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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 ("NECO") 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 - 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.

10.2 - 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.

10.3 - 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.

10.4 - 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.

104 - 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 III
John R. Crockett III
President

KENTUCKY UTILITIES COMPANY

By: /s/ John R. Crockett III
John R. Crockett III
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, 2021 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 PLC and MIZUHO BANK, LTD., as Documentation Agents
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[Signature Page to Capital Funding Credit Agreement] AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this “Agreement”) 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 Administrative Agent. 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 Parties, 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 Company has requested that the Administrative Agent and the Lenders 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 set forth herein; In consideration of their mutual covenants and agreements 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 I 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 forth below. “Additional Commitment Lender” has the meaning set forth in Section 2.08(d)(iv). “Adjusted London Interbank Offered Rate” means, for any Interest 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 (ii) 1.00 minus the Euro-Dollar Reserve Percentage. “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” 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 Institution. “Affiliate” means, with respect to any Person, any other Person who is directly or indirectly controlling, controlled by or under common control with such Person. A Person shall 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 equivalent, by contract or otherwise. In no event shall any Agent or any Lender be deemed to be an Affiliate of any Borrower, the Guarantor or any of their respective Subsidiaries.

AMENDED AND REST A'TED REVOL YING CREDIT AGREEMENT (this "Agreement") 
<lated as of December 6, 2021 is entered into among PPL CAPlTAL FUNDING, INC., :,; Delaware 
corporation, as a Aorrower (the "Company"), PPL CORPORATlO , a Pem1sylvania corporation (tbe 
''Guarantor") the LENDERS party hereto from time to time and WELLS FARGO BANK, NATIONAL 
ASSOCIA TlON, a. the Administrative Agent. The parties hereto agree as follows: 

RECITALS 

The Loan Parties (as hereinafter defined) are party to that cenain $1,450,000,000 Reva! ving Credit 
Agreement, dated as of July 28, 2014. among the Loan Part-ics, the lenders party thereto and Wells Fargo 
Bank, National Association, as administrative agent, as ameude<l. modifi\;J, restated and supplemeuti.."<l 
from time to time (the "Ex.istin Credit A ·cement'); and 

The Company has requested that the Administrative Agent and the Lenders amend and restat1:: the 
Existing Credit Agreement and the Administrative Agen t and the Lender:; have agreed to such amendment 
and restatement on the terms a•d coudi6ons set forth herein; 

1n consideration of their mutual covenants and agreements hereinafter set forth and intending to be 
legally bound hereby, the parties hereto agree that tb1; Existing Credit Agreement is hereby amended and 
restated in its entirety, and do further agree as follows: 

ARTICLE I 
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 sha ll have the respective 
meanings set forth below. 

··AJditional Commitment Lender" has the meaning set forth in Section 2.08(q)_(iv . 

''Adjusted London Interbank Offered Rate'' means, for any Interest Period, a rate per annum equal 
to the quotient obtained (rounded upward. if necessary, to the nearest I /I 00th of I%) by dividing (i) the 
London Interbank Offered Rate for such Interest Period by (ii) .1.00 mjnus the Euro-Dollar Reserve 
Percentage. 

"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" 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 
Institution. 

"Affi liate" means, with respecl to any Person. any other Person who is directly or indirectly 
controlling, controlled by or under common control with uch Person. A Person shall 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 
cqui valeut, by contract or otherwise. lu no event sh.all any Agent or any Lender be deemed to be an AJI'lliate 
of any Borrower. the Guarantor or any of their respective Subsidiaries. 
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2 “Agency Fee Letter” means that certain fee letter dated as of October 28, 2021 among the Company, 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 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 (ii) in the case of its Euro-Dollar Loans, its Euro-Dollar Lending Office. “Applicable Loan Parties” means (i) with respect to the Company or the Guarantor, the Company and the Guarantor and (ii) with respect to the Designated Borrower, the Designated Borrower. “Applicable Percentage” means, for purposes of calculating (i) the applicable interest rate for any day for any Base Rate Loans or Euro-Dollar Loans, (ii) the applicable rate for the Commitment 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 the then current highest Applicable Rating; provided, that, in the event that the Applicable Rating shall fall within different levels and ratings are maintained by both Rating Agencies, 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 Rating (S&P /Moody’s) Applicable Percentage for Commitment Fees Applicable Percentage for Base Rate Loans Applicable Percentage for Euro-Dollar Loans and Letter of Credit Fees Category A > A+
from S&P / A1 from Moody’s 0.075% 0.000% 0.875% Category B A from S&P / A2 from Moody’s 0.100% 0.000% 1.000% Category C A- from S&P / A3 from Moody’s 0.125% 0.125% 1.125% Category D BBB+ from S&P / Baa1 from Moody’s 0.175% 0.250% 1.250% Category E BBB from S&P / Baa2 from Moody’s 0.200% 0.500% 1.500% Category F ≤BBB- from S&P / Baa3 from Moody’s 0.250% 0.625% 1.625% “Applicable Rating” means, for the purpose of determining the applicable interest rate margin for any day for any Loan made to any Borrower, the applicable rate for the Commitment Fee for any day on commitments allocated to any Borrower or the applicable rate for any Letter of Credit Fee with respect to any Letter of Credit issued for the account of any Borrower, the senior unsecured long-term debt rating of such Borrower from S&P or Moody’s without giving effect to any third party credit enhancement except,

"Agencv Fee Letter"' means that certain foe letter dated as ofOetober 28, 2021 among the Company, 
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 meaniog set forth in the introductory paragraph hereto, as this Agreement 
may be amended, restated, supplemented or modilieJ from time to time. 

'"Applicable Lcn<ling Office'' means. with respect to any Lender, {i) in the case of its Oase Rate 
Loans. its Base Rate Lending Office an<l (ii) in the case of its Euro-Dollar Loans, its Euro-Dollar Lending 
Oflice. 

''Applicable Loan Parties" means (i) with respect to the Company or the Guarantor, the Company 
and the Guarantor and (ii) with respect to the Designated Borrower, the Designated Borrower. 

"Applicable Percentage'' means for purposes of calculating (i) the applicable interest rate for any 
day for any Base Rate Loans or Euro-Do llar Loans, (ii) the applicable rate for the Commitment Fee for any 
day for purposes of Section 2.07{a) or (iu) the applicable rate for the Letter of Credit Fee for any <lay for 
purposes ofSectioo 2.07(b) , tbe appropriate applicable percentage set forth below corresponding to the then 
current highe. t Applicable Rating; provided, that, in the event that the Applicable Rating shall fall within 
different levels and ratings are maintained by both Rating Agencies, the Applicable Rating shaU 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 detennine<l by reference lo the level one rating lower than the higher of 
the two ratings: 

Applicable 
Percentage for 

Applicable Applicable H.uro-Dnllar 
Percentage for Percentage Loans and 

Applicable Rating Commitment for Base Rate Letter of 
(S&P /Moody's) Fees Loans Credit Fees 

Category A ::: A+ from S&P / A I from 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 C A- from S&P / A3 from 0.125% 0.125'1/o 1.125% 
Moody's 

Category D BBB+ from S&P / Baa 1 0.175% 0.250% 1.250% 
from Moody's 

Category E BBB from S&P / Baa2 fr(Jm 0.200% 0.500% 1.500% 
Moody' s 

Category F :::,BBB- from S&P / Baa3 0.250% 0.625% 1.625% 
from Moody's 

"Applicable Rating" means, for the purpose of determining the applicable inlerest rate margin for 
any day for any Loan made to any Borrower, the applicable rate for the Commitment Fee for any day on 
commitments allocated to any Borrower or the applicable rate for any Letter of Credit Fee with respect to 
any Letter of Credit issued for the account of any Borrower. the senior unsecured long-term debt rating of 
such Borrower from S&P or Mo(Jdy 's without giving effect to any third party credit enhancement except, 



 

3 in the case of the Company, for a guaranty of the Guarantor (it being understood that all of the Company’s long term 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 managed by (a) a Lender, (b) an Affiliate of a Lender or (c) 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 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 Assumption 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). “Authorized Officer” means the president, the chief operating officer, the chief financial officer, the chief 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 Administrative Agent as may be designated in writing by the applicable Borrower from time to time. “Availability Period” 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, (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 frequency of making payments of interest calculated
with reference to such Benchmark, in each 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 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 liability of an Affected Financial Institution. “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 I 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 failing banks, investment firms 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, (ii) the sum of 1/2 of 1% plus the Federal Funds Rate for such day and (iii) subject to Section 2.14 and

in the case of the Company, for a guaranty of the Guarantor (it being understood that all of the Company's 
long term 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 managed by (a) a Lender. (b) an Affiliak 
of a Lender or {c) 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 Subsidiaries of cqui ty interests in such Subsidiaries. 

"Assignee" has the meaning set forth in Section 9.06(c). 

''Assignment and Assumption Agreement" means an Assignment and Assumption Agreement, 
sub. tantially in the fonn ofatwched Exhibi t C. under which an interest ofa Lender hereunder is transferred 
to an Eligible Assignee pursuant to Section 9.06(c). 

"Authorized Officer" mearu the president, the chief operating officer, the chief financial officer, 
the chief accounting officer any ice president the treasurer, the assistant treasurer or the controller of the 
applicable Loan Party or such other individuals reasonahly acceptahle to the Administrative Agent as may 
be designated in writing by the applicable B01Tower from time to time. 

'·Availability Period" means the period from and including the Effective Date to but excluding the 
Tenninatiou Date. 

"Available Tenor' · me.ins, as of any date of determiJ1ation and with respect to the tbcn-curreut 
Bench.mark, as applicable, (a) if the then-current Benchmark is a term rate, any tenor for such Benchmark 
that is or may be used for detem1ining the length of an Interest Period pursuant lo 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 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 " lnterest 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 liability ofan Affected Financial institution. 

''Bail-In Legis lat ion" 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 Scheduk and (b) with respect to the Unjted Kingdom, Part I of 
the United Kingdom Banking Act 2009 (as ameuded from time to time) and any other law, regulation or 
rule applicable in the United Kingdom relating to the resolution of unsound or faili11g banks, investment 
firms or other financial institutions or their affiliates (other than through liquidation, administration or other 
insolvency proceedings). 

"Bankruptcv Code" means the Bankruptcy Reform Act of 1978. as amended. or any successor 
statute. 

''Base Rate" means for any Jay. a rate per annum equal to the highest of(i) the Prime Rate for such 
day, {ii) the sum of I /2 of I% rlus the Federal Funds Rate for such day and (iii} subject lo Section 2.14 and 
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4 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. “Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans. “Base Rate Lending Office” means, as to each 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 (a) a Loan (other than a Swingline Loan) in respect of which interest is computed on the basis of the Base Rate and (b) a Swingline Loan in respect of which interest is computed on the basis of the LIBOR Market Index Rate. “Benchmark” means, 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 Rate Election, as applicable, and its related Benchmark Replacement Date have occurred with respect to the London Interbank Offered 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 Replacement has replaced such prior benchmark rate pursuant to Section 2.14(b)(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 related 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 Borrowers as the replacement for the then-current Benchmark for the applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of 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 rate as a replacement for the then-current Benchmark for Dollar-denominated syndicated credit facilities at such time 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 alternate benchmark rate that has been selected by the Administrative Agent and the Borrowers 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

Section 2 .15, the London Interbank Offered Rate plus l %; provided that clause (iii) shall not be applicable 
during any period in which the London Interbank Offered Rate is unavailable or unasccrtainablc. 

" Base Rate 801Towing" means a Borrowing comprised of Base Rate Loans. 

·'Base Rate Lending Office" means, as Lo eacu Lender, its office located at its address set forth in 
its Administrative Questio11naire (or identified in its Administrative Questiom1aise 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" meaus (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 UBOR Market Index Rate. 

"Beoclunark' means, initially. the London Interbank Offered Rate or LIBOR Market lndex Rate, 
as app licable; 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 respect to the London Interbank Offered Rate or UBOR Market 
Index Rate, as applicable. or the then-current Benchmark, then "Benchmark" means the applicable 
Benchiuark Replacement to the exteut that such Benchma1-k Replacement has replaced sucb prior 
benchmark rate pursuant to Section 2. l 4(b lli). 

"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: 

(I) the sum of; {A) Tenn SOFR an<l (B) the relate<l Benchmark Replacement 
Adjustment; 

(2) the sum of: (A) Daily Simple SOFR and (B) the rclateu Benchmark Replacement 
Adj ustmcnt; 

(3) the sum of: (A) the alternate benchmark rate that has been selected by the 
Administrative Agent and the Borrowers as the replacement for the then-current Benchmark 
for the applic!ible Corresponding Tenor giving due consideration to (i) any selection or 
recommendation of a replacement benchmark rate or the mechanism for detennining such a 
rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing market 
convention for determining a benchmark rate as a replacement for the then-current Benchmark 
for Dollar-denom.inated syndicated credit facilities at such time and (B) the .related Benchmark 
.Replaceme11t Adjustment: or 

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

(c) with respect to any Other Benchmark Rate Election the sum of: (i) the alt ernate benchmark 
rate thar has been selected by the Administrative Agent and l'he Borrowers 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 detem1ining a benchmark rate as a replacement for tbe then-current 
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5 Benchmark for 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), 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 determined for purposes of this definition and (ii) 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. If 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 less 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 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 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 Benchmark
Replacement is first 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 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 Borrowers giving due consideration to (i) any selection or recommendation 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 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 applicable Unadjusted Benchmark Replacement for Dollar- denominated syndicated credit facilities; and (c) for purposes of clause (b) of the definition of “Benchmark Replacement,” 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 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;

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

provided that , (i) in the case of clause (a)( I), if the Administrative Agent decides that Tenn SOFR 
is not administratively feasible for the Administrative Agent, then Term SOFR will be deemed unable to 
be determined for purposes of this definition and (ii) in the case of cliluse (a)(l) or clause (b} of this 
dcfmition. tbe applicable Uuadjus te<l Benchmark Replacement is di splayed on a screen or other information 
service that publishes such rate from time to time as selected by tbe Administrative Agent b1 its rea onable 
discretion. If the Benchmark Replacement a detem1ined pursuant to clause (a)( l), (a)(2) or (a)(3), clause 
(b) or clause (c) of this definition would be less 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 Rep lacement Adjustment' ' means, with respect to any replacement of the then-current 
Benchmark with an Unadjusted Benchmark Rep lacemeut for any applicable Interest Period and Avai lab le 
Tenor for any setting of such Unadjusted Benchmark Replacement: 

(il) for purposes of clauses (a)(l) and (a)(2) of the definition of "Benchmark Replacement,'' 
the first alternative set forth in the order below that can be detennined by the 
Administra.tive Agent: 

( I) the spread adjustment, or melhod for calculating or detem1i11ing such spread 
adjustment, (which may be a positive or negative value or zero) as oflhe 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 Benchmark Replacement is first set for such Interest Period 
that would apply to the fallback rn.tc for a derivative transaction rcforcncing the 
lSDA Defa1.itions to be effective upoD an index cessation event with respect to 
such Available Tenor of sucb Benchmark; 

(b) for purposes of clauses (a}(3) and (c) of the definition of "Benchmark Replacement," the 
spread adjustment, or mctlio<l for calculating or determining such spread adjus tment, 
(which may be a positive or negative value or zero) that has been selected by the 
Administrntive Agent and the Borrowers giving doe consideration to (i) any selection or 
recommendation of a spread ad·ustment, 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 Repla..:ernent Date or (ii) any evolving or then-prevailing 
market convention for determining a spread adjustment, or method for Cillculating 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 

(c) for purposes of clause (b) of the definition or ''Benchmark Replacement," 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 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 or such Available Tenor of such 
Benchmark, with a SOFR-based rate; 
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6 provided that, (x) in the case of clauses (a) and (c) above, such adjustment is 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) 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 of such Benchmark for purposes of this definition 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 Conforming 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 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 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 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 (i) 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 ceases to provide all Available Tenors of such Benchmark (or such component thereof); (b) in the case of clause (c) 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 Term SOFR Transition Event, the date that is thirty (30) days after the Administrative Agent has provided the Term SOFR Notice to the Lenders and the Borrowers 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 (6th) 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 (5th) 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.

provided that, (x) in the case of clauses (a) and (c) above, such adjustment is displayed on a screeD or other 
information service tbat publisbes such Benchmark Replacement Adjustment from time to time as selected 
by the Administrative Agent in its reasonable discretion and (y) if the then-cun-ent Benchmark is a tem1 
rate, more than one tenor of such Benchmark is available a. oft he applicable Benchmark Replacement Date 
and the applicable Unadjusted Benchmark Replacement that will replace such Benchmark in accordance 
with Section 2.l4(b1 will not be a term rate, the Available Tenor of such l3enchmark for purposes of this 
de.fiuition of"Bencbmark 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 Coofonning Changes" means. v,,itb 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 
a11alogous definition (or the addition of a cot1cept of " interest period"'), the definition of " Londoo. Business 
Day,' ' timing and frequency of determining rates and making payments of intcrost, timing of borrowing 
reqllests or prepayment, conversion or continuahoo notices, length of lookback periods, the applicability of 
breakage provisions, and other technical, ad1nini1jtrative or operational matters) that the Administrative 
Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark 
Replacement a11d to pem1it 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 i.s not administratively feasible or if the Administrative Agent detenJlines 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 io corrnection with the 
administration of this Agreement and the other Loan Documents) . 

·'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 (i) 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) 
pennanently or indefinite.ly ceases to provide all Available Tenors of such Benchmark (or such componeDt 
thereof): 

(b) in the case of clause (c} 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 Tenn SOFR Trausition Event, the date that is thirty {30) <lays after th~ 
Administrative Agent has provided the Term SOFR Notice to the Lenders and the Borrowers 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'h) 
Business Day after the date notice of such Early Opt-in Election or Other Benchmark Rate Election. as 
applicable, is prov ided lo the Lenders. so long as the Administrative Agent has not received, by 5:00 p ,m. 
(New York City time) oo the ·fifth (5 11') Business Day after the date notice of such Early Opt-in Election or 
Other Benchmark Rate Election, as appl.icablc. is provided to the Lenders, written notice of objection to 
sucl1 Early Opt-in Election or Other Benchrnai·k Rate ElcctioD, as applicable, from Lenders comprising the 
Required Lenders. 
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7 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 occurred prior to 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 Available Tenors of such Benchmark (or the published component used in the calculation thereof). “Benchmark 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 thereof) announcing that such administrator has ceased or will cease to provide all Available 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 thereof); (b) a 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 Benchmark (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 states that the administrator of such Benchmark (or such component) has ceased
or will cease to provide all Available 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 thereof); or (c) a 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 Available 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 statement or publication of information 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) 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 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 hereunder and under any Loan Document in accordance with Section 2.14(b). “Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230. “Borrower” means, each of the Company and, from the Designated Borrower Effective Date, the Designated Borrower.

For the avoidance of doubt. (j) if the event giving .rise to the Benchmark Replacement Date occurs 
ou the imme <lay as, but earlier than, the Reference Time iu n:spect of any detennination, tbe Bench.mad,; 
Replacement Date will be deemed to have occurre<l prior to the Refereuce Time for such detennination 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 Available Tenors of such Benchmark (or the published component used in the 
calculation thereof). 

'·Benchmark 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 adminjslrntor 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, urovided that, at the time of such statement or publication, 
there is no successor administrator thut wiU co11tinue to provide any Available Tenor of sucb Be1J.cbmark 
( or such component thcri;of); 

(b) a 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 FR.B, 
the Federal Reserve Bank of New York. an insolvency official with jurisdiction over the administrator for 
such Benchmark (or such component), a resolution authority \Vith jurisdiction over the administrator for 
such Benchmark ( or sucb component) or a court or an entity with similar insolvency or resolution authority 
over the administrator for such Benchmark ( or such component), which states that the administrator of such 
[Jenchmark (or such component) has ceased or ,viii cease to provide all Available Tenors of such 
Benchmark (or such compouent thereu() permanently or indefinitely, provided that, at the time of such 
:a.tatement or publication, there is no successor administrator that will continue lo provide any Available 
Tenor of such Benchmark (or such component thereof); or 

(c) a _public statement or publication of i11formation by tbe regulatory supervisor for the 
administrator of sucb Bencbtnark ( or the published component used in the calcul.ation tbereof) announcing 
that all Available 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 statement or publication of infomiation set forth above bas occurred 
with respect to each then-current Available Tenor of such Benchmark (or the published component used in 
the calcu lation thereof). 

''Benchmark navailabilitv Period" means the period (if any) (x) beginning at the time that a 
Benchmark Replacement Date pur. uant to clauses (a) or (b) of that definition has occurred i r, al such time, 
no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under 
any Loan Document in accordanc1:i 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(6). 

"Beneficial Ownership Regulation'' means 31 C.F.R. § 1010.230. 

"Borrower" means. each of the Company and, from the Designated Borrowtr Effective Date, the 
Designated Borrower. 
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8 “Borrower Revolving Outstandings” means at any time, with respect to any Borrower, the sum of (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 (c) the sum, without duplication, of (i) the aggregate amount that is (or may thereafter become) available for drawing under all Letters of Credit outstanding at such time that were issued for the account of such Borrower plus (ii) the aggregate unpaid amount of all Reimbursement Obligations of such Borrower outstanding 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 except a Saturday, Sunday or other day on which commercial banks in Charlotte, North Carolina or New York, New York are authorized by law to close; provided, that, when used in Article III with respect to any action taken by or with respect to any Issuing 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 or interest on, or the Interest 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 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 GAAP. “Change of Control” means (a) 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 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 more of the outstanding shares of the Voting Stock in the Company and (ii) with respect to the Designated Borrower after the Designated Borrower Effective Date, the failure at any time of the Guarantor or its successors to own, directly or indirectly, 80% or more of the outstanding shares of the Voting Stock in the Designated Borrower. “Commitment” 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 pursuant to Section 2.02 and (iii) purchase participations in Letters of Credit pursuant to Article III 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 respect to any Lender, the percentage equivalent of the ratio which such Lender’s Commitment bears to the aggregate amount of all Commitments. “Company” has the meaning set forth in the introductory paragraph hereto.

"Borrower Revolvin Outstandin s" means at any time, with respect to any Borrower, the sum of 
(a) the aggregate out tauding principal amount of Revolving Loans made to such Borrower plus (b) 
the aggregate outstanding principal amount of Swingli11e Loans made to such Borrower plus (c) the sum, 
without duplication. of (i) the aggregate amount that is (or may thereafter become) available for drawing 
under all Letters of Credit outstanding at such time that were issued for the account of such Borrower plus 
(ii) the aggregate unpaid amount of all Reimbursement Obligations of such Borrower outstanding 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 Dav" means any day except a Saturday, Sunday or other day on wllich commen:ial banks 
in Charlotte, North Carolina or New York, New York are authorized by lmv to close; provided, that, when 
used in Article Ill with respect to any action taken by or with respect to any Issuing 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 aDy borrowing of, paymeot or prepayment of principal of 
or interest on, or the Lnterest 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 "Busine,5s Day'' shall aL,o 
mean that such day is 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. 

·•capjtaJ Lease Obligations" means, with respect to any Persoo, all obligations of such Person as 
lessee under Capital Lease~. in each ca~e taken at the amount thereof accQunted for as liabilities in 
accordance with GAAP. 

·',Change of Control" means (a) 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 of Voting Stock of the Guarantor or its SlLccessors or (b)(i) \.Vith respect to the Company, the failure 
at any time oftbe Guarantor or its successors to own, directly or indirectly, 80% or more of the outstanding 
shares of the Voting Stock in the Company and (ii) witl1 respect to the Designated Bonower after the 
Designated Bon-ower Effective Date, the failure at any time of the Guarantor or its successors to own, 
directly or indirectly, 80% or more of the outstanding shares of the Voting Stock in the Designated 
Borrower. 

"'Commitment" means, with respect Lo auy Lender, the commitment of such Lender to (i) make 
Loans under this Agreement , (ii) refund or purchase participations in Swingline Loans pursuant to 
Section 2 .02 and (iii) purchase participations in Letters of Credit pursuant to Article III 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 ree'' has the meaning set forth in Section 2.07(a). 

"Commitment Ratio" means. with respect to any Lender, the percentage equivalent of tbe ratio 
which such Lender's Commitment bears to the aggregate amount of all Commitments. 

"Company" has the meaning set forth in the introductory paragraph hereto. 
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9 “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. “Consolidated Capitalization” means, with respect to each Borrower, the sum of, without duplication, (A) the Consolidated Debt (without giving effect to clause (b) of the definition of “Consolidated Debt”) and (B) the consolidated shareowners’ equity (determined in accordance with GAAP) of the common, preference and preferred shareowners of the Applicable Reporting Entity and minority interests recorded on the Applicable Reporting Entity’s consolidated financial statements (excluding from 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 electricity, 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 income/loss of the Applicable Reporting Entity on any date of determination solely with respect to the effect of any pension and other post-retirement benefit liability adjustment recorded in accordance with GAAP), except that for purposes of calculating Consolidated Capitalization of the Applicable Reporting Entity, Consolidated Debt of the Applicable Reporting Entity shall exclude Non-Recourse Debt and Consolidated Capitalization of the Applicable Reporting Entity shall exclude that portion of shareowners’ equity attributable to assets securing Non-Recourse Debt. “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 definition (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 (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 GAAP. “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. “Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor (including overnight) or an interest payment period having approximately the same length (disregarding business day adjustment) as such Available Tenor. “Corporation” means a corporation, association, company, joint stock company, limited liability company, partnership or business trust. “Credit Event” means a Borrowing or the issuance, renewal or extension of a Letter of Credit. “Current Termination Date” has the meaning set forth in Section 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 Governmental Body for determining “Daily Simple

"Connection Income Taxes'' means Other Connection Taxes that arc imposed on or measured by 
net income (however denominated) or that arc franchise or branch profits or similar Taxes. 

"Consolidated Capitalization" means, with respect to each Borrower, the sum of. without 
duplication, (A} the Consolidated Debt (without giving effect to clause (b) of the defi• ition of 
''Consolidated Debf') and (B) the consolidated shareowners' equity (dete[mined in acc,ordance with 
GAAP) of the common, preference anJ preferred sbareowoers of the Applicable Reporting Entity aod 
minority interests recorded on the Applicable Reporting Entity ' s consolidated financial statements 
(excluding from shareowners ' equity (i) the effect of all unrealized gains and losses reported under 
Pinancial Accounting Standards Board Accounting Standards Codi1foation Topic 815 in connection with 
(x) forward contracts, futures contracts, options contracts or other derivatives or hedging agreements for 
the future delivery of electricity. capacity. fuel ur other commodities and (y) Interest Rate Protectioo 
Agreements, foreign currency exchange agreements or other interest or exchange rate hedging 
arrangements and (ii) the balance of accumulated other comprehensive income/ loss of the Applicable 
Reporting Entity on any date of determination solely with respect to the effect of any pension a11d other 
post-retirement benefit Liability adjustment recorded in accordance with GAAP), except that for purposes 
of calculating Consolidated Capitalization of the Applicable Repm1iJ1g Entity. Consolidated Debt of the 
Applicable Reporting Entity shall exclude Non-Recourse Debt and Consolidated Capitalization of the 
Applicable Reporting Entity shall exclude that portion of shareowners· equity attributable to assets securing 
Non-Recourse Debt. 

"'Consolidated Debt" means, with respect to eacb Borrower, tht: consolidated Debt of the 
Applicable Reporting Entity 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 
Applicable Reporting Entity and its Consolidated Subsidiaries, and (b) Consolidated Debt shall exclude 
(i) Hybrid Securities of tbe Applicable Reporting Entity ami its Consolidated Subsidiaries in an aggregate 
amount as shall not exceed 15% of Consolidated Capitalization and (ii) Equi ty-Linked Securiti es in an 
aggregate amount as shall not exceed 15% of Conso lidated Caritali zation. 

''Consolidated Subsidiarv" means with respect to any Person at any date any Subsidiary of such 
Person or other entity the accounts of which v,·ould be consolidated with those of such Person in its 
consolidated financial stmements if such statements were prepared as of such date in accordance with 
GAAP. 

•'Continuing Lender" means with respect tu any event described in Section 2.081b). a Lender which 
is not a Retiring Lender, and ' •Continuing Lenders·· means any two or more of such Continuing Lender.;. 

''Corresponding Tenor" with respect to any Available Tenor means, as applicable, either a tenor 
(incluJing overnight) or an interest payment period having approximately the same length (disregarding 
business day adjustment) as such Available Tenor. 

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

"Credit Event" means a Borrowing ur the issuance, renewal ur extension of a Leiter of Credit. 

··current Tenninatio• Date" has the meaning set fort,h in Section 2.08(d}(i.i). 

"Dailv 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 co• ventions for 
this rate selected or recommended by the Relevant Governmental Body for dctermi.ning "Daily Simple 
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10 SOFR” for 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 establish another convention in its reasonable discretion. “Debt” of any Person means, without duplication, (i) all obligations of such Person for borrowed money, (ii) all obligations of such Person evidenced 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 thereof), but only to the extent that such net 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 aggregate and (vi) all obligations of such Person as an account party in respect of letters of credit and bankers’ 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 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 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 Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, 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,” 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, unless cured or waived, become an Event of Default with respect to such Applicable Loan Party. “Defaulting Lender” 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 to be a Defaulting Lender (subject to cure as expressly contemplated in the definition of “Lender Default”) upon delivery of written notice of such determination to a Borrower, each Issuing Lender, each Swingline Lender and each Lender. “Designated Borrower” means the Pre-Closing Approved Designated Borrower designated for borrowing privileges under this Agreement pursuant to Section 9.20. “Designated Borrower Effective Date” shall have the meaning specified in Section 9.20(b). “Designation Agreement” means, with respect to the Designated Borrower, an agreement in the form of Exhibit G hereto signed by such Designated Borrower and the Company. “Documentation 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 “$” means lawful money of the United States of

America.

SOFR" for syndicated business loans; provided, that if the Administrative Agent decide-S that any such 
convention is not administratively feasible for the Administrative Agent, thc:.n the Administrative Ageut 
may establish another convention in its reasonable discretion. 

"Debt" of any Person means. without duplication, (i) all obligations of such .Person for borrowed 
money, (ii) all obl.igatio11s of such Person evidenced by bonds. debentures, notes or similar instruments, 
(iii) all Guarantees by such Person of Debt of otbers, (iv) all Capital Lease Obligations and Synthetic Leases 
of such Person, ( ) all obligations of such Person in respect ofrnterest Rate Protection Agreements, foreign 
currency exchange agreements or other interest or exchange rate hedging arrangement (the amount of any 
such obligation to be the net amount that would be payable upon the acceleration, termination or liquidation 
thereot), but only to the extent that such net obligations exceed (I) in the case of the Company or the 
Guarantor. $150,000.000 an<l (2) in the case of the Designated Bo1Tower, $75,000,000, in each case, in the 
aggregate and (vi) all obligations of such Person as an account ra11y in respect of letters of credit and 
bankers' 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 for the deferred purchase price of property or services, (b) obligations under 
agreements relating to tbe purchase and sale of any commodity, including any power sale or purchase 
agreements. any commodity hedge or Jerivative (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. 

''Dehtor Relief Laws" means the Bankruptcy Code, and ;:ill other liquidation, conservatorship, 
bankruptcy, assignment for the benefit of creditors, moratorium. rearrangement, receivership, insolvency, 
reorganization, or simi lar debtor relief La\vs of the United States or other applicable jurisdictions from time 
to time in effect. 

"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 , unless 
cured or waived, become an Event of Default with respect to such Applicable Loan Party. 

"Defaulting Lender" means at any time any Lender with respect to which a Lender Default is in 
etlect at such time. including any Lend.er 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 
to be a Defaulting Lender (subject to cure as express ly contemplated in the definition of "Lender Defau.lt") 
upon delivery of written notice of such determination to a Borrower, each Issuing Lender, each Swingline 
Lender and each Lender. 

·'Designated BorTower" means the Pre-Closi ng Approved Designated Rorrower degignated for 
borrowing privileges under this Agreement pursuant to Section 9.20. 

"Designated Borrower Effective Date" shall have the meaning specified in Section 9.20{b). 

'·Designation Agreement" means, \Vith respect to the Designated Borrower. an agreement in the 
form of Exhibit G hereto signed by such Designated Borrower and the Company. 

''Documentation Agents" means Bank of America, N.A., Barclays Bank PLC and Mizuho Bank, 
Ltd., each in its capacity as a documentation agent in respect oftbis Agreement. 

"Dollars" and the sign "S." means lawful money of the United States of America. 
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11 “Early Opt-in 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 to (or the request by the Borrowers to the Administrative Agent to notify) each 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 Borrowers to trigger a fallback 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. “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 Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent. “EEA Member Country” means any of the member states of the European Union, Iceland, 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” means 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.S.C. 7006. “Electronic Signature” has the meaning assigned to that term in, and shall be interpreted in accordance with, 15 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 combined capital and surplus of at least $100,000,000; (iii) 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 licensed in the United States; (iv) an Affiliate 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 a Loan Party or any of its Affiliates and (b) notwithstanding the foregoing, “Eligible Assignee” shall not include any Loan Party or any of its Subsidiaries or Affiliates.

""Early Opt-in 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 tbe Admi.nistrative Agent to (or the request by the Borrowers 10 1be 
Administrative Agent to notify) each of the other parties hereto that at least five cum~ntly 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 rnte based upon SOFR} 
as a benchmark rate (and such syndicated credit facilitie. are identified in such notice and are publicly 
available for review}, and 

(b) the joint election by the Administrati ve Agent and the Borrowers to trigger a fall back from 
the Lon<lon Interbank Offered Rate or LlBOR Market lmlex Rate, as appJicable, and the provision by the 
Administrative Agent of written notice of, uch e lection to the Lenders. 

"EEA FinanciaJ Institution" means (a) any credit i_nstitutio11 or investment firm established in any 
EEA Member Country which is subject to tbe supervision ofan EEA Resolution Authority, (b) any entity 
established in an EEA . (ember Country which is a parent of an institution described in clause (a) of this 
definition or (c) any financial insti tution estahlished in an EEA Member CountTy which is a subsidiary of 
an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision \.vith 
its parent. 

"EEA Member Country" means any of the member states of the European Union, Iceland, 
Liechtenstein, and Norway. 

"EEA Resolution Authority'' means any public adm..inilitrative authority or any person entrnsted 
with public administrative authority of any EEA Member Country (including any delegee) having 
responsibility for the resolution of any EEA rinancial lnstitution. 

'"Effective D1:1te" means the date on which the Administrative Agent detennines that the conditions 
specifiei.l in or pursuant to Section 4.01 have bee11 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.S.C. 7006. 

''EJectronic Signature" has the meaning assjgne<l to that term in, and shall be interpretel.l in 
accordance with. 15 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 combined capital ani.1 surplus ofat least $100,000,000: (iii) a commercial bank 
organ.ized under the laws of any other cou11try which is a member of the Org_anization for Economic 
Cooreration and Development, or a political subdivision of any such count1·y and having a combined capital 
and surplus of at least$ I 00,000,000; provided, that such bank is acting through a branch or agency located 
and licensed in the United States: (iv) an Affiliate of a Lender that is an "accredited investor'' (as defined 
Lil Regulation D under the Securitjes Act of 1933, 1:1s amended) or (v) an Approve(] Fund· provided. that, in 
each case (a) upo.n and following the occurrence of an Event of Default, au Eligible Assignee shaU mean 
any Person other than a Loan PaTty or any of its Affiliates and (b) notwithstanding the foregoing, "Eligible 
Assignee" shall not include any Loan Party or any of its Subsidiarie or Affiliates. 
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12 “Environmental Laws” means any and all federal, state and local statutes, laws, regulations, 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, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes into the environment including, without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes. “Environmental Liabilities” means all liabilities (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 Applicable Reporting Entity or any of its Subsidiaries which arise under Environmental Laws or relate to Hazardous Substances. “Equity-Linked Securities” means any securities of the Applicable Reporting Entity or any of its Subsidiaries which are convertible into, or exchangeable for, 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 successor statute. “ERISA Group” means with respect to a 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 ERISA and Section 412 of the Code, are treated as a single employer under Section 414(b), (c), (m) or (o) 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 Euro-Dollar Loans. “Euro-Dollar Lending Office” means, as to each Lender, its office, branch or Affiliate located at its address set forth in its Administrative Questionnaire (or identified in its 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 Euro-Dollar Lending Office by notice to each 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 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 to time by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum reserve requirement (including, without limitation, any emergency, supplemental or other marginal reserve

"Environmental Laws'" means a• y and all federal. state. and local statutes, laws, regulations, 
ordinances, rnles, judgments, orders, uecrees, pennJts, concessions. grants, francbjses, licenses or other 
wriuen 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 limitation ambient air, surface water, ground 
water. or land, or otherwise relating to the manufacture, processing, di stribution, use, treatment, storage, 
disposal. trnusport or bandling of pollutants, contaminants, petroleum or petroleum products, chemicals or 
industrial, toxic or Hazardous Substances or wastes. 

"'Environme• tal Liabilities" means all liabilities (including anticipated compliance costs) in 
connection with or relating to the business assets, presently or previously owned. leased or operated 
property, activities (including, ~ithout lin,itation, ofl.._site disposal) or operations of the Applicable 
Reporting Entity or any of its Subsidiaries which arise under Environmental Laws or relale to Hazardous 
Substances. 

"&guity-Linked Securities" means any securities of tl1e Applicable Reporting Entity or any of its 
Sltbsidiaries which are convertible inw, or e,;changeable for, equity securities of the Applicable Reporting 
Entity or any Subsidiary, including any securities issued by any ofsucb 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. 

"ERTSA" means the Employee Retirement Income Security Act of t 974, as amended, or any 
successor statute. 

''ERlSA Group" means with respect to a Borrower, the Applicable Loa11 Parties , and aU 
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 ERISA and Section 412 of the Code, are treated as a single employer 
Lmder Section 4 l 4(b ), (c), (m) or (o) 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 Euro-Dollar Loans. 

"Euro-Dollar Lending Otlice" means, as to each Lender, its office. branch or Affiliate located at 
its address set forth in its Administrative Questionnaire (or identified in its Administrative Questionnaire 
as its Euro-DoUar Lending Office) or such other oflicc, branch or Affiliate of such Lender as it may 
hereafter designate as its Euro-Dollar Lem.ling Office by notice to each Bonuwer and the Administrntive 
Agent. 

"'Euro-Dollar Loan" means a Loan in respect of which interest is computed on the basis of the 
A<ljusted London lnterhank 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 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 to time 
by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum 
reserve requirement (including. without limitation. any emergency, supplemental or other marginal reserve 
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13 requirement) then applicable to such Lender with respect to liabilities or assets consisting of 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. “Extension Date” has the meaning set forth in Section 2.08(d)(ii). “Extension Letter” means a letter from the Borrowers 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 entered into pursuant to Section 1471(b)(1) of the Internal 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 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 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 purposes of this Agreement. “Fee Letters” means (i) that certain fee letter dated as of October 28, 2021 among the Company, Wells Fargo Securities, Wells Fargo Bank and JPMorgan Chase Bank, N.A., (ii) that certain fee letter dated as of October 28, 2021 among the Company, BofA 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. “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 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 Fee” has the meaning set forth in Section 2.07(b). “Fronting Sublimit” means, (a) for each JLA Issuing 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

requirement) then applicable to such Lender with respect to liabilities or assets consisting of or including 
"Eurocurrency Liabilities·• (as <lefine<l in Regulaticin D). The A<ljuste<l London Interbank Offere<l Rate 
shall be a<ljusted automatically on and as of the effoctive date of any change in the Euro-Dollar Reiierve 
Percentage. 

"Event of Default" has the meaning set forth i.n Section 7 .0 l. 

'·Existing Credit Agreement" has the meaning sei forth in the recitals hereto. 

''Extending Lemler" mean:::. in the event that the Termination Date is exten<le<l in accor<lance with 
Section 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" means a letter from the Borrowers to tbe A<lrninistrative Agent requesting au 
extension of the Termination Date substantially in the form of Exhibit r hereto. 

"f ATCA'' means Sections 14 71 througb l474 of the internal Revenue Code. as of the date of tbis 
Agreement (or a11y amended or successor version that is substantively comparnble and not materially more 
onero11s to comply with), any current or future regulations or official interpretations thereof, any agreements 
entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code and any fiscal or regulatory 
legislation, rules or practices adopted pursuant to any intergovernmental agreement. treaty or convention 
among Governmenta.l Authorities and implementing such Sections of the Internal Revenue Code. 

''Federal Funds Rate" means for any day lhe rate per annum (rounded upward, if necessary, to the 
nearest I / I 00th of I%) 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 <lay; provided. that (i) if such tlay is not a Business Day, the FedernJ 
Pun<ls Rate for such day shall be such rate on such transactions on the next prece<ling Busiuess Day as ii• 
published on the next succeeding Business Day, and (ii) if no such rate i. 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 lil 00th of 1%) charged by Wei.ls Fargo Bank, National Association on such day 
011 suc11 transactions as determined by the Administrntive Agent; provided, further. that if any such rate 
shall be less thau zero, such r!lte shall be deemed to be zero for the purposes of this Agreement. 

'"ree Letters" means (i) tl1at certain fee letter dated as of October 28, 2021 among the Company. 
Wells Fargo Securities, Weils Fargo Bank and JPMorgan Chase Bank, N.A. , (ii) that cenain fee letter dated 
as of October 28, 2021 among the Company, BofA Securities, Inc., Barclays Batik PLC and Mizuho Bank, 
Ltd. and (iii) the Agency fee Letter, in each ca e, as amended, modified or supplemented from ti me to time. 

,cFloor" means the benchmark rate floor, if any. provided in this Agreement initially (as of the 
execution of this Agreement, the modification, amencbnent or renewal of this Agreement or otherwise) witb 
respect to the Londou J nterbank Offered Rate or LIB OR Market L1Jdex Rate, as applicable. 

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

"Fronting Fee" has the meiming set forth in Section 2.07(b). 

''Fronting Sublimit" means. (a} for each JLA Issuing Bank. the amount of such JLA Issuing Bank's 
commitment to issue and honor payment obligations under Letters of Crc<lit. as set forth on Appendix B 
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14 hereto and (b) with respect to any other Issuing Lender, an amount as agreed between 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 similar extensions of credit in the ordinary course of its activities. “GAAP” means United States generally 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. “Group of Loans” means at any time a group of Revolving Loans to a Borrower consisting of (i) all Revolving Loans to such Borrower which are Base Rate 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 converted to or made as a Base Rate Loan pursuant to Sections 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. “Guarantee” 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 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 Debt of the payment of such Debt or (iii) to maintain working capital, equity
capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt; provided, however, that the term Guarantee shall 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 characteristics. “Hybrid Securities” means with respect to any Borrower, any trust preferred securities, 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, limited partnerships (or similar entities) (i) 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 times by the Applicable Reporting Entity or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing hybrid preferred securities and (iii) 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 be, and (B) payments made from time to time on the subordinated debt. “Indemnified Taxes” has the meaning set forth in Section 2.17(a).

hereto and (bl with respect to any olher Issuing Lender, an amount as agreed ber.veen the Borrowers a•d 
such Issuing Lender. 

"Fund" means any Person (other than a natural Person) that is (or will he) 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 generally accepted accounting principles applied on a consistent 
basis. 

·'Governmental Authority" means any federal, state or ]()cal government, authority, agency, ceutral 
bank, quasi-governmental authority. court or other body or entity, and any arbitrator with authority to hind 
a party at law. 

''Grou J of Loans" means at any time a group of Revolving Loans to a Borrower consisting of (i) all 
Revolving Loans to such Borrower which are Base Rate Loans at such time or (i i) all Re olving 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 converted to or made as a Base Rate Loan pursuant to 
Sections 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. 

"Guarantee" 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 advauce or supply funds for tbe pLo-cbase or payment on sucb Debt or 
to purchase (or to advance or supply funds for the purchase of) any security for payment of such Debt, 
(ii} to purcha e or lease property, securities or services for the purpose of assuring the owner of such Dehl 
of the payment of such Debt or (iii) to maintain working capital, equity capital or any other financial 
statement condition or liquidity of the primary obligor so as to enable lbe primary obligor to pay such Debt; 
provided, however, that the tem1 Guarantee shall not include endorsements for collection or deposit in the 
ordinary course of busines . 

"Guarantor" has the meaning set forth in the introductory paragraph hereto. 

"'Guaranty" means the guaranty of the Guarantor set forth in Anicle X. 

"'Hazardous SubstaDces'" means any toxic , caustic or otherwise hazardous substance. including 
petroleum, its derivatives, by-products and other bytlrocarbons, or any substance having any constituent 
dernent · displaying any of the foregoing characteristics. 

··Hvbrid Securities'" means with respect to any Borrower, any trust preferred secunt1es. or 
<leferTdble interest subordinated debt witli a maturity of at least 20 years issued by the Applicable Reporting 
Entity, or any business trusts, limited liability companies, limited partnerships (or similar ent ities) (i) all of 
the common equity, general partner or similar interest's of which are owned (either directly or indirectly 
through one or more Wholly Owned Subsidiaries) at all times by the Applicable Repo1ting Entity or any of 
its Subsidiaries, (ii) that have been formed for the purpose of issuing hybrid preferred securities and 
(iii) substantially all the assets of wbicb consist of (A) subordinated debt of the Applicable Reporting Entity 
or a Subsidiary of the Applicable Reporting Entity, as the case may he, and (8) payments made from time 
to time on the subordinated debt. 

''Indemnified Taxes" has the meaning set forth in Section 2. l 7(a). 
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15 “Indemnitee” has the meaning set forth in Section 9.03(b). “Initial Sublimit” means, with respect to each Borrower, (1) prior to the Designated Borrower Effective Date, the amount set forth opposite its name in the table below: Borrower: Initial Sublimit: Company $1,250,000,000 and (2) from and after the Designated Borrower Effective Date, the amount set forth opposite its name in the table below: Borrower: Initial Sublimit: Company $1,000,000,000 Designated Borrower $250,000,000 “Interest Period” means with respect to each 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, as the applicable Borrower may elect in the applicable notice; provided, that: (i) 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 of a calendar month; (iii) no Interest Period shall end after the Termination Date; and (iv) no tenor 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 agreement designed to protect against fluctuations in interest rates. “Internal Revenue Code” means
the Internal Revenue Code of 1986, as amended, or any successor statute. “ISDA Definitions” means the 2006 ISDA 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 booklet for interest rate derivatives published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto. “ISP” has the meaning set forth in Section 3.13.

"lndemnitee" has the meaning set forth in Section 9.03(b). 

'·Initial Sublimif' means. with respect to each Borrower, (1) prior to the Designated Borrower 
Effective Date, the amount set forth opposite its name in the table below: 

Borrower: 
Company 

Initial Sublirnit: 
$1,250.000,000 

and (2) from and after the Designated Borrower Effective Date, the amount set forth opposite its 
name in the table below: 

Borrower: 
Company 
Designated Borrower 

Jnitial Sublimit: 
$1,000,000,000 
$250,000,000 

"lnterest Period" means with respect to each Euro-Dollar Loan, a period commencing on the date 
of borrowing specified in the applicable Notice of Borrowin° or on the date specified in the applicable 
Notice of Conversion/Continuation and ending one, three or six months thereafter, as the applicable 
Borrower may elect in the applicable notice: provided, that: 

(i) any Interest Period \Vhich would otherwise end on a day wbich 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 Busines. Day of a calendar month ( or 
on a day for which there is no numerically cotTesponding 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: 

(iii) no Interest PerioJ shall end after the Tennination Date: and 

(iv) no tenor that has been removed from this definition pursuant to Section 2. l 4(b)(iv) 
(and not subsequently reim,1ated) sh al 1 be available for specification in aay Notice of Borrowing or 
Notice of Conversion/Continuation. 

'"Interest Rate Protection Agreements" means any agreement providing for an iutercst rate swap. 
cap or coUar, or any other :financial agreement designed to protect against fluctuations in interest rates. 

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

''TSDA Definitions" means the 2006 ISDA 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 booklet for interest rate derivatives published from time to time by tbe 
International Swaps and Derivatives Association, Inc. or such successor thereto. 

·'JSP" has the meaning set forth in Section 3.13 . 
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16 “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) 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 each case to the Fronting Sublimit. “JLA Issuing Bank” means 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 Securities, 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 bookrunner in respect of this Agreement. “Lender” means each bank or other lending institution listed in Appendix A as having a Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their respective successors and shall include, as the context may require, each 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 notifies the Administrative Agent and the applicable Borrower in writing that such failure 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 Administrative Agent, any Issuing Lender, 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 (ii) a Lender having notified 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 statement to that effect (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 to funding (which condition precedent, together with any applicable default, 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 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 a Lender Default in effect pursuant to this clause (iii) 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 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 benefit of creditors or similar Person charged with reorganization 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 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 assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

"1ssuer Documents ' means with respect to any Letter of Credit, the Letter of Credit Request, and 
any otber document. agreement and instrument entered into by any Jssuing Lender and tbe applicable 
Borrower (or any Subsidia1y thereof) or in favor of such rssuing Louder and relating to sucb Letter of Credit. 

'"'Issuing Lender" means (i) each JLA Issuing Bank. each in its capacity as an issuer of Letters of 
Credit under Sectio11 3.02, and each of their respective successor or successors in such capacity and (ii) any 
other Lender approved as au ' ' Issuing Lender•· pursuant to Section 3.01, subject in each case to the Fronting 
Sublimit. 

"JLA Issuing Bank" means Wells Fargo Bank, Bank of America, N.A., JPMorgan Chase Bank, 
N.A, M.iz.ubo Bank. LtcJ. and Barclays Bank PLC (provided that Barclays Bank PLC sball issue only 
standby Letters of Credit). 

"Joint Lead Arrangers"' means \Veils Fargo Securities, LLC, JPMorgan Chase Bank, N.A., BofA 
Securities, Jnc .. BanJays Bank PLC' and Mizuho Bank, Ltd., each in tbeir capacity as joint lead arrangeL" 
and joint bookrunncr in respect of this Agreement. 

'·Lender" means each bank or other lending institution listed in Appendix A as having a 
Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(cl and their 
respective sucuessors and shall include, as tbe context may require, each !:;suing Lender and the Swingline 
Lender in such capacity. 

''Lender Default" means (.i) the fai lure (which has not been cured) of any Lender to (a) fund all or 
any portion of its Loan~ within two Business Days of the date such Loans were required to be funded 
hereunder unless such Lender iJotifit:s the Administrative Agent and the applicable Borrower in writing that 
such failure is the result of such Lender's detem1ination that one or more conditions precedent to funding 
(each of which conditions precedent , together with any applicable default, shall be specifically identified 
in such \l\,Titing) has not been satisfied, or (b) pay to the Administrative Agent, any Issuing Lender. any 
Swingli ne Lender or any other Lender any other amount required to be paid by it hereunder (including in 
respect of its participation in Lelters of Credit or Swi ngline Loans} wilhin two Business Days of the <late 
when due, or (ii) a Lend.er havi11g notified a Borrower, the Adm.inistrative Agent or any lssning Lender or 
the Swingline Lender in writ ing that it does not intend to comply with its fnnd.ing obligations hereunder, or 
has made a public statement to that effect (unless sucl1 writing or public statement relates to such Lender' s 
obli gation to fund a Loan hereunder and states that such position is based on such Lender's determination 
that a condition precedent to funding (which condition precedent, together with any applicable default , sball 
be specifically identified in such writ ing or public statement) cannot be satis fied), or (iii) the failure. within 
three Business Days after written request by the Administrative Agent or a Borrower, ofa Lender to confirm 
in writing to the Administrative Agent and such Borrower that it will comrly with its prospective funding 
obligations hereunder (provided that a Lender Default iJJ effect pursuant to tliis clause (iii) shall be cureu 
upon receipt of such written confim1ation by the Administrative Agent aod tbe app licable Borrower) ur (iv) 
a Lender has, or has a direct or ind.irect parent company that bas, (a) become the suhject of a proceeding 
under any Debtor Relief Law. or (b) had arpointed for it a receiver. custodian. conservator. trustee, 
administrator. assignee for the benefit of creditors or similar Person charged with reorganization or 
liquidation of its business or assets, iDcluding the Federnl Deposit Jnsurance Corporation or any other st.,te 
or federal regulatory autbority acting iiJ such a capacity. or (v) the Lemler 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 \\.-'ith immunity from 
the jurisdiction of courts within the United State ' or from the enforcement of judgments or writs of 
attachment on its assets or permit such Lender (or such Governmental Aulhority) tCl reject. repudiate, 
disavow or disaffirm any contracts or agreements made with such Lender. 
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17 “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 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 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 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 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 Index 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 LIBOR01 (or any applicable successor page) as of 11:00 a.m., 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 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” 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” means a day on which commercial banks are open for international 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 Interbank Offered Rate” means, subject to the implementation of a Benchmark Replacement in accordance with Section 2.14(b): (i) for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars for a period of time comparable to such Interest Period which appears on Reuters Screen LIBOR01 (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 LIBOR01 (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%). If for any reason such rate is not available on Reuters Screen LIBOR01 (or any applicable successor page), the term “London Interbank Offered Rate” means for any 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 at approximately 11:00 A.M. (London time) two Business Days before the first day of such Interest Period in

"letter of Credit'" me-ans any lette.r of credit issued pursuant to Section 3.02 under this Agreement 
by an Issuing Lender on or after the Effective Date. 

"Letter of Credit Fee" has the meaning set forth in Section 2.07(bl. 

''Letter of Credit Liabilities'" means, for any Lender at any time, the product derived by muJtiplying 
(i) the sum, without duplication, of (A) the aggregate amount that is (or may ibereafter become) available 
for d.rawing under all Letters of Credit outstanding at such time plus (B) the aggregate unpaid amount of 
all Reimbursement Obligations ourstanding at such time by (ii) such Lender's Commitment Ratio. For all 
purposes of this Agreement, if 011 a.ny date of detennjnation a Letter of Credit has expired by its terms but 
any amount may still be drawn thereunder by reason of tbe operation of Rule 3. J 4 of tbe lSP, such Letter 
of Credit shall be deemed to be "outstanding'' ia tJ1e amount so remaining availabk to be drawn. 

"Letter of Credit Request" bas the meaning set forth in Section 3.03. 

''LIBOR Market fndex Rate' means, subjecl to the implementation of a .Benchmark Replacement 
in accordance with Section 2.14(6). for any day, the rate for I month U.S. dollar deposits as reported on 
Reuters Screen LIBOR0l (or any applicable successor page) as of 1.1 :00 a.m. , 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 repot1ed. then as determined by tbe Swingline Lemler from anotber recognized source or interbank 
quotation); provided, however, that if any such rate shall be less than zero sucb rate shall be deemed to be 
zero for the purposes of this Agreement. 

"Lie•" means, with respect to any asset, any mortgage, lien, pled~e. charge, security interest or 
encumbrance intended to confer or having the effect of conferring 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" means a day on which commercial banks are open for intcrnation.al 
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 Interbank Offered Rate" means. Sl1bject to the implementation of a Benchmark 
Replacement in accordance with Section 2.14(b): 

(i) for any Euro-Dollar Loan for any Lntcrest Period, the interest rate for deposits in Dollars 
for a period of time comparable to such Interest Period which appears on Reuters Screei1 LTBOR0 I (or any 
applicable. uccessor 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 LIBOR0I (or any applicable successor page) , the applicable rate shall be the arithmetic mean ofaU 
sucb rates (rounded upwards, jf necessary, to the nearest l / lO0 of I%). If for any reason such rate is not 
available on Reuters Screen LIBOR0 l (or any applicable successor page), the tenn "London Interbank 
Offered Raie" meam; for any 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 at 
approx.imately 11 :00 A .M. (London. time) two Busjness Days before tbe firs t day of such Interest Period i11 
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18 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. (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 determination of such interest rate) which appears on Reuters Screen LIBOR01 (or any applicable successor page) at approximately 11:00 A.M. (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); provided, however, that if more than one such rate is specified on Reuters Screen LIBOR01 (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%). If for any reason such rate is not available on Reuters Screen LIBOR01 (or any applicable successor page), the term “London Interbank Offered 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 market to the Administrative Agent at approximately 11:00 A.M. (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 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 term is defined in Regulation U. “Material Adverse Effect” means with respect to a Borrower, (i) any material adverse effect 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 to 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, Debt (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 a 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 aggregate Unfunded Liabilities in excess of $50,000,000, all references to Material Plan shall be deemed to apply to such Plans as a group. “Material Subsidiary” means, with respect to the Guarantor, each Subsidiary of the Guarantor listed on Schedule 5.15 and each other Subsidiary of the Guarantor designated by the Guarantor as a “Material Subsidiary” in writing to the Administrative Agent, in either case, for so long as such Material Subsidiary shall be a Wholly Owned Subsidiary of the Guarantor. “Maximum Sublimit” means, with respect to each Borrower, the amount set forth opposite its name in the table below, as such amount may be increased from time to time pursuant to Section 2.19: Borrower: Maximum Sublimit:

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 . 

(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 determination of such 
interest rate) which appears on Reuters Screen LIBORO I (or any applicable successor page) at 
approximately J l :00 AM. (London time) on such date of detenn.ination (provided that if such day is uot 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); provided, hmvever. that if more than one such rate. is 
specified on Reuters Screen LIBOR0I (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 I%). If for any 
reason such rate is not available on Reuters Screen LJBOROI (or any applicable successor page), the term 
"London Interbank Offered 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 
market to the Administrative Agent at approximately 11 :00 A.M. (London time) on such date of 
determination (provided that if such day is not a Busi.ncss Day for which a London Interbank Offered Rate 
is quoted, the next preceding Busi11ess Day for which a London Lnterbank Offered Rate is quoted) in a11 
amount approximately equal to the principal amount of the Base Rate Loan of WeUs Fargo Bank. 

Notwithstanding the foregoing, if the London lnterbank Offered Rate determined in accordance 
with tbe foregoing shall be less than zero. such rate shall be deemed to be zero for the purposes of th.is 
Agreement. 

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

"'Mar in Stock"' means •·margin stock" as such tcnn is defined in Regulation U. 

"Material Adverse Effect" means with respect to a Borrower, (i) any material adverse effect upon 
tbe business, assets, financial condition or operations of tbe Applicable Reporting Entity or tbe 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 w hole lo perform their obligations under this Agreement, the oles 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. Debt ( other than the applicable Notes) of any 
Applicahle Loan Party in a principal or face amount exceeding $50,000,000. 

•'Material Plan" 11Jeans at any time a Plan or Plans baving aggregate Unfunded Ljabilities in excess 
of $50,000.000. for the avoidance of dotibt, wbere any two or more Pla1Js, which individually do not have 
Unfi.mded Liabilities in excess of $50,000.000. but collectively have aggregate Unfunded Liabilities in 
excess of $50,000,000, all references to Material Plan shall be deemed to apply to .such Plans as a group. 

·'Material Subsidiary" means. with respect to the Guarantor. eac h Subsidiary oftbe Guarantor listed 
on Schedule 5 .15 and each other Subsidiary of the Guarantor designated by the Guarantor as a "Mate1ia I 
Subsidiary" in writing to tbe Administrative Agent, in either case, for so long as such Material Subsidiary 
shall be a Wholly Owned Subsidiary of the Guarantor. 

"Maximum Sublimit" means, with respect to each Borrower, the amount set forth opposite its name 
in the table below. as such amount may be incr¢ased from time to time pursuant to Section 2.19: 

Borrower: Maximum Sublirnit: 
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19 Company $1,250,000,000 Designated Borrower $600,000,000 “Minimum Sublimit” means, with respect to each Borrower, the amount set forth opposite its name in the table below, as such amount may be decreased from time to time pursuant to Section 2.08: Borrower: Minimum Sublimit: Company $650,000,000 Designated Borrower $0 “Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and its successors or, absent any such successor, such nationally recognized statistical rating organization as any Borrower and the Administrative Agent may select. “Multiemployer Plan” means at any time an employee 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. “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 partially assigned by PPL Energy 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 2.08(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 Lender” 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, with respect to a Borrower, Debt that is nonrecourse to any Applicable Loan Party, or any asset of any Applicable Loan Party.
“Non-U.S. Lender” has the meaning set forth in Section 2.17(e). “Note” means, with respect to a Borrower, a promissory note, substantially in the form of Exhibit B hereto, issued at the request of a 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).

Company 
Designated Borrower 

$ I .250,000,000 
$600,000,000 

"Minimum Sublimif' means. with respect to each Borrower, the amount set forth opposite its name 
in the table below, as such amount may be decreased from time to time pursuant to Section 2.08: 

Borrower: 
Company 
Designated Borrower 

Minimum Sublimit: 
$650,000,000 
$0 

··Mood ·s·· means Moody's Investors Service. Inc. , a Delaware corporation. and its successors or, 
absent any such successor, such nationally recog11ized statistical rating organization as any Borrower and 
the Administrati ve Agent may select. 

" Multiernployer Plan" means at any time an employee pension benefit plan within the meaning of 
Section 4001 (a)(J) of ER1SA to which any member of the ER1SA Group is theo making or accruing an 
obligation to make contributions or has within the preceding five plan years made contributions. 

'"NEC'' means The Narragansett Electric Company. 

·· ·Ee Acqui ition" means the acqui:;ition of NEC by PPL Rhode Island Holdings, LLC pursuant 
to that certain Share Purchase Agreement, dated as of March l 7, 2021, by and among PPL Energy Holdings, 
LLC, PPL Corporation and National Grid USA, as subsequently panially assigned by PPL Energy 
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 2.08(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 Lender"' 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)_(i.i}. 

"'Non-Recourse Debt'" means, with respect to a Borrower, Debt that is nonrecourse to any 
Applicable Loan Party, or any asset of any Applicable Loan Party. 

"Non-U.S. Lender'" has the meaning set forth iu Section 2. l 7(e}. 

·• ote" means, with respect to a Bonov,..er, a promissmy note, substantially in the fonn of Exh.i bit 
~ hereto, issued at tbe request of a Lender evidencing the obli.gation of such BoJTower to repay outstanding 
Revolving Loans or Swingline Loans. as applicable. 

"Notice of Borrowing" has the meaning set fonh in Section 2.03 . 

.. otice of Conversion/Continuation'' has tbe meaning set forth in Section 2.06(d)(ii). 

19 



 

20 “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 relating to the bankruptcy, insolvency or reorganization of such Borrower, whether or not allowed or allowable as a claim in any such proceeding) payable by such Borrower on any Loan, fees payable or Reimbursement Obligation under, or any Note issued pursuant to, this Agreement or any other Loan Document; (ii) all other amounts now or hereafter payable by such 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 such Borrower, 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; (iii) 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 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 case of each of clauses (i) through (iv) above, together with all renewals, 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 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 to (or the request by the Borrowers to the
Administrative Agent to notify) each 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), in lieu of a Dollar LIBOR-based rate, a term benchmark rate 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 fallback 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 to any Agent or Lender, Taxes imposed as a result of a present or former connection between such Person and the jurisdiction imposing such Tax (other than connections arising from such Person having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged 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).

"Obligations" means, with respect to a Borrower: 

(i) all principal of and interest {including, without limitation, any interest ,vhich 
accrues after the commencement of any case, proceedi.ng or other action relating to the bankruptcy, 
insolvency or reorganization of such Borrower. whether or not allowed or allowable as a claim in 
any such proce.eding) payable by such Borrower on any Loan, fees payable or Reimbursement 
Obligation under. or any Note issued pursuant to, this Agreement or any other Loan Document; 

(ii) all other amounts now or hereafter payable by such Borrower and all other 
obligations or liabilities now existing or hereafter arising or incurred (including. without limitation, 
any amounts wbicb. accrue after the commencement of any case, proceeding or other .id ion rdati.ug 
to the bankrnptcy, insolvency ur re-organization of such Borrower, whether or not alJowed or 
allowable as a claim in any such proceeding) on the part of such Borrower pursuant to this 
Agreement or any other Loan Document; 

(iii) all expenses uf 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 lndemoitce as to which such lm.lemnitee bas the right to 
reimbursement under Section 9.03 hereof or umler auy other similar provision of any other Loan 
Document; and 

(v) in the case of each of clauses (i) tbrougb (iv) above. together \Vith all renewals, 
modifications, consolidations or extensions thereof 

'·OFAC" means the U.S. Department of the Treasury's Office of Foreign Assets Control. 

"'Q tional 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 to (or the request by the Borrowers to the 
Adminislrative Agent to notify) each of the other parties hereto that at least five currently outstanding 
Doliar-denomiaatcd syndicated creJit facilities at such time contain (as a result uf amendment or as 
originally executed). in lieu ofa Dollar LIBOR-based rate, a term benchmark rate that is nor 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 fall back from 
the London Interbank Offered Rate or UBOR Market 'Index Rate, as applicable. and tbe provision by the 
Administrative Agent of written aotice of such election to the Lenders. 

"Other Connection Taxes" means, with respect to any Agent or Lender, Taxes imrosed as a result 
of a present or Fonner connect ion between such Person and the jurisdiction imposing such Tax (other than 
connections arising from such Person having executed, delivered, become a paity to, performed its 
obligations under, received payments under, received or perfected a security interest under, engaged in any 
other trans.iction pursuant to or enforced any Loan Document. or sold or assigne-d an interest in .iny Loan 
or Loan Document). 

"Other Taxes' has the meaning set forth in Section 2. l 7(b). 
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21 “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” means, with respect to a Borrower, a 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 partnership, 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) is 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 within 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 Designated Borrower” means the entity listed on Schedule 9.20 hereto. “Prime Rate” means the rate of interest publicly announced by Wells Fargo Bank from time to time as its Prime Rate. “Public Reporting Company” means a company subject to the periodic reporting requirements of the Securities 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 setting of the then-current Benchmark means (1) if such Benchmark is the London Interbank Offered Rate or LIBOR Market Index Rate, as applicable, 11:00 a.m. (London time) on the day that is two (2) London Business Days preceding the date of such setting, and (2) if 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 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 Governors of the Federal Reserve System, as amended, or any successor regulation. “Reimbursement Obligations” means, with respect to a Borrower, at any time all obligations of such Borrower to reimburse the Issuing Lenders pursuant to Section 3.07 for amounts paid by the Issuing

"Participant" has the meaning set forth in Section 9.06(b}. 

"Participant Register" has lhe meaning set forth in Section 9.06(b). 

"Patriot Act'' has the meaning set forth in Section 9.13. 

"PBGC" means the P~nsion Benefit Guaranty Corporation or any entity succeeding to any or all of 
it~ functions under ERISA. 

·'Permitted Business" means, with respect to a Borrower, a business that is the same or similar to 
the business of the Applicable Reporting Entity or any Sub. idiary thereof as of the Effective Date or any 
business reasonably related thereto. 

•'Person" means an individual, a corporation, a partnership, 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 in':ltrumentality thereof. 

"'Plan" means at any time au employee pension benefit plan (including a Multiernployer Plan) 
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section 4 L2 of 
the Internal Revenue Code and either (i) is maintained, or contributed to, by any member of the ER ISA 
Group for employees of any member of the ERISA Group or (ii) has at any time within the preceding fi ve 
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 Auproved Designated Borrowd' means the entity listed on Schedule 9.20 hereto. 

""Prime Rate'' means the rate of interest publicly announce<l by Wells Fargo Bank from time to time 
as its Prime Rate. 

''Public Reporting Company"' means a company subject to the periodic reporting requirements of 
the Securities 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 setting of the then-current Benchmark means ( 1) if such 
Benchmark is the London Interbank Oftered Rate or LIBOR Market Index Rate. as applicable. 11 :00 a.m. 
(London time) on the day that is two (2} London Business Days preceding the date of such setting, and (2) 
if such Benchmark is not the Londo• Interbank. Offered Rate or LlBOR Market l11dex Rate, as applicable , 
the time determined by the Administrative Agent 111 its reasonable discretion. 

''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 Syst~m. as 
amenJed, or a11y successor regulation. 

"Regulation X'' means Rcguhition X of the Board of Governors of the Federal Reserve System. as 
amended, or a11y successor regulation. 

"Reimbursement Obligations" means, with respect to a Borrower, at any time all obligations of 
such Borrower to reimburse the issuing Lenders pursuant to Section 3.07 for amounts paid by the lssuin~ 
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22 Lenders in respect of drawings under Letters of Credit issued for the account of such Borrower, including any portion of any such obligation to which a Lender has become subrogated pursuant to Section 3.09. “Relevant Governmental 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 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 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 operation of Section 2.08(b). “Revolving” means, when used with respect to (i) a Borrowing, a Borrowing made by a 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(b)(i), or a Mandatory Letter of Credit Borrowing and (ii) a Loan, a Loan made 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/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 at any time, with respect to any Lender, the sum of (i) the aggregate
principal amount of such Lender’s outstanding 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. “Revolving Outstandings Excess” has the meaning set forth in Section 2.09. “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 Borrowers and the Administrative Agent may select. “Sanctioned Country” means a country, region or territory that is the subject of comprehensive territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, 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 European Union, any European Union member state, Her Majesty’s Treasury of the United Kingdom or any other applicable sanctions authority.

Lenders in respect of drawings under Letters of Credit issued for the accou• t of such B01TOwer, i• cludi• g 
any portion of any such obligation to which a Lender has become subrogatcd pursuant to Sectio• 3.09. 

"Relevant Governmental Body" means the FRB or the Federal Reserve Bank of New York. or a 
committee otlicially endorsed or convened by the FRB or the Federal Reser,1e Ba• k of New York, or any 
successor thereto. 

"Replacement Date" has the meaning sel forth in Section 2.08(b). 

''Replacement Lender'" has the meaning set forth in Section 2.0S(b). 

"Required Lenders" means at any time on-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 tem1inated, 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 lo be a Lender hereunder pursuant to the oreration 
of Section 2.08(b). 

"Revolvitrn" means, when used with respect to (i) a Borrowing, a Borrowing made by a Borrower 
urn.fer Section 2.0 1, as identified in the otice of Bonowing 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 BotTowing and (i i) a Loan. a Loan made under Section 2.01; provided, that, if any such loan or loans 
(or portions thereot) are combined or subdivided pursuant to a Notice of Conversion/Continuation, the term 
''Revolving Loan" shall refer to the combined principal amount resulting from such combination or to each 
of the separate principal amoun ts resulting from such subdivision, as the case may be. 

" Revolvi• g 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 (ii) the aggregate amount 
of such Lender's Swingfo1e Exposure plus (iii) the aggregate amount of such Lender's Letter of Credit 
Liabi Ii ties. 

''Revolving Outstandings Excess'' has the meaning set forth in Section 2.09. 

"S&P" means Standard & Poor's Ratings Group, a divi!.ion ofS&P Global Inc. and any successor 
thereto or. absent any such successor, such nationally recog• ized statistical rating orga• ization as the 
Borrowers and the Administrative Agent may select. 

'·Sanctioned Country" means a country, region or territory thal is the subject of compreh~m.ive 
territorial Sanctions (currently, Crimea, Cuba. Iran. No11h Korea, 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 i.t1 a Sanctioned Country. 

"Sa• ctio• s" means sanctions administered or enforced by OFAC the U.S. State Department, the 
European Union, any European Union member state, Her Majesty's Treasury of the United Kingdom or 
any other applicable sanctions authority. 
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23 “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 Administrator’s Website on the immediately succeeding Business Day. “SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing 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 identified as such by the SOFR Administrator from time to time. “Sublimit” means, with respect to each Borrower, its Initial Sublimit, as the same may be modified 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 aggregate 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. “Swingline Borrowing” means a Borrowing made by a Borrower under Section 2.02, as identified 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 a Borrower pursuant to Section 2.02. “Swingline Sublimit” means the
lesser of (a) $75,000,000 and (b) the aggregate 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 capacity as a syndication agent in respect of this Agreement. “Synthetic Lease” means any synthetic lease, tax retention operating lease, 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 imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

"SEC" means the Securities and Exchange Commission. 

"SUFR" means, with respect to any Business Day, a rate per annum equal to the secured overnight 
financing rate for such Business Day pu.blished by the SOFR Administrator on the SOFR Administrator's 
Website on the immediately succeeding Business Day. 

"SOFR Adminisrrator" means the Federal Reserve Bank of New York ( or a successor administrator 
of the secured overnight 11nancing rate). 

"'SOFR Administrator's Website'' means the website of tbe federal Reserve Bank of New York, 
currently at http://www.newyorkfed.org. or aoy successor source for the secured overnight financing rate 
identified as SL1ch by the SOFR Administrator from time to time. 

"Sublimit" means with respect to each Borrower, its Initial Sublimit, as the same may be modified 
from time to time pursuant to Section 2.08([) and 2.19; provided that (i) the aggregate amount of all 
Sublimits shall at no time exceed the aggregate Commitments hereunder (ii) a Borrower' s Sublimit shall 
at no 1-ime exceed such Borrower's Maxim nm Snblimir and (iii) a Borrower's Sublimit shall at no time be 
less than such Borrower's Minimum Sublimit. 

·'Subsidiary'' of a Person means aoy Corporation, a majo1ity of the outstanding Voting Stock of 
which is owned, directly or indirectly, by such Person or one or more Subsidiaries of such Person. 

·•swingline Borrowing'' means a Borrowing made by a Borrower under Section 2.02, as identified 
in the Notice of Borrowing with respect thereto. 

"Swingline Exposure" means, for any Lender at :my 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 Lmm ., means any swingline loan made by the Swingline Lender to a Borrower pursuant 
to Section 2.02. 

"Swingline Subl.imit'" means the lesser of (a) S75,000,000 and (b) the aggregate Commitments of 
all Lenders. 

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

"Syndication Agent" means JPMorgan Chase Bank, N.A., in its capacity as a syndication agent in 
resp~ct of this Agreement. 

·'Svntbetic Lease"' means any syntbetic lease, tax retention operating lease, off-balance sheet loan 
or similar off-balance sheet fmancing product where such transactjon is considered borrov,--ed money 
indebtedness for tax purposes but is classified as au 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 imposed by any Govermneutal Authority, 
induding any interest. additions to tax or penalties applicable thereto . 
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24 “Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant Governmental 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 determination 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, has 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. “Termination Date” means the earlier to occur of (i) December 6, 2026, as may be extended from time to time pursuant to Section 2.08(d), and (ii) the date upon which all Commitments shall have been terminated 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. “UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (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 institutions and investment firms, and certain affiliates of such
credit 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 Replacement” means the applicable Benchmark Replacement excluding the related Benchmark Replacement Adjustment. “Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which (i) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the assumptions prescribed by the PBGC for purposes of Section 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 Group to the PBGC or any other Person under Title IV of ERISA. “United States” means the United States of America, including the States and the District 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 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, and its successors.

"Term SOFR" means, for tbe applicable Corresponding Tenor as ofthe applicable Refereace Time, 
the forward-looking teilll rate based oo SOFR tbat bas been selected or recommended by the Relevant 
Governmental Body. 

"Term SOFR Notice"" means a aotification by the Administrative Agent to the Lenders and the 
Borrowers of the occurrence ofa Term SOFR Transition Event. 

"Term SOFR Transition Event" means the detenninat"ion by the Administrative Agent that (a) Term 
SOFR b.as 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 · lectioo, as applicable, bas previously occutretl 
resulting in tbe 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 Tem1 SOFR. 

"'Tennination Date" means the earlier to occur of (i) December 6, 2026. as may be extended from 
time to time pursuant to Section 2.0S(d), and (ii) the date upon which all Commitments shall have heen 
tetminated in their entirety in accordance with this Agreement. 

·•~". when u.sed in respect of any Loan ur Borrowing. shall refer to tbe rnte by reference to 
which interest on such Loan or on the Lo.in;; comprising such Borrowing is determined. 

"UK Financial Institution" means any BRRD Undertaking (as such term is defined under the PRA 
Rulebook (as amendell fonn time tu time) prumu]gatc<l by the United Kingdom Prudential Regulati011 
Authority) or any person falling withiu ff PRU 11.6 of the FCA Handbook (as arneu<led from time to timc) 
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions 
and investment firms, and certain affiliates of such credit institutions or investment firms. 

"UK Resolution A uthurity" means the Bauk of England or any other pub he administrative authority 
having responsibility for the resolution of any UK Financial Institution. 

''Unadjusted Benchmark Replacement" means the applicable Benchmark Replacement excluding 
the related Benchmark Replacement Adjustment. 

''Unfunded Liabilities' ' means, with respect to any Plan at any time, the amount (if any) by which 
li) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the 
assumptions prescribed by the PBGC for purposes of Section 4044 of ERlSA, exceeds (ii) the fair market 
value of all Plan assets allocable to such liabilities under Title IV of ERISA (excluding any accrued but 
unpaid contribntions}, all determined as of the then most recent valuation date for such Plan, but only lo 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. 

"United Slates" means the United States of America, including the States and the District of 
Columbia, but excluding its territories autl possessions, 

"Voting Stock" means stock (or other intel'CSts) ofa Corporation having ordinary voting power for 
tbe election of directors, managers or trustees thereof, whether at all times or only so Jong as no senior class 
of stock bas such voting power by reasoll of any continge1Jcy. 

"Wells Fargo Bank"' means Wells Fargo Bank, National Association, and its successors. 
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25 “Wells Fargo Securities” 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- In Legislation for the applicable EEA Member Country, which write-down and conversion powers are described in the EU 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 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 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 powers. 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 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 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 effective, 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 Base Rate Loans (when determined by reference to clause (iii) of the definition 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 contributing banks may obtain short-term borrowings from each other in the London interbank market. On March 5, 2021, ICE Benchmark Administration (“IBA”), the administrator of the London interbank offered rate, and the Financial Conduct Authority (the “FCA”), 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 for: (a) 1-week and 2-month 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 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 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 IBA 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 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 Borrowers, 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



 

26 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 London interbank offered rate or other rates in the definition of “London Interbank Offered Rate” 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), including whether the composition or characteristics of any such alternative, successor or replacement rate (including any Benchmark Replacement), as it may or may not be adjusted pursuant to Section 2.14(b), will be similar to, or produce the same value or economic 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 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 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 any 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 any Borrower, any Lender or any other person or entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, 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 II THE CREDITS Section 2.01 Commitments to Lend. Each Lender severally agrees, on the terms and conditions set forth in this Agreement, to make Revolving Loans in Dollars to each Borrower pursuant to this Section 2.01 from time to time during the Availability 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 effect to any amount requested) shall not exceed the aggregate Commitments less the sum of all outstanding Swingline Loans and Letter of Credit Liabilities and (ii) the Borrower Revolving Outstandings of any Borrower (after giving effect to any amount requested) shall not exceed such Borrower’s Sublimit. 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 several Lenders ratably in proportion to their respective Commitments. Within the foregoing limits, 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. Section 2.02 Swingline Loans. (a) Availability. Subject to the terms and conditions of this Agreement, the Swingline Lender agrees to make Swingline Loans to each 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 Swingline

Sublimit, (ii) the sum of the total Revolving Outstandings 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 Borrower Revolving Outstandings of any Borrower (after

does .not warrant or accept any responsibility for, and shall not have any liability with respect to, (i) the 
continuation of, ai..lministration of, submission ot: calculation of or any other matter related to the Londo11 
interbank offered rate or other rates in the i..lefu1jtion of "'London Interbank Offered Rate" or "LIBOR 
Market Index Rate" or w ith respect to any alternative, successor 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 
Replacement). as it may or may not be adjusted pllrsuant to Se-:tion 2.14(b). will be sim ilar to, or produce 
the same value or economic equivalence of. the London rnterbank Offered 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 una vailability, or (.ii) the effect, 
implementation or composition of any Benchmark Replacement Conforming Changes. The Administrative 
Agent and its Affiliates or other related entities may engage in transaction:; tbat affect the calculation ofa 
Benchmark, any alternative, successor or replacement rate (i ncluding any Benchmark Replacement) or any 
relevant adjustments 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 thereof or rates referred to in the definition thereo( in each case pursuant to the 
terms of this Agreement, and shall have no liability to any Borrower. any Lender or any other person or 
entity for damages of any kind, including direct or indirect, special. punitive. incidental or consequential 
damages, costs, losses or expenses (whether in tort. contract or otherwise and whether at law or in equity}, 
for any error or calculation of any such rate (or component thereof) provide-d by any such information 
source or service. 

ARTlCLE H 
THE CREDITS 

Section 2.0 l Commitments to Lend. Each Lender severally agrees, on the terms and conditions 
set forth in this Agreement. lo make Revolving Loans in Dollars to each Borrower pursuant to this 
Section 2.0 I from time to time during the Availability Period in amounts such that its Revolving 
Outstandings shall not exceed its Commitment; provided. that, immediately after gi ing effect to each such 
Revolving Loan, (i) the aggregate principal amount of all outstanding Revolvi.ng Loans (after giving effect 
to any amount requested) shall not exceed the aggregate Com.mitmet1ts less tbe sum of all outstanding 
Swi.ngline Loans an<l Letter of Credit Liabilities and (ii) the l:3orrower Revolving Outstandings of any 
Borrower (after giving effect to any amount requested) shall not exceed. uch Borrower's Sublimit. Each 
Revolving Borrowing (other than Mandatory Letter of Credit Borrowings) sha ll be in an aggregate principal 
amou11t of $10.000,000 or any larger i.ntegral multiple of $ 1,000,000 (except that any such 0orrowing may 
be in the aggregate amount of the unused Commitments) and shall be m.:1de from the severa l Lenders ratably 
in proportion to their respective Commitments. Within the foregoing limits, 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 2.0 I. 

Section 2.02 Swingline Loans. 

(a) Availability. Subject to the terms and conditions of this Agreement, the Swingline Lender 
agrees to make Swingline Loans to each Borrower from time to time from the Effective Date through. but 
not including, the Swingline Tem1ination Date iJ.1 an aggregate principal amount at any time outsianding 
that will not result in (i) the sum of the total Swingline Exposures exceeding the Swingline Sublimit, (ii) 
the sum of the total Revolving Outstandings exceeding the total Commitments, (iii) any Lender' s Revolving 
Outstaodings 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 12lus (\vithout 
duplication) the outstamli ng principal amount of Swi ngl ine Loans made by the Sw·ingl ine Lender exceeding 
such Swingline Lender':; Commitment or (v) the Borrower Revolving Outstandings of any Honower (after 
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27 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 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 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 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 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 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 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. (ii) 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 are not sufficient to repay in full the outstanding Swinglin
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 amount available therein) in order to immediately pay the Swingline Lender the amount of such Swingline Loans made to such Borrower to the extent amounts received from the Lenders are not sufficient to repay in full the outstanding Swingline Loans made to such Borrower 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 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 Commitment Ratios (unless the amounts so recovered by or on behalf of the applicable 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 Section 8.05 and which such Event of Default has not been waived by the Required Lenders or the Lenders, as applicable). (iii) 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 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 Article IV. Further, each Lender agrees and acknowledges that if prior to the refunding o

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 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 immediately transfer to

giving effect to any amount requested) exceeding such Borrower's Sublimit; provided, that the Borrower 
shall not use the proceeds of any Swingline Loan tu refinance any outstanding Swingline Loan. Each 
Swiugline Loan sball be in an aggregate principal amount of $2,000,000 or any larger i_t1tegral multiple of 
$500,000 (except that any such Bon·owing 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 refunded by the Lenders on demand by 
tbe Swingline Lender. Such refundi_t1 gs sball be ma<le by the Lern..lers in accordance with tllcir 
respective Commjtment Ratios and shall thereafter be retlected as Revolving Loans of lhe 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 tbe next succeeding Business Day after sucJJ 
demand is made. No Lender's obligation to fund its respective ommitmeoL Ratio of a SwiDgline 
Loan shall be affected by any other Lender' s fai lure 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. 

(ii) 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 are not 
sufficient to repay in foll the outstanding Swingline Loans made to such Borrower requested or 
required to be refunded. ln additi.on, the applicable Borrower hereby autborizes tbe Administrative 
Agent to charge any account maintained by such Borrower with the Swingline Lender (up to the 
amount avai lab le therein) in. order to immediately pay the Swingline Lender the amount of such 
Swingline Loans made to such Borrower to the extent amounts received from the Lenders are not 
sufficient to repay in full the outstanding Swingline Loans made to such Borrower requested or 
reyuire<l to be refunded. If any portion of any such aiuount paid to lhe Swingline Lender shall be 
recovered by or on behalf ofthe applicable Borrower from the Swingline Lender in bankmptcy 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 applicable Bon-owcr pertain to a Swinglinc Loan extended after the occurrence and 
during the continuance of an Event of Default of wbicb 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). 

(iii) Each Lemler acknowledges and agrees that its obligation to refund SwingJioe 
Loans {other tban Swingline Loans extenJed 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 Default has not been waived by the Required 
Lenders or the Lenders, as applicable) in accordance with the tem1s of this Section is absolute and 
unconditional and shall not be affected by any cin.:wnstance whatsoever, including, without 
limitation, non-sati sfaction of tbe conditions sel forlh in Ariicle IV. Furtber, each 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 .0 I (h) or ( i) shall have occurred, each Leader 
will, on the date the applicable Revolving Loan would have been made, purchaso an undivided 
panicipating interest in the Swinglinc Loan to be refunded iu an amount equal to its Commitment 
Ratio of the aggregate amount of uch Swingline Loan_ Bach Lender will immediateJy transfer io 
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28 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 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 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, in the case of interest 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 applicable 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, specifying: (i) the applicable Borrower; (ii) the date of such Borrowing, which shall be a Business Day; (iii) the aggregate amount of such Borrowing; (iv) whether such Borrowing is comprised of Revolving Loans or a Swingline Loan; (v) in the case of a Revolving Borrowing, the initial Type of the Loans comprising such Borrowing; and (vi) 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 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 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 thereafter be revocable by the applicable Borrower. (b) Funding of Loans. Not later than (a) 1:00 P.M. (Charlotte, North Carolina time) on the date of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the date of each Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal or other funds immediately available in Charlotte, North 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 IV has not been satisfied, the Administrative Agent shall apply any funds so received in respect of a Borrowing available to the applicable 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).

the Swingline Leader, in immediately available funds, the amouat of its participation and upon 
receipt thereof tbe Swi:ngline Lender will deliver to such Lender a -certificate evidencing such 
participatiou dated the date of receipt of such funds aud 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 pan.icipating interest in such amount (appropriate ly 
adjusted, in the case of interest payments, to reflect tbe period of time during which sucb Lender' s 
participating interest was outstanding and funded). 

Section 2.03 Notice of Borrowiags. The applicable Borrower shall give the Administrative 
Agent notice substantially in the form of Exhibi t A- I hereto (a "Notice of Borrowing") not later than (a) 
11:30 A.M. (Charlotte, North Carolina time) on tbe date of each Base Rate Ron-owing and (b) I 2:00 Noon 
(Charlotte, North Carolina time) on the tbird Business Day before each Euro-Dollar Borrowing, specifying: 

(i) the applicable Borrower; 

(ii) the date of sucb Borrowing, which sball he a Business Day; 

( iii) the aggregate amount of such Borrowing; 

(iv) whether such Borrowing is comprised of Revolving Loans or a Swingline Loan; 

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

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

Notwithstanding 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 lo 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 
Borrowing of a Swingline oan), 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 Borrowjng, and such otice of 
Borrowing shall not tbereafl:er be revocable by the applicable Borrower. 

(b) funding of Loans. Not later than (a) 1:00 P.M. (Charlotte, North Carolina time) on the 
date of each Base Rate 13orrowing aod (h) 12:00 N(JOO (Charlotte. North Carolina time) on the date of each 
Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal 
or other fonds immediately available in Charlotte, North Carolina, to the Administrative Agent at its address 
referred to in Section 9.0 I. Unless the Administrative Agent determines that any applicable condition 
specified in Article IV has not been satisfied, the Administrative Agent shall apply any funds so received 
in respect of a Borrowing available to the applicable Borrower at the Administrative Agent ' s address not 
later than {a) 3:00 P.M. (Charlotte, North Carolina ti.me) on the date of each Base Rate Borrowing and (b} 
2:00 P.M. (Charlotte, North Carolin.a 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). 
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29 (c) Funding By the Administrative Agent in Anticipation of Amounts Due from the Lenders. Unless the Administrative Agent shall have received notice from a Lender prior to the date of any Borrowing (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. If and to the extent that such Lender shall not have so made 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 thereon for each day from the date such amount is made available to the applicable 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 rate applicable thereto pursuant to Section 2.06, in the case of the applicable Borrower, and (ii) 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 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
Borrowing hereunder shall not relieve 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 failure 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 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 each Loan made hereunder, the Type thereof and the Interest Period with respect thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from each Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder from each Borrower and each 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 any Borrower to repay the Obligations owing by it in accordance with their terms. (d) Any Lender may request that its Loans be evidenced by a Note. In such event, the applicable 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 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.

(c) Fund in B - the Administrative A ent in Antici ation of Amounts Due from the Lenders. 
Unless the Admit1istrative Agent shall bave received notice from a Lender prior to the date of any 
Borrowing (except in tbe case ofa Base Rate Bon-owing, in \Vl1ich case priorto rbe time of such Borrowing) 
that such Lender will not make available to the Administrative Agent such Lender ' . 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 avaiJable to tbe applicable 
Borrower on such date a co1Tespooding amount. If and to the extent that such Lender shall not bave so 
made such share available to the Administrative Agent, such Lender and tlie applicable Borrower , everally 
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 applicable Borrower until 
the date such amount is repaid to the AchniI1istrati ve Agent at (i) a 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 tbe 
applicable Borrower, and (ii) 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 purposes of this Agreement. 

(d) Obligations of Lenders Several. The fai lure of any Lender to make a Loan required to be 
made by it as part of any Borrowing hereunder shall not rel icve any other Lender of its obligation, if any, 
hereunder to make any Loan on the date of such Borrowing, but nu Lender shalt be responsible for the 
failure of any other Lender to make the Loan to be made by such other Lender on such <late 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 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 each Loan made hereunder. the Type thereof and the Interest Period with respect thereto. (ii) the 
amount of any principal or interest due and payable or to become due and payable from each Borrower to 
each Leoder hereunder and {iii) the ,nnount of any sum received by the Administrative Agent bereun<ler 
from each Boaower and each Lender's sbarc 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 ObUgations therein recor<le<l; 
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 any Borrower to repay the Obligations 
owing hy it in accordance with their terms. 

(d) Any Lender may request that its Loans be evidenced by a Note. In such event, the 
applicable Borrower shall prepare, execute and deliver to 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 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 Sectjon 9.06(c). except to the extent that any such 
Lender or assignee subsequently returns any such Note for cancellation and requests tbat such Loans once 
agai11 be evidenced as described in subsections (a) and (b) above. 
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30 (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 (iii) any other Obligations of the other Borrower (unless, in the case of this clause (iii) only, such parties are expressly jointly and severally liable therefor). Section 2.06 Interest Rates. (a) Interest Rate Options. The Loans shall, at the option of the applicable 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 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 converted 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 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 Index Rate for such day plus the Applicable Percentage for the applicable Borrower for Euro-Dollar Loans for such day. Such interest shall, in each 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 applicable Borrower 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 Euro-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 the applicable Borrower for such day. (c) Euro-Dollar 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 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 interest shall be payable for each Interest 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 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 for the applicable Borrower for Euro-Dollar Loans for 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. (i) Subject to Section 2.06(a), the Loans included in each Revolving Borrowing shall bear interest initially at the type of rate specified by the applicable Borrower in the applicable Notice of Borrowing. Thereafter, 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-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 continue all or any

(e) The Borrowers shall be severally and not jointly liable with respect to their respective 
Obligations bereunder. Neither Bomiwer sball be liable for (i) any Loans made to the otber BorroweJ, (ii) 
any Letters of Credit issued for the account oftbe other Borrower, or (iii) any other Obligations of the 0theJ
Borrower (unless, in the case of this clause (iii) only, such parties are ~x.pressly jointly and severally liable 
therefor). 

Section 2.06 l.uterest Rates. 

(a) Interest Rate Options. The Loans shall, at the option of the applicable Borrower and except 
as othcl"'Nisc provided herein. be incurred and maintained as, or converted into, one or more Base 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 interest on the outstanding principal amount thereof, for each day from 
the date such Loan is made as, or convertell into. a 13asc 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 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 Index Rate 
for such day plus the Applicable Percentage for the applicable 13orrower for Euro-Dollar Loans for such 
day. Such interest shalt in each case, be payable quarterly in arrears on each Quarterly Date (or, with 
respect to Base Rate Loans that are Swingli.ne Loans, as the Swingline Lender and the applicable BotTower 
may othel"'Nise agree in writing) and, \Vith respect to 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 interest on any Base Rate Loan shall bear interest. payable on demand, for each 
t..!ay until paid at a rate per am1um equal to ibt: sum of 2'1/o plus the rate otherwi se applicable to Base Rare 
Loans for the applicable Borrower for ~uch day . 

(c) Eu ro-Dollar Loans. Each Euro-Dollar Loan shall bear interest on the outstanding principal 
amount thereof, for eacb <lay during tbe Interest Period applicable thereto. at a rate per annum equal to the 
sum of tbe Adjusted London Interbank Offeret..! Rate for such lnterest Period plus the Applicable Percentage 
for the appli cable Borrower for Euro-Dollar Loans for such day. Such interest shall be payable for each 
Interest 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 
sbaU bear interest, payabl e on demand, for each day until paid at a rate per an1mm equal to the sum of 2% 
plus the sum of (A) the Adjusted London Interbank Offered Rate applicable to such Loan at the dale such 
payment was due plus (B) the Applicable Percentage for the applicable Borrower for Euro-Dollar Loans 
for such day ( or, if the circumstance described in Section 2.14 sha ll exist, at a rate per aDnum 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 lnterest Rates. 

(i) Subject to Section 2.06 a, the Loans included in each Revolving Borrowing shall 
bear interest initiaUy at the type of rate specified by tbe applicable Bonower in the applicable 
Notice of Borrowing. Thereafter, 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-Dollar Loans to Base Rate Loans; r.rovided, in each caso, 
that tbe amount so converteJ shall be equal to $10,000,000 or any latger integral multiple of 
$1,000.000, or (B) upon the ex pi.ration of any Interest Period applicable to outstanding Euro-Dollar 
Loans, so long as no Default i in existence on the date of continuation, to continue .:ill or any 
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31 portion of such Loans, equal to $10,000,000 and any larger integral multiple of $1,000,000 in excess of that amount as Euro-Dollar Loans. The Interest Period of any Base 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 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 Section 2.18. (ii) 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 (Charlotte, North Carolina time) at least three (3) Business Days before the effective date of the proposed conversion to, 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, (B) 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. If 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 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 Administrative Agent shall determine each interest rate applicable to 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 determination thereof 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 to 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 event and the adjusted rate of interest so determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest error. Section 2.07 Fees. (a) Commitment Fees. Each Borrower shall pay to the Administrative Agent for 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 for the Commitment Fee for such day. The Commitment Fee shall accrue from and including the Effective Date to but excluding the last day of the Availability Period 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 Borrower) 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 the Administrative Agent a fee (the “Letter of Credit Fee”) for each day at a rate per annum equal to the Applicable Percentage for such

portio• of such Loans, equal to $10.000,000 and any larger integral multiple of $1,000.000 in 
excess of that arnouut as Euro-Dollar Loans. The lnterest Period of any Base Rate Loan converted 
to a "uro-Dollar Loan pursuant to clause (A) above shall commence on the date of uch 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 lnterest Period applicable thereto or on 
the date required pursuant to Section 2.18. 

(ii) The applicable Borrower shall deliver a written notice of each such conversion or 
continuation (a "Notice of Conve1·sion/Continuarion") to the Administrative Agent no later than 
(A) 12:00 Noon (Charlotte. North Carolina time) at least three (3) Business Days before the 
e ffe1.:tive date of the proposed conversion to. or con tinuation of, a Euro-Dollar Loan and (B) 1 I :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 thereat) to which such notice applies, (8) 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 Ra1e and the Adjusted 
London Interbank Offered Rate and (E) i.n the (,;ase ofa 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. lfno timely Notice 
of Co1Jversion/Continuation is delivered by the applicable Honower as to any Euro-Dollar Loan, 
and such Loan is not repaid by such Borrower at the end of the applicable Interest Period, sud, 
Loan shall be converted automatically to a Base Rate Loan on the last day of the then applicable 
Interest Period. 

(<!) Detem,ination and Notice of Interest Rates. The Administrative Agent shall detem,ine 
each interest rate applicable tot.he 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 
determination thereof shall he conclusive in the absence of manifest error. Any notice with respect to Euro
Dollar Loans shall, without tbe necessity of the Admjnistrative Agent so stating in such notice. be subject 
to adjustments in the Applicable Percentage applicable to such Loans after tbe 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 applicahle, the 
Administrative Agent shall give prompt notice to the appl icable Borrower and the Lenders of such event 
aud the adjusted rate of interest so determined for such Loans. and its detennination theretif shall be 
conclusive in the absence of manifest error. 

Section 2.07 Fees. 

(a) Commitment Fees. ach Borrower shall pay to the Administrative Agent for 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 for the Commitment Fee for such day. The Commitment Fee 
shall accrue from and including the Effective Date to but excluding the last day of the Availability Period 
oo the amount by which such Borrower's Sublimil exceeds the Borrower Revolving Outstandi.ngs of such 
Borrower (solely for this purpose , exclusive of outstanding Swingline Loans made to such BoJTower) on 
such day. The Commitment Fee shall be payable on the last day of each of March, June, September and 
Decemher anJ on the Termination Date. 

(b) Letter of Credit Fees. Each BrnTOwcr shall pay to the Administrative Agent a fee (th.: 
''Letter of Credit Fee") for each day at a rate per annum equal to the Applicable Percentage for such 
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32 Borrower for the Letter of Credit Fee for such day. The Letter of Credit Fee shall accrue 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 participations 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 Letter of Credit issued by such Issuing Lender for the account of such Borrower computed at the rate of 0.20% per annum on the average amount 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 Termination Date (or such earlier date as all Letters of Credit shall be canceled or expire). In addition, each Borrower agrees to pay to each Issuing Lender, upon each issuance of, payment under, and/or amendment of, a Letter of Credit issued 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 Issuing 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 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, 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. Section 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 leas
three Business Days’ prior written notice to the Administrative Agent, permanently (i) terminate the Commitments, if there are no Revolving Outstandings at such time or (ii) ratably reduce from time to time by a minimum amount of $10,000,000 or any larger integral multiple of $5,000,000, 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. 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 Sublimit and (y) after giving effect to such reduction, the aggregate Sublimits must not exceed the aggregate amount of Commitments. If the Commitments are terminated in their entirety, all accrued fees shall be payable on the effective date of such termination. (b) Replacement of Lenders; Optional Termination of Commitments (Non-Pro-Rata). If (i) 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 (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (ii) or (iii) being a “Retiring 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 effective on the tenth Business Day (the “Replacement Date”) following the date of notice given by the

Borrowers 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 assignment and assumption set forth in Section 9.06(c) (with all fees payable pursuant to Section 9.06(c) to be paid by the Borrowers in accordance with each such Borrower’s percentage by which such Borrower’s

Borrower for the Letter of Credit Fector such day. The Letter of Credit Fee shall accrue from and including 
the Effective Date to but exclutli n g the last day of the Availability Period on the aggregate amount available 
for drawing under any Letters uf Cre<li I issue(.] fur the account uf such Burrower outstanding un such day 
and shall be payable for the account of the Lenders ratably in proportion to their participations in such 
Letter(s) of Credit. Jn addition, each Borrower shall pay to each Issuing Lender a fee (the ''Fronting Fee") 
in respect of each Letter of Credit issued by such Issuing Lender for the account of such Borrower computed 
at the rate of0.20% per annum on the avenige amount available fur <lntwing under such Letter(s) ufCrc<lit. 
Fronting Fees shall be due and payable quarterly in arrears un each Quarterly Date and on the Ten11ination 
Date (or such earlier date as all Letters of Credit shall be canceled or expire). In addition, each Borrower 
agrees to pay to each Issuing Lender, upon each issuance of, payment under, and/or amendment of, a Letter 
of Credit issued 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 Issuing Lender 1s 

customarily charging for issuances ot: payments under, or amendments to letters of eretlit issued by it. 

(c) Payments. Except as othernise provided in this Section 2.07, accrued 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 <lay uf the Availability Period and, if later, on the <late the Loans ,m(.) Letter uf 
Credit Liabilities shall be repaid in their entirety. Fees paid hereunder shall not be refundable under any 
circumstances. 

Section 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, pcnnancntly (i) terminate the Commitments, if there arc no Revolving Outstandings 
at such time or (ii) ratably reduce from time to time by a minimum amount of$ I 0,000,000 or any larger 
integral multiple of $5,000,000, the aggregate amowtt of the Commitments in excess of the aggregate 
Revolving Outstandings. Upon receipt of any such notice, the Administrative Agent shall promptly notify 
the Lenders. 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 thtm ( 1} the Burrower Revolving Outstan<lings uf such Borrower or l2) such 
Borrower's Minimum Suhlimit and (y) after giving effect to such reduction, the aggregate Sublimits must 
not exceed the aggregate amount of Commitments. lfthe Commitments are tenninated in their entirety, all 
accrued fees shall be payable on the effective date of such termination. 

(b) Replacement of Len<le~: Optional Termination of Commitments (Non-Pru-Rata). If (i} 
any Lender has demanded compensation or indemnification pursuant to Sections 2.14, 2.15. 2.16 or 2. l 7, 
(ii) the obligation of any Lender to make Euro-Dollar Loans has been suspended pursuant to Section 2.15 
or (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (ii) or (iii) being a 
"Retiring Lemler''), the Aorrowen; shall have the right. if no Default then exists, tu replace such Lender 
with one or more Eligible Assignees {which may be une or more of the Continuing LenueQi) (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 
effective on the tenth Business Day (the "Replacement Date") following the date of notice given by the 
Borrowers 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 assignment and 
assumption set forth in Section 9.06(e) (with all fees payable pursuant to Section 9.06(c) to be paid 
by the Borrower:; in accordance with each such Borrower's percentage by which such Borrower':; 
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33 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 Retiring Lender, (y) 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 (z) all accrued but unpaid fees owing to 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 (C) to the Issuing Lenders an amount equal 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 (ii) each 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 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 is 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 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. In 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 Borrowers shall have the right to permanently terminate the Commitment of a Retiring Lender in full. Upon payment by each 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 by such Borrower to the Retiring Lender and (ii) all accrued interest, fees and other amounts owing by such Borrower to 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 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 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 Lender Commitment (Non-Pro-Rata). At any time a Lender is a Defaulting Lender, subject to Section 2.08(e), the Borrowers 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, (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 Outstandings of such Defaulting Lender in respect

of Revolving Loans is zero; (ii) concurrently with such termination, the aggregate

Sublimit bears to the amount of the total aggregate Commitments at such time) and. in connection 
therewith. the Replacement Lcnder(s) shall pay: 

(A) to the Retiring Lender an amount equal in the aggregate to the sum of (x) 
the principal ot: and all ace.rued 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 Leader under Section 3 .10, together with all accrued but unpaiJ iJlterest with 
respect thereto and (z) all accrned but unpaid fees owing to the Retiring Lender pursuant 
to Section 2.07; and 

(B) to the Swingline Lender an amount equal to the aggregate amount owiug 
by the Retiring Lender to the Swinglfoe Lender in respect of all unpaid refun<lings of 
Swingline Loan. 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 

(C) to the Issuing Lenders an amount equal to t·he aggregate amount owing by 
the Retiring Lender to the Issuing Lenders as reimbursement pur. uant to Section 3.09, to 
the extent such amouril was not theretofore funded by sHch Retiring Lender; and 

(ii) eaub Borrnwer shall have paid to the Adm.inistrative Agent for the account of the 
Rdiring Lender an amount equal to all obligations owing to tbe Reti1ing 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, e.-1ch Replacement Lender tbat is a New Lender ·hall become a Lender 
hereunder and shall succeed to the obligat ions of the Retiring Lender with respect to outstanding Swingline 
Loans and Letters of Credit to the ex.tent 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 
tbe provisions of Sections 2.12, 2 .16. 2.17 and 9 .03 of this Agreement sbalJ continue to inure to the benefit 
of a Retiring Lemler ,,,.·ith respect to any Loans made, any Letters of Credit issued or any other actions taken 
by such Retiring Lender while it was a Lender. 

In lieu of the foregoing , subject to Section 2.08(tl, upon express written consent of Continuing 
Len<ler:, holding more than 50% of the aggregate amount of the Commitments of the Continuing Lenders. 
the Borrowers shall have the right to permanently tem1inate the Commitment of a Retiring Lender in fu.11. 
Upoa payment by each Borrower lo the Administrative Agent for the account of the Reti.ri.ug Lender of an 
amount equal to the sum of (i) the aggregate principal amount of all Loans and Reimbursement Obligations 
owed by such Borrower to the Retiring Lender and (ii) all accrued interest, fees and other amounts owiJlg 
by sucb Borrower tu the Retiring Lender hereunder; including, ,,.,,•itbout limitation, al l 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 to constitute a Lender hereunder; provided. that the provisions of Sections 2.12, 2. 16, 2. 17 and 9.03 
of this Agreement shall inuri.i to the benefitofa 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 Lender Commitment (Non-Pro-Rata). At any time a 
Lender is a Defaulting Lender, subject to Section 2.08(e), the Borrowers may tem1inate in full the 
Commitment of such Defaulting Lender by giving notice to such Defaulting Lender and the Administrative 
Agent.. rovi<led, that, (i) at the time of such tenni11ation, (A) no Default bas occurred aJ1d is continuing ( or 
alternatively, the Required Lenders shall consent to such tennination) and (B) either (x) no Revolving 
Loan.s or Swiagl.ine Loans are outst.anding or (y) the aggregate Revolvi.ng Outstandings of such Defaulting 
Lender in respect of Revolving Loans is zero: (ii) concurrently with such termination, the aggregate 
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34 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, each Borrower (or the applicable Borrower, as the case may be) shall pay to such Defaulting Lender its 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 Agreement. 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. (i) The Commitments shall terminate on the Termination Date. (ii) The Borrowers may, by sending an Extension Letter to the Administrative Agent (in which case the Administrative Agent shall promptly deliver a copy to 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 “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 “Current Termination 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 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 Lender”); 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) 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 if) Lenders holding Commitments that aggregate 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 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 each 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 terminated on and after such Current Termination Date. Each 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 (iii) 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 Letter of Credit Liabilities) to one or more Eligible Assignees (which may include any Lender) (each, an “Additional Commitment Lender”),

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, each Borrower (or the applicable Borrower, as the case may be) 
shall pay to such Defaulting Lender its 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 Agreement. 
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 Bonower, Administrative Agent, any lssuiugLender or any otbcr Leader 
may have against such Defaulting Lender. 

(d) Termination Date; Optional Extensions. 

(i) The Commitments shall terminate on the Termination Date. 

(ii) The Borrowers may, by sending an Extension Letter to the Administrative Agent 
(ill which case the Administrative Agent shall promptly deliver a copy to each of the Lenders), DOt 

Jess than thi11y (30) nor more than ninety (90) days prior to each a1miversary of tbe Effective Date 
(such anniversary, the "'Extension Date") request, but on not more than two occa. ions during the 
term of the revolving credit facilities hereunder, that the Lenders extend the Termination Date then 
in effect (the "Current Termination Date"') so that it will occur up to one year after t11e Current 
Termination Date. Each Lender, acti.ng in its sole discretion, may, by notice to the Administrative 
Agc:nt given no later than fifteen (15) days prior to each anniversary of the ffective 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 Lender"') ; provided , that. any Lender not responding to such request within 
such time period shall be deemed to be a Non-Extending Lender. The elcrtion of any Lender to 
agree to such extension shall not obligate any other Lc.nder to agree. 

(iii) (A) If Lenders holding Commitments that aggregate at least 51 % of the aggregate 
Commitments of tbe Lenders on or _prior to the Ekctfon Date shall not have agreed to extend the 
Termination Date, tbeu the Currc• t Tennination Date shall not be so ex tended and the outstanding 
principal balauce of al I I oans am1 other amounts payable hereunder shall be due and payable on the 
Current Termination Date. (B) If (and only if) Lenders hol.ding Commitments that aggregate at 
least 51 % of the aggregate Revolv ing Commitments ofthe Lenders on or prior to the Blection 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 tbe day that is one year 
after tbe Current Termination Date. rn the event of such extension. the Commitment of each Non
Extending Lender shall terminate on the Current Tennination 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 Tem1ination Date and th~ aggregate Commitments 
of tbe Lender,; hereunder shall be reduced by the aggregate Commitments of Non-ExtenJing 
Lenders so tennjnated on and after such ~urrent· Tem,ination Date. Each Non-ExtenJing 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 tbat the conditions of clau.se (B) of paragraph (iii) above have been 
satisfied, th.e Borrowers shall have the righ.t on or before the arplicable 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 resped to any Letter of Credit Liabilities) to one or more 
Eligible Assignees (wh.ich may include any Lender) {each. an '"Additional Commitment Lender"), 
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35 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 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 of a Letter of Credit being deemed to be references to the extension of the Commitments on the Extension Date), (ii) any necessary governmental, regulatory and third party approvals required to 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 restrain 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 (iii) the Administrative Agent shall have received (a) a certificate to that effect, with any necessary governmental, regulatory or third party approvals, if any, attached thereto, dated the Extension Date and executed by an Authorized Officer of each Borrower and (b) opinions of counsel for each of the Loan Parties, addressed to the Administrative Agent and each Lender, dated the Extension Date, in form and substance satisfactory to the Administrative Agent. (e)
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 (c), or, if the Termination Date has been extended pursuant to Section 2.08(d) with respect to 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 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 thereafter 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 sufficient unused availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings will not exceed the aggregate Commitments after giving effect to such termination and redetermination. (f) Changes to Sublimits. The Borrowers and the Guarantor may collectively, upon not less than three Business Days’ notice to the Administrative Agent, reallocate amounts of the Commitments among the respective Sublimits of the Borrowers (i.e., reduce the Sublimit of one Borrower and increase the Sublimit of the other Borrower by the same aggregate amount); provided (i) each Sublimit shall be a multiple of $5,000,000 at all times, (ii) a Borrower’s Sublimit may not be reduced to an amount less than the Borrower Revolving Outstandings of such Borrower, (iii) a Borrower’s Sublimit may not be increased to an amount greater than its Maximum Sublimit and a Borrower’s Sublimit may not be decreased to an amount less than its

Minimum Sublimit, (iv) the sum of the Sublimits of the respective Borrowers shall at all times equal the aggregate amount of the Commitments and (v) any such increase in a Borrower’s Sublimit shall be accompanied or preceded by evidence reasonably satisfactory to the Administrative Agent as to appropriate corporate authorization therefor.

provided, that (x) such AdditionaJ Commitment Lender, if not already a Lender hereunder, shall be 
subject to the approval of tbe Administrative Age11t, the Swingline Lender anJ tbe Issuing Lenders 
(not to be unreasonably withheld)1 {y) such assignment sball become effective as of tbe app licable 
Extension Date and (z) the Additional Commitment Lender shall pay to such on-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-Ext.ending Lender 
hereunder and :.,U other amounts :.,c.crued for sucb Non-Extending LenJer' s account Qr owed to it 
hereunder. 

(v) Notwithstanding the foregoing. no extension of the Tennination Date shall become 
effective unless. on the Extension Date, (i) the conditions set forth in Section 4.02 shall be satisfied 
(witb all references in such paragraphs to the making of a Loan or issuance of a Letter of Cn:Jit 
being deemed to be references to the extension of the Commitments on the Extension Date), (ii} 
any necessary governmental, regulatory and third party approvals required to authorize the 
extension of the Termination Date shall be i11 full force and effect, in each case without any actjon 
being taken by any competent authority which could restratn or prcvc11t such tra11saction or impose, 
in the reasonable judgmeot of the Administrntive Agent. materially adverse cuDditions upon the 
consummation of the extension of the Terminahon Date and (iii) the Administrative Agent shall 
have recei ved (a) a certificate to that effect, with any necessary governmental. regulatory or third 
party approvals, if any, attached thereto. dated the Extension Date and executed by an Authorized 
Officer of each I3orrower and (b) opinions of counsel for each of the Loan Parties, addressed to the 
Administrative Agent and each Lender. dated the Extension Date. in fonn and substance 
satisfactory to the AJministrativc Agent. 

(e) 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 (£1, or, if the Tennination Date 
has been extended pursuant 10 Section 2.08(d) with respect to some, hut not all Lenders, tbe date on which 
the Current Termination Date wirb respect. to on-Extending Lenders occurs, the Commitment Ratios of 
the Continuing Lenders or the Extending Lenders as applicable, shall be reJetennined after giving effect 
thcroto, 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, i.n respect of any tben 
outstanding Swingline Loans and Letters of CreJit shall thereafter be based upon such redetermined 
Commitment Ratios (as :idjusted pur. uant to Sections 2.19 and 2.20). The right of the Borrmvers to effect 
such a termination pursu:int to Section 2.08(b) or (Q} is conditioned on there being sufficient unused 
availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings 
will not exceed the aggregate Commitments after giving eftect to such tennination and redetermination. 

(f) Changes to Sublimits. The Borrowers and the Guarantor may collectively, upon not less 
than three Business Days' notice to the Administrative Agent, reallocate amounts of the Commitments 
among the respective Sublimits of the [lorrowers {i.e .. reduce the Sublimit of one Borrower and increase 
the Sublimit of the other Borrower by the same aggregate amoLmt); provided (i) each Sublimit shall be a 
multiple of $5.000.000 at all times (ii) a Borrower' s Sublimit may not be reduced to an amount less than 
the Borrower Revolving Outstandings of such Borrower, (iii) a Borrower's Sublimit may not be increased 
to an amount greater than its Maximum Sublimit and a Borrower's Sublimit may not be decreased to an 
amount less than its Minimum Sublimit, (iv) the sum of the Sublirnits of the rcspect.ivc Bonowers shall at 
all times equal the aggregate amount of the Commitments and (v) any such increase in a Borrower's 
Stiblimit shall be accompanied or preceded by evidence reasonably sat isfactory to the Administrative Agent 
as lo appropriate corporate authorization therefor. 
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36 Section 2.09 Maturity 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 of Credit Liabilities then outstanding (together with accrued interest thereon and fees in respect thereof) shall be due and payable or, in the case of Letters of Credit, cash collateralized pursuant to Section 2.09(a)(ii), on such date. (ii) If on any date (i) the aggregate Revolving Outstandings exceed the aggregate amount of the Commitments or (ii) the Borrower Revolving Outstandings of any Borrower exceed such Borrower’s Sublimit (such excess in each case, a “Revolving Outstandings Excess”), the applicable 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 Outstandings 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, 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 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 purposes of this clause (ii), Letter of Credit Liabilities shall be reduced to the extent that they are cash collateralized as contemplated by this Section 2.09(a)(ii). (b)
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. (ii) Each payment of principal of the Loans shall be made together with interest accrued on the amount repaid to the date of payment. (iii) Each payment of the Loans shall be applied to such Groups of Loans as the applicable Borrower may designate (or, failing such designation, as determined by the Administrative Agent). Section 2.10 Optional Prepayments 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, each 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 each 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 to 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 thereof and of such Lender’s ratable

Section 2.09 Maturity of Loans; Mandatory Prepayments. 

(a) Scheduled Repayments and Prepayments of Loans; Overline Repaymenls_ 

(i) The Revolving Loans sball mature on the Termination Date, and any Revolving 
Loans, Swingline Loans and Letter of Cre<lit Liabilities then outstanding (together with accrued 
interest thereon and fees in respect thereof) shall be due and payable or. in the case of Letters of 
Credit, cash collateralized pursuant to Section 2.09(a)(ii). on such date_ 

(ii) lf on any date (i) the aggregate Revolving Outstandings exceed tbe aggregate 
amount of the ·omrnitments or (ii) the Bonower Revolving Outstandings of any Borrower exceed 
such Borrower' s Sublimit (such excess in each case, a "Revolving Outstandings Excess"), the 
applicable Borrower shall prepay, and there shall become due and payable (together with accrued 
interest thereon) on such date, au aggregate, principal amount of Revolving Loans and/or Swingline 
Loans equal to such Revolving Outstandu1g · Excess. lf, at a time when a Revolving Outstandings 
Excess exists and (x) no Revolving Loans or Swingline Loans are outstanding or (y) the 
Cornmitment has been tenninated pursuant to this Agreement and, in either case, any Letter of 
Credit Liabilities remain outstanding, then, in either case, each Bon-ower 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 established and maintained (including the 
investments rnadc 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. l• detennining Revolving Outstandings for 
purposes of thi s clause (ii), Letter of Credit Liabilities shall be reduced to the extent that they are 
cash collateralized as contemplated by this Section 2.09(a)(ii). 

(b) Applications of Prepavments and Reductions_ 

(i) Each payment or prepayment of Loans pursuant to this Section 2.09 sball be 
applied ratably to the respective Loans of all of the Lenders. 

(ii) Bach payment of principal of the Loans shall be ma.de together with interest 
accrued on the amount repaid to the date of payment. 

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

Section 2.10 O!Jiional Prepavments and Repayments_ 

(a) Prepayments of Loans. Other than i11 respect of Swingline Loans, the repayment oJwb_ich 
is governed pursuant to Section 2.02(6). subject to Section 2.J 2, each Bon-owtlr may (i) upon at least one 
( I) Business Day's notice to the Admini strative 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 
each 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 to be prepaid together with accrued 
interest thereon to the date of prepayment. Each such optional prepayment shaU be applied to prepay rat ably 
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. IO(a), the 
ArJministrati ve Agent shal I promptly notify each Len<lcr of the contents thereof and of such Lender's ratable 
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37 share (if any) of such prepayment, and such notice shall not thereafter be revocable by the applicable Borrower. Section 2.11 General Provisions as to Payments. (a) Payments by the Borrowers. Each Borrower shall make each payment of principal of and interest on the Loans and Letter of Credit Liabilities and fees hereunder (other than fees payable 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 immediately 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 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 a day which is not a Business Day, the date for payment thereof shall be extended to 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 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. If 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 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 Agent may assume that such Borrower has made such payment in full to the
Administrative Agent on such date, and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent that the applicable Borrower 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 Lender until the date such Lender repays such amount to the Administrative Agent, at the Federal Funds Rate. Section 2.12 Funding Losses. If 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 Base Rate Loan pursuant to Section 2.18 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 Interest Period applicable thereto, or the last day of an applicable period fixed 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 Interest Period applicable thereto as a result of a request by the applicable Borrower pursuant to Section 2.08(b), such 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 such 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 for the actual number of days elapsed. 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).

share (if any) of such prepayment, and such notice shall not thereafter be revocable by the applicable 
Borrower. 

Section 2.11 General Provision~ as to Payments. 

( a) Payments by the Borrowers. Each Borrower sh al 1 make each payment of principal of and 
interest on the Loans and Letter of Cre<lit Liabilities and fees hereun<ler ( other than fees payable <lirectly 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-ott: counterclaim or other deduction, in Federal or other 
funds immediately available in Charlotte. North Carolina, to the Administrative Agent at its address referred 
to in Section 9.01. The Administrntive Agent will promptly <listribute to em.:h Len<ler its rntablc share of 
each such payment recei ve<l by the Administrative Agent for the account of the Len<lers. Whenever any 
rayment of rrincipal 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 
succeeding Business Day. Whenever any payment of principal of or interest on the Euro-Dollar Loans 
shall be <lue 011 a day which is not a Ausim:ss Day, the <late for payment thereof shall be exten<le<l to the 
next succeeding Business Day unkss such Business Day falls in another calendar month, in which case the 
date for payment thereof shal I be the next rreceding Business Day. If the date for any payment of rrincipal 
is extended by oreration of law or otherwise, interest thereon shall he rayable for such extended time. 

(b) Distributions by the Administrative A¥ent Unless the A<lministrative Agent shall have 
received notice from a Borrower rrior to the date on which any payment is due to the Lenders hereunder 
that such Borrower will not make such rayment in full, the Administrative Agent may assume that such 
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative 
Agent may, in reliance upon such assumption. cause to be distributed to each Lender on such due date an 
amount equal to the amount then <lue such Len<ler. If an<l to the extent that the applicable Horrower 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 Lender until the date such Lender repays such amount to the Administrative 
Agent, at the Federal Funds Rate. 

Section 2.12 Funding Losses. If any Borrower makes any payment of princiral 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 Base Rate Loan pursuant to Section 2.18 being treated as a payment of such Euro-Dollar 
Loan on the date of conversion for purposes of this Section 2.12) on any <lay other than the last <lay of the 
Interest Period arplicable thereto, or the last day of an applicable perioJ lixed pursuant to Section 2.06(c), 
or if any Borrower fails to borrow, conven 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 
applicable Borrower pursuant to Section 2.08{b). such Borrower ~hall reimburse each Lender within fifteen 
( 15) Jays after demand for any resulting loss or expense irn.:urreJ by it (an<l 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 such Borrower a certificate as to the 
amount of such loss or expense. which certificate shall be cone lusivc 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 for the actual number of days elapsed. All other interest and fees shall be computed on 
the basis of a year of 360 days and pai<l for the actual number of days elapse<l (incluJing the first <lay but 
excluding lhe last day}. 
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38 Section 2.14 Basis for Determining Interest Rate Inadequate, 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 manifest error) that Dollar deposits are not being offered to banks in the London interbank eurodollar 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 error) that reasonable and adequate means do not exist for the ascertaining the London Interbank Offered Rate or the LIBOR Market Index Rate for such Interest Period with respect to a proposed Euro- Dollar Loan or Swingline 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 Index Rate does not adequately and fairly reflect 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 notifies the Borrowers 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 Borrowers 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 London Interbank Offered Rate, as applicable, shall be suspended, and the applicable Borrower shall either (A) repay in full (or cause to be repaid in full) the then outstanding principal amount of each such Euro-Dollar Loan or Swingline Loan
made to it, together 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 each such Euro-Dollar Loan or Swingline Loan to a Base Rate Loan as of the last day of such Interest Period. (b) Benchmark Replacement Setting. (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 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 settings without any amendment to, or further action or consent of any other party to, this Agreement 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 “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 (5th) 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 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 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

Section 2.14 Basis for Detennining Iaterest Rate-Inadequate, Unfair or Uaavailable. 

(a) Circumstances Affec!ing LIBOR Rate Availabilitv. 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 Admia_istrative Ag~nt shall determine (which determination 
shall be conclusive and binding absent manifest enor) that DoL\ar deposits are not being offered to banks 
in the London interbank eurodollar market for tbe applicable amount and Lnterest Period of such Loan. (ii) 
the Administrative Agent shall detem1ine (which determination shall be conclusive and binding absent 
manifest error) that reasonable and adequ:.ite means do not exist for the ascertaining the London Interbank 
Oftered Rate or the LIBOR Market Index Rate for such Interest Period with respect to a proposed Euro
Dollar Loan or Swingline 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 LI BOR Market 
Index Rate does not adequately and fairly reflect 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 notifies the Borrowers that such 
circumstances no longer exist, the obhgatioa of the Lenders to make Euro-Dollar Loans or Swingline Loans, 
as applicable, anJ tbe right of the Borrowers to cuuvert any Loan to or continue any Loan as a Eu:ro-Dollat 
Loan or Base Rate Loan computed on the basis of the LJ BOR Market Index Rate or lhe Loudon l11terbank 
Offered Rate, as applicable , shall be suspended, and the applicable Borrower shall either (A) repay in full 
(or cause to he repaid in full) the then outstanding principal amount of each such Euro-Dollar Loan or 
Swinglinc Loan made to it. together 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) conve11 
the then outstanding principal amount of each such Euro-Dollar Loan or Swingline Loan 10 a Base Rate 
Loan as ofihe last day of such Interest Period. 

(bJ Benchmark Replacement Setting. 

(i) (A) Benchmark Replacement. otwithstanding 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 Replacement Date have 
occurred prior to the Reference Time in respect of any selling of the then-current Benchmark, then 
(x) if a Benchmark Replacement is detennined in accordance with clause (a)(l) 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 settings without any 
amendment to, or further action or consent of any other party to, tllis Agreement or any other Loan 
Document and (y) if a Benchmark Replacement is detennlned in accordance with clause (a)(3) or 
clause (c) of the delinition 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<1') 
Business Day afier 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 10, this Agreement 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 compris1ng the Required 
Lenders. If an Unadjusted Beachmark Replacement is Daily Simple SOFR, all interest payments 
will be payable on a monthly basis. 

(8) Notwithstanding anything to the contrary herein or in any other Loan 
Document, ifa Term SOFR Transition Event and its related Benchmark Rcplc1ccrncnt Date 
have occurred prior to the Reference Time in respect of any setting of the then-current 
Benchmark, then lbe applicable Benchmark Replacement will replace the then-current 
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39 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 clause (B) shall not be effective unless the Administrative Agent has delivered to the Lenders and the Borrowers a Term 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. (ii) Benchmark Replacement Conforming 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 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. (iii) 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 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 effectiveness of any Benchmark Replacement Conforming Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section 2.14(b)(iv) below and (E) the commencement 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 t
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 event, circumstance or date and any decision to take or refrain from 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 party 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 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 either (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 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 will be no longer representative, then the Administrative Agent may modify the definition of “Interest 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 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 “Interest Period” (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 Borrowers’ receipt of notice of the commencement of a Benchmark Unavailability Period, (A) each Borrower may revoke any pending request for a borrowing of, conversion to or continuation of Euro-Dollar Loans or Swingline Loans

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 auy other party to, this Agreement or any other Loan Document; 
provided that this clause (B) shall not be effecti ve unless the Administrative Agent has 
delivered to the Lenders and the Borrowers a. Term 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. 

(ii) Benchmark Replacement Conforming Changes. In connection \Vith the 
implementation of a 13enclunark Replacement, the Administrative Agent will have the right to make 
13enchmark Replacement Contemning Changes from time to time and. notwithstanding anything to 
tbe contrary herein or in any other Loa• Document, any amendments implementing sucb 
Benchmark Replacement Conforming Changes will become effecti ve without any further act ion or 
consent of any other pnrty to this Agreement or any other Loan Document 

(iii) otices: Standards for Decisions and Determinations. The Administrative Agent 
will promptly notify the Borrowers and the Lenders of (A) any occurrence of a Hencbmark 
Transition Event, a Tenn SOFRTransition Event, an Early Opt-in Election or an Other Benchmark 
Rate Election, as applicable, and its related Benchmark Replacement Date, (B) the implementatjon 
of any 13cnchrnark Replacement, (C) the effectiveness of any 13enchmarkReplacementConforming 
C1umges. (D) the removal or reinstatement of any tenor of a Benchmark pun.uant to Sec6on 
2.J4(b)(iv) below and (E) the commencement or conclusion of any Benchmurk Unavailability 
Period. Any detennination 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 e'-'ent, circumstance or <late and any decision to take or refrnin from taking any action or any 
selection, will be conclusive and binding absent manifest error and may be made in ib or th¢ir sole 
discretion and without consent from any other party to this Agreement or any other Loan 
Document, except, in each case, as expressly required pursuant to this Section 2.14(h). 

(iv) Unavailability of Tenor of Benchmark. Notwithstanding anything to the contra1y 
herein or in any other Loan Document, at any time (including in connect.ion with the 
implementation of a Benchmark Replacement), (A) if the then-current Benchmark. is a term rate 
(Including Term SOFR, the London Jnterbank Offered Rate or LJBOR Market [ndex Rate) and 
c.ithcr (I) any tenor for such Bcachmark is 11ot displayed on a scrcc11 or other information service 
that publishes such rate from time;: to time as se lected by U1e Adminish·ative Agent in its reasonable 
di~cretion 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 
will be no longer representative , then the Administrative Agent may modify the definition of 
"'Interest 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 (I) 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 
(i.ncluding a Benchmark Roplaceme,nt), then tho Administrative Agent may modify the definition 
of "Interest Period" (l)r any similar or analogous definition) for ull Benchmark settings at or after 
such time to reinstate such previously removti<l tenor. 

(v) Benchmark Unavailability Period. Upon the Borrowers' receipt of notice of the 
commencement of a Benchmark Unavailability Period, (A) eacb Borrower may revoke :my pendiug 
request for a borrowing of. conversion to or continuation of uro-Dullar Loans or Swiogline Loam 
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40 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 a 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 is 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 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 final publication or representativeness date for Dollars for (I) 1-week and 2-month London interbank offered rate tenor settings will be December 31, 2021 and (II) overnight, 1-month, 3-month, 6-month and 12-month London interbank offered rate tenor settings will be June 30, 2023. No successor administrator for the IBA 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 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 (iii) of this Section 2.14(b) shall be deemed satisfied. Section 2.15 Illegality. 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, whereupon until such Lender notifies each Borrower and the Administrative Agent that the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make Euro-Dollar Loans, or to convert outstanding Loans into Euro-Dollar Loans, shall be suspended. Before giving any notice to 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 judgment of such Lender, be otherwise disadvantageous to such Lender. If such notice is given, each 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 Euro-Dollar Loan if such Lender may lawfully continue to maintain 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 thereof by any Governmental Authority, central bank or comparable agency charged with the interpretation or

administration thereof, 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 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 extended by, any Lender (or its Applicable

to be made, converted or continued during any Benchmark Unavailability Period and, failing that, 
each Bor_rower will be deemed to have converted any sucb request into a request for a borrov.fog 
of or conversion to Base Rate Loans an<l (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 is not an Available Tenor, the component of the Base Rate based 
upon the then-current Benchmark or :;uch tenor for such Benchmark. as applicable, will not be use<l 
in any dctcnnination 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 FC A. the regulato1y 
supervisor of the IBA. ma<le the Announcements that the final publication or representativeness 
date for Dollars for (I) I-week and 2-month London interbank offered rate tenor settings will be 
December 31, 2021 and (H) overnight, I-month, 3-month, 6-month and 12-month London 
interbank offered rate tenor settings will be June 30, 2023. No successor adminjstrator for the IBA 
was identified in such Announcements. The parties hereto agree and acknowledge that the 
A.11JJOL1t1cement:; resulted in the occurrence of a Beuchrnark Transition Event with respect to the 
London interbank offered rate pursuant 10 the tenns of th is Agreement and that any obligation of 
the Administrative Agent to notify any parties of such Benchmark Transition Event pun;uant to 
clause (iii) of this Section 2. I 4(b) shall be deemed satisfied. 

Section 2.15 11legalitv. J f, on or after the date oftbis Agreemem, the adoption of any app li cab le 
law, rule or regulation, or any change in any applicable law, rule or regu lation. 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 (whetber or not having the force of law) of any such authority, 
central bank or comparable agency shall make it unlawfal or impossible for aJJy 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, ""hereupon until such Lender notifies each Borrower aud the Administrative Agent that 
the circumstances giving rise to such suspension no longer exist. the obligation of such Lemler to make 
Euro-DoUar Loans. or to convert outstanding Loans into Euro-Dol.lar Loans, sball be suspended. Before 
giving any notice to 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 judgment of such Lender, be otherwise disadvantageous to such Lender. If such notice is given. 
each Euro-Dollar Loan of such Lender then outstanding shall be converted to a Base R.ate Loan either (a) 
on the last <lay of the then curren t Tnterest Period appli cable to such Euro-Dollar Loan if such Lender may 
lawfully continue to maintain 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 
admin_istration thereof by any Governmental Authority, central bank or comparable agency charged with 
the interpretation or administrntion thereof, or compliance by aDy 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) irnpose, modify or deem applicable any reserve (including, wjtbout 
limitation, any such requirement imposed by the Board of Governors of the Federal Reserve System). 
special deposit, insurance assessment or simitar 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 
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41 Lending Office), (ii) subject any Lender or the Issuing Lender to any Tax of any kind whatsoever with respect to 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 Issuing 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 Indemnified Taxes in Section 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(e)) or (iii) 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-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 Office) of making 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 to 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 increased 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 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 change 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 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 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 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 Borrowers (pro rata in accordance with their respective applicable Sublimits), or to the extent attributable to a 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. (c) Notices. Each Lender will promptly notify 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 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 detail the additional amount or 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. (d) Notwithstanding anything to the contrary herein, (x) the Dodd-Frank Wall Street Reform and 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 International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in

Lending Office), (ii) subject any Lender or the Issuing Lender to any Tax of any kind whatsoever with 
respect to 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 Issuing 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 Indemnified Taxes in Section 
2. l 7(a), (D) Connection Income Taxes, and (El) Taxes attributable to a Lender's or an Issuing Lender' s 
faih1rc to comply with Section 2.J 7(e)) or (iii) impose on any Lender (or its Applicable Lene.Jing 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 Ellro-.Dolla r Loans or obl.igations 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 making or maintaini11g any Euro-Dollar Loan, or of issuing or 
participating iu any Letter of Credit, or to reduce tbe amotmt of any sum received or receivable by sucb 
Lender (or its Applicable Lending Office) uuder this Agreement or under its Notes with respect thereto, 
then, w ithin 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 attributab le 
to a particular Borrower, such Borrower, shall pay to such Lender such additional amount or amou11ts, as 
determined by such Lender in good faith, as will compensate such Lender for such increased cost or 
reduction , sole ly to the extent that any s11ch ad<litional amounts were incurred by the Lender within ninety 
(90) days of such demand. 

(b) Ca ital Adeguacy. If any Lender shall have detcnnincd thflt, after the Effective Date, the 
adoption of any applicable law, rule or regulation regarding capi tal adequacy or liquidity, or any cha11ge in 
any such law, rule or regu lation, 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 any request or directive regardi.ng 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 tbe rate of return on capital of such Lemler (or any Person controlling such Lender) as a 
consequence of such Lender's obligations hereunder lo a level be low 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 from 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 wi th their respective applicable Sublimits), or to the extent attributabl e to a particular Rorrower. 
such Borrower, shall pay to such L ender 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 withi.n ninety (90) days of such demand. 

(_c ) Notices. Each Lender will promptly notify each Borrower and the Administrative Agent 
of any event of which it has knowledge, occurring after the Effective Date, that wiLI entitle such Lender to 
compensation pursuant to this Section and will designate a different Applicable Lending Office if such 
designation -..rill avoid the need for, or reduce the amount o[ such compensation and will not, in the 
judgment· of such Len<ler , be otherwise clisadvantag_eous to i;ucb Leuder. A certificate of any Lender 
claiming compensation under thi s Section and setting forth in reasonable detail the additional amount or 
amounts to be paid to it hereunder shall be conclusive in the absence of manifest error. In detennining such 
amount, such Lender rnay use any reasonalile averaging and ath-ibution methods. 

(d) Notwithstanc.ling anything to the contmry herein. (x) the Dodd.frank Wall Street Reform 
and Consumer Protection Act and all requests, rule:;, guidelines or directives thereunder or issued in 
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for 
International Settlements, the Basel Committee on Banking Supen1ision {or any successor or similar 
authority) or the United States or foreign regulatory authorities. in each case pursuant to Basel Ill, shall in 

41 



 

42 each case be deemed to be a “change in law” under this Article II regardless of the date enacted, adopted or issued. Section 2.17 Taxes. (a) Payments Net of Certain Taxes. Any and all payments 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 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 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 Agreement or changes its Applicable Lending Office (other than pursuant to an assignment request by any Loan Party under Section 2.08(b) or (d)), (iii) 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 liabilities being hereinafter referred to as “Indemnified Taxes”). If any Loan Party 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 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 deductions, (iii) such Loan Party shall pay the full amount deducted to the relevant taxation authority or other Governmental Authority in accordance with applicable law and (iv) such Loan Party shall furnish 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, each Applicable Loan Party agrees 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 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. Each Applicable Loan Party agrees to jointly and severally indemnify each Lender and each Agent for the full amount of Indemnified 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)) 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 liability (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 pursuant to this Section 2.17(c). This indemnification shall be paid within 15 days after such Lender or Agent (as the case may be) makes demand therefor. (d) Refunds or Credits. If a 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 indemnified 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 fifteen (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 to the extent of indemnity payments made or additional amounts paid by the Loan Parties under this Section 2.17 with respect to the Indemnified

each case be deemed to be a "change in law" under th is Article II regardless of the date ca acted, adopted 
or issued. 

Section2.17 Taxes. 

(a) Payments Net of Ce11ain Taxes. Any and aU payments made by or on account of any Loan 
Party to or for the account or any Lender or any Agent hereunder or 11nder any otber 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 i1Jcome (iacluding braach 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 Leader or Agent is organized or in which its principal office is located or, in the 
case of each Lender, in which its Applicabk Lending Office is lo<:ated or (b) that nre Other Coru1ection 
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 withho lding Tax at the time such Lender first 
becomes a paity to this Agreement or changes its Applicable Lending Onice (other than pursuant to an 
assignment request by any Loan Party under Section 2.08(b) or (d)). (iii) any backup withboltliug Tax 
imposed by lhe nited 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 Liabilities being hereinafter referred to as ''Indemnified Taxes"). If any Loan 
Party 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 repn:sents an Jnclcmnified Tax. 
the sum payable shall be increased as necessary so that after making all such required deductioIJs (including 
deductions applicable to additional sums payable under this Section 2. l 7{a)) such Lender or Agent (as the 
case may be) receives an amount equal to the sum it would have received had no such deduction, been 
made, (ii) such Loan Party shall make such deductions, (iii) such Loan Party shall pay the full amount 
tleductecl to the relevant taxatio11 autbority or other Governmental A1.1thority in accordance wi.th applicable 
law an<l (iv) such Loan Party shall furnish to the Administrative Agent. for delivery to such Lender, the 
original or a certified copy of a receipt evidencing payment thereor. 

(b) Other Taxes. In addition, each Applicable Loan Party agrees to pay any and all present or 
fu ture stamp or court or documentary Taxes anc.l 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 [oan 
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) lmlemnificaLion. Each Applicable Loan Party agrees to jointly and severally indemnify 
each Lender and each Agent for the full amount of Indemnified Taxes and Other Taxes (including, withmH 
limitation, any lnd~mnified Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts 
payable under tllis Sccti011 2. l 7(c)) applicable to such Applicable Loan Parry, whether or not correct ly or 
leg.11ly asserted, paid by such Leader or Agent (as tbe case may be) an<l any liabil ity (including penal ties, 
interest and expenses) arising therefrom or with respect thereto as certified in good fai th to the app licab le 
Borrower by each Lender or Agent seeking indemnification pursuant to this Section 2.17(c). This 
indemnification shall be paid within 15 days after such Lender or Agent (as the case may be) makes demand 
therefor. 

(d) Refunds or Credits. If a 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 indemnified by any 
Loan Party or with respect to which any Loan Parry has paid additional amounts pursuant to this 
Section 2.17, it shall within fifteen ( 15) days from the date of such recei pt pay over the amount of such 
refund , credit or other reduction to the appbcable BorTower (but on ly to 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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43 Taxes or Other Taxes giving rise to such refund, credit or other reduction), net 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 refund, 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 Certificates. On or before the date it becomes a party to this Agreement, from time to time thereafter if reasonably requested by any 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 Section 7701(a)(30) of the Internal Revenue Code shall deliver to such Borrower and the Administrative Agent one (1) properly completed and duly executed copy of Internal Revenue Service Form W-9, or any successor form prescribed by the Internal Revenue Service, or such other documentation or information prescribed by applicable law or reasonably requested by such Borrower or the Administrative Agent, as the case may be, certifying that such Lender is a United States person and is entitled to an exemption from United States backup withholding Tax or information reporting requirements; and (ii) each Lender that is not a “United States person” within the meaning 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 Form W-8BEN or W- 8BEN-E, or any successor form prescribed by the Internal Revenue Service, (x)
certifying 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 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 exemption from, or reduction of, United States withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty; (B) one (1) properly completed and duly executed copy of Internal Revenue Service Form W-8ECI, or any successor form prescribed by the Internal 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.S. Lender claiming the benefits of the exemption for portfolio interest under Section 871(h) or Section 881(c) of the Internal Revenue Code, 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, together 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-percent shareholder” of any Loan Party within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code, or (3) a “controlled foreign corporation” that is described in Section 881(c)(3)(C) of the Internal Revenue Code and is related to any Loan Party within the meaning of Section 864(d)(4) 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.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 form prescribed by the Internal Revenue Service, accompanied by an Internal Revenue Service Form W-8ECI, W-8BEN, W-8BEN-E, W-9, and/or other certification documents from each beneficial owner, as applicable. If 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 requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the applicable Borrower and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the applicable Borrower or the Administrative Agent such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation reasonably requested by the applicable Borrower or the Administrative Agent as may be necessary for the

Taxes or Other Taxes givi.ag rise to such refund, credit or other reduction), net of all reasonable out-of
pocket expenses of such Lender or Agent (a:; tbe case may be) and without interest (otber tbau interest paid 
by the relevant taxat-ion authority with respect to such refund, credit or otber reduction); provided, however, 
that each Applicable Loan Party agree. to repay, upon the request of such Lender or Agent (a. 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 t.o such taxation 
authority. 

(e) Tax Forms and Ceniflcates. On or before the date it becomes a party to this Agreement , 
from rime to time thereafter if reasonably requested by any Borrower or the Administrative Agent. and at 
any time it changes its Applicable Lending Office: (i) each Lender that is a "U nited States person" within 
the meaning of Section 7701(a)(30) of the Internal Revenue Code shall deliver to such BorTower and the 
Administrative Agent one (l) properly completed and duJy executed copy of JnternaJ Revenue Service 
Form W-9. or any successor form prescribed by the Internal Revenue Service, or such other documentation 
or information prescribed by applicable law or reasonably requested. by such Borrower or the 
Administrative Agent, as the case may be, certifying that such "Lender is a Uaitcd States person and is 
entii-led to an exemption from United States backup withholding Tax or infonuation reporting requirements; 
amJ (ii) each Lender that is not a "United States person" within the meaning of Section 7701(a)(30) of the 
Internal Revenue Code (a "Non-U.S. Lender" ) , hall deliver to such 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) certifying that such on• 
U.S. LeDder i.s entirkd to the benefits under an iucome tax treaty to w hich the United States is a party which 
exempts the Non-U.S. Lemler from Uni led 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 cespect to any other app licable 
payments under or entered i.ato in connection with any Loan Document establishing an exemption from. or 
reduction ot~ U11itcd States withholding Tax pursua11t to the "business profits•· or "other income" article of 
such tax treaty; (B) one (I) properly completed and duly executed copy of Internal Revenue Service fo.rm 
W-BECI, or any successor form prescribed by the Internal Revenue Service, certifying that the income 
receivable pursuant to this Agreement and the other Loan Documents is effectively connected with the 
conduct of a trnde 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 Section 87\(h) or Section 881(c) of the Internal 
Revenue Code, one ( I) properly completed and duly executed copy of Internal Revenue Service Fonn W-
8BEN or W-8BEN-E, or any successor form prescribed by the Internal Revenue Service, together with a 
certificate to the effect that (x) such Non-U.S. Lender is not (l_) a '' bank" within the meaning of 
Section 88l(c)(3)(A) of the Internal Reveaue Code. (2) a " 10-percent shareholder" of any Loan Party 
within the meaning of Section 871(h){3)(B) of the Internal Revenue Code, or (3) a '·controlled forciga 
corporation" that is described in Section 88 l (c)(3)(C) of the Internal Revenue Code aml is related to any 
Loan Party within lhe meaning of Section 8M(d)(4) of the IJ1temal Revenue Code and (y) the interest 
payments in question are not effectively connected with a U.S" trade or business conducted by such on
U.S. 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 fonn 
prescribed by the Internal Revenue Service, accompanied by an Internal Revenue Service Fonn W-8ECI, 
W-8B EN, W-8BEN-E. W-9, and/or other certification documenls From each beneficial owner. as 
applicable. [fa 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 
requirements ofFATCA (including those contained in Section l47l(b) or 1472(b) of the lntcrnal Revenue 
Code, as applicable), such Lender shall deliver to tbe app ticabk Borrower and the Adrn.inistrative Agent at 
the time or times prescribed by law and at such time or times reasonably requested by the app li cable 
Borrower or the Administrative Agent such documentation prescribed by applicable law (including as 
prescribed by Section 14 71 (b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation 
reasonably requested by the applicable Borrower or the Administrative Agent as may be necessary for the 
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44 Loan Parties 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 determining withholding 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 Agreement as not qualifying as a “grandfathered obligation” within the meaning of Treasury Regulation 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 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 Revenue Service Form W-9, W-8BEN, W-8BEN-E, W-8ECI or W-8IMY 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 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 notify the applicable Borrower and the Administrative Agent of its inability to deliver any such form or certificate. (f) 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 (c) 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 but for the failure of such Non-U.S. Lender to comply with the provisions of subsection (e) above. (g) Mitigation. If 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 it is not possible to eliminate, reduce to the greatest extent possible any such additional payment which may thereafter accrue and (ii) is 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 certificate or document reasonably requested in writing by the applicable Borrower or to change the jurisdiction of its Applicable Lending Office if the making of such a filing or change would avoid the need for or reduce the amount of any such indemnity payment or additional amounts that may thereafter accrue 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 make available any of its tax returns (or any other information that it deems to be confidential or proprietary). Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the obligation of any Lender to make or maintain, or to convert outstanding Loans to, Euro-Dollar Loans has been suspended pursuant to Section 2.15 or (b) any Lender has demanded

compensation under Section 2.16(a) with respect to its Euro-Dollar Loans and, in any such case, the applicable 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 such Borrower that the circumstances giving rise to such suspension or demand for compensation no longer apply:

Loan Panies and the Administrative Agent to comply \Vith their obligations under FA TC A and to dctermi ne 
that :,u-:h Lemler ha:, complied with such Len<lcr's obJjgatious under f ATCA or to detcnnine the amount 
to deduct and withhold from sucb payment_ For purposes of detennining withholding 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 Agreement as not qualifying as a "grandfathered obligation" within the meaning ofTreasury Regulation 
Section l. )471-2(b)(2)(i). Solely for purposes of this clause (e), "FATCA" shall include any a111endments 
made to FATCA after the date of thi s Agreement. In addition. each Lender agrees that from time to lime 
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 appl.icable Borrower and the 
Administrative Agent two new accurate and complete signed originals oflnternal Revenue Service Form 
W-9, W-8BEN, W-8BEN-E, W-8ECJ or W-8JMY or fATCA-related documentation described above, or 
successor fonns, as the case may be, and such other forrns as may be required in order to confo111 or establi~h 
the entitlement 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 
notify the applicable Borrower and the Administrative Agent of its inability to deliver any such form or 
certificate. 

(D Exclus ions. 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. l 7(a). (hl or (f}_ 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 but for the failure of such Non-U.S. Lender to comply with the provisions 
of subsection (e) above. 

(g) Miti ation. If any Loan Pat1y is required to pay additional amounts to or for the account 
of auy Lender pursuant to this Section 2.17. then such Lender will use reasonable efforts (which sball 
include efforts to rebook the Revolving Loans held by sud1 Lender to a new Applicable Lending Office, or 
through another branch or affiliate of such Lent..!er) 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 it is not possible 
to el.imi.nate, reduce to the greatest extent possible any such additional payment which may thereafter accrue 
and (ii) is not otherwise disadvantageous, in the sole <leterminatioo of sucb Lender, to such Lender. Any 
Lender claimjug any indemnity payment or additional amounts payable pursuant to this Section shall use 
reasonable efforts (consistent wi th legal and regulatory restrictions) to deliver to the applicable Borrower 
any certificate or document reasonably requested in writing by the applicable Borrower or to change the 
jurisdiction of its Applicable Lend ing Office if the making of such a filing or change would avoid the need 
for or reduce the amount of any such indemnity payment or add itional amo1,mt:s that may thereafter accnie 
and "-"ould not, in the sole determination of such Lender. be otbcrv,rise disadvantageous to such Lender. 

(h) Confidentiality. Nothing contained in this Section shall require any Lender or any Agent 
to make available any of its tax returns (or any other information that it deems to be confidential or 
proprietary). 

Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. lf(a) the obligation 
of any Lender to make or maintain, or t.o conve11 outstanding Loans to. Euro-Dollar Loans has been 
sL1spended pursuant to Section 2.15 or (b) any Lender has demanded compensatjon Lmder Section 2.l6(a) 
witb respect to its Euro-Dollar Loans and, in any such case, the applicable 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 such 
Borrower that the circumstances giving rise to such suspension or demand for compensation no longer 
apply: 
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45 (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 payable contemporaneously with the related Euro-Dollar Loans of the other Lenders); and (ii) after each of its Euro-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. If 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 Increases in Commitments. (a) Subject to 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 form of Exhibit E, request increases to the Lenders’ Commitments (each such request, an “Optional Increase”); provided that: (i) the Borrowers may not request any increase to the Commitments after the occurrence and during the continuance of a Default; (ii) each Optional Increase shall be in a minimum amount of $50,000,000 and (iii) the aggregate amount of all Optional Increases shall be no more than $250,000,000. (b) Each Lender may, but shall not be obligated to, 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 expense, solicit additional Commitments from third party financial institutions reasonably acceptable to the Administrative
Agent, the Swingline Lender and the Issuing Lenders. Any such financial institution (if not already a Lender hereunder) shall become a party to this Agreement as a Lender, pursuant to a joinder agreement in form and substance reasonably satisfactory to the Administrative Agent and the Borrowers. (c) As a condition precedent to the Optional Increase, the Loan Parties shall deliver to the Administrative Agent a certificate of the Loan Parties dated the effective 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 are true and correct and have not been altered, amended or repealed and are in full force and effect, (ii) before and after 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 Optional Increase, except to the extent that such representations and warranties 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 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 party approvals required to 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 or prevent such transaction or impose, in the reasonable judgment

(i) a!J Loans which would otherwise be made by such Lender as (or continued as or 
converted into) Euro-DolJar Loans shall instead be Base Rate Loans (on wluch interest ao<l 
principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other 
LenJers); anJ 

( ii) after cc1ch of its Euro-Dollar Loans has been repaid, all payments of principal that 
would otherwise be applied to repay such Loans sbaU instead be applied to repay its Base Rate 
Loans. 

If such Lender notifies the applicable Borrower that the circumstances giv ing 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 
ru·st day of tbe next succeeding Interest Period applicable to the related Euro-Dollar Loans of the other 
Lenders. 

Section 2.19 Increases in Commitments. 

(a) Subject to 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 Revolvi.ng lncrease 
in the form of Exhibit E, request increases to the Lenders' Commitrneo.rs (each such request, an "Optiona"I 
la.crease"); rovi<led that: (i) the Dorro,vers may not request any increase to the Commitments after the 
occurrence an<l during tbe continuance of a Default; {ii) each Optional Increase shall be in a mfojmum 
amount of $50,000,000 and (iii) the aggregate amount of 11II Optional Increases shall be no more than 
$250,000,000. 

(b) Each Lender may, but shall not be obligated to, pa11icipate in any Optional Increase, subj ect 
to the approval of each lssuing Lender and the Swingline Lender (such approval not to be unreasonably 
wiihheld), and the decision of any Lender to commit to an Optional I.ncrease shall be at such Lender's sole 
discretion and shall be made in ·writing. The Borrowers may, at their own expense, solicit additional 
Commitments from third party financial institutions reasonably acceptable to the A<lministrative Agent, the 
Swingline Lender and the Issuing Lemlers. Any such financial institution (if not already a Lender 
hereunder} shall become a party to this Agreement as a Lender, pursuant to a joinder agreement in fonn 
and substance reasonably satisfactory to the Administrative Agent and the Borrowers. 

(c) As a coo<litio• precedent to the Optional Increase, tbe Loan Parties shall deliver to tbe 
Administrative Agent a ce1iificate of the Loan Parties dated the effective 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 l.ncrease are attached thereto and such resolutions are true 
and correct and have not been altered, amended or repealed and are in fo!J force and effect, (ii) before and 
after giving effect to the Optional lncreasc, (A) the representations and warranties contained i-11 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 \Vhich 
case, such representation and warranty shall be true and correct i.n all respects) on and as of the effective 
date oftbe Optional Increase, except to the extent that such representations and warranties specifically refer 
to an earLier date , in which case they were true and correct in aU material respects {except to the extent any 
such representation and warranty wa. 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 exists, is continuing, or would result from th.c Optional Increase and ( iii) any 
necessary governmental, regulatory and thi.rd party ap,provals required to approve the Optional lncroase, 
are attacbed thereto and remain in foll force and effect, in eacb case witbotrt any action being taken by any 
compctenl authority which vould restrai11 ur prevent such transaction or impose, in tbe reasonable judgment 
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46 of the Administrative Agent, materially adverse conditions upon the consummation of the Optional Increase. (d) The Revolving Outstandings 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 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 participate 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 Section 2.19. (e) In connection with any increase in the aggregate amount of the Commitments pursuant to this Section 2.19, (i) the respective Sublimits of each Borrower shall be increased by an equal aggregate amount as the Borrowers may direct by notice to the Administrative Agent, subject to the limitations set forth in Section 2.08(f), 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 are increased; provided that a Borrower’s Sublimit shall at no time exceed such Borrower’s Maximum Sublimit. 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 to accrue on the unfunded portion of the Commitment of such Defaulting Lender pursuant to Section 2.07(a); (ii) 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 Commitment Ratios (calculated without regard to 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 not cause the Revolving Outstandings of any Non-Defaulting Lender to exceed such Non-Defaulting Lender’s Commitment; (B) if the reallocation described in clause (ii)(A) above cannot, or can only partially, be effected, each Issuing Lender and the Swingline Lender, in its discretion may require the applicable Borrower to (i) reimburse all amounts paid by an Issuing Lender upon any drawing under a Letter of Credit issued for its account, (ii) repay an outstanding Swingline Loan made to it, 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 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 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 applicable Borrower cash collateralizes any portion of such Defaulting Lender’s pursuant to Section 2.20(a)(ii)(B) then such 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

of the Administrative Agent. materially adverse conditions upon the consummation of the Optional 
Increase. 

(d) The Revolvi ng Outstandings 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 applicable Borrower hereby agrees to pay any and all costs (if any) required pursuant to 
Section 2.12 Lncurred by aDy Lender in com1ection with the exercise of the Optional lm:rease. Each of the 
Lenders shall participate in any new Loans made on or after snch date in accordance with their respective 
Commitment Ratios aller giving effect lo the increase in ommitment. contemplated by this Section 2.19. 

(e) Jn connection with any increase in the aggregate amount of the Commitments pursuant to 
this Section 2.19, (i) the respective Sublimits of each BoLTOwer shall be increaseJ by an equal aggregate 
amount as the Borrowers may direct by notice to the Administrative Agent. subject to the limitations set 
forth in Section 2.08<0, and (ii) the amount of the Maximum Soblimit of each Borrower shall increase 
ratably on a percentage basis by the same percentage as the Commitments are increased; provided that a 
Borrower's Sublimit shall at no time exceed such Borrower's Maximum Sublimit. 

Section 2.20 Defaulting Lenders . 

(a) Notwithstao<li.ng any provision of this Agreement to the contrary, ifany Lender becomes 
a Defaulting Leoder, tbeu tbe t<:>llowing provisions shall apply for so long as such Lender is a Defaulting 
Len<ler: 

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

(ii) with res_pect 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 Liahilities and 
its Swingline Exposure shall be reallocated among the Non-Defaulting Lenders in 
accordance with their respective Commitment Ratios (calculated without regard to such 
Defaulting Lender's Commitment) but ouJy to the extent that (x) the i.:onditioru set forth in 
Section 4.02 are satisfied at :rnch time and (y) such. reallocation does uoi- cause !be 
Revolving Outstandings of any Non-Defaulting Lender to exceed such Non-Defaulting 
Lender's Commitment; 

(D) if the reaJlcication described in clause (ii)(A) above caunot, or can only 
partially , be effected each ]ssuing Lender and the Swingline Lender. in its discretion may 
require the applicable Borrower to (i) reimburse all amounts paid by an Issuing Lender 
upon any drawing under a Lerter of Credit issued for irs account, (ii) repay an outstanding 
Swingline Loan made to it, and/or (iu) c3sh collatcralize (in accordance witb 
Section 2.09(a)(ii)) all obligations cif sucb Defaulting 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 obligations (contingent or otherwise} 
of such Defaulting Lender in respect of such Letters of Credit or Swingline Loans (after 
giving effect to any partial rcalloc.ation pursuant to Section 2.20 a)( ij)(A) above): 

(iii) if the applicable Borrower cash collateralizes any portion of such Defaulting 
Lender' s pursuant to Section 2.20(a)(ii)(B) then such Borrow·er shall not be cequired to pay any 
fees to such Defaulting Lender pursuant to Sectjon 2.07 b with respect to such Defaulting Lender's 
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47 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 Section 2.20(a)(ii)(A) above, then the fees payable to 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 Defaulting Lender’s Letter of Credit Liabilities and/or Swingline Exposure 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 utilized by such Letter of Credit Liabilities and/or Swingline Exposure) 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 rata, until such Letter of Credit Liabilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in full. (b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to issue, amend or increase any Letter of Credit, unless it is satisfied 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 applicable Borrower in accordance with Section 2.20(a), and participating 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 to 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 III LETTERS OF CREDIT Section 3.01 Issuing Lenders. Subject to the terms and conditions hereof, the Borrowers may from time to time identify and arrange for one or more of the Lenders (in addition to the JLA Issuing Banks) to act as Issuing 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 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 Borrowers 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. 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 fifth day prior to the Termination Date, for the account, and upon 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 Issuing Lender; provided, that immediately after each Letter of Credit is issued, (A) the aggregate amount of Letter of Credit Liabilities shall not exceed $150,000,000, (B) the aggregate Revolving Outstandings

Letter of Credit Liabilities during the period such Defaulting Lender's Lctte.r of Credit Liabilities 
are cash collatcralizcd: 

(iv) if the Letter of Credit Liabilitie. and'or Swingline Exposure of the _ on-Defaulting 
Lenders is reallocated pursuant to Section 2.20{a)( ii)(A) above, thtm the fees payable to the Le.ndcrs 
pursuant to Section 2.07 a and Section 2.07(b) shall be adjusted in accordance with such Non
Defaulting Lenders' Comru.itme1Jt Ratios (calculated without regarJ to such Defaulting Lender's 
Commitment): and 

(v) if any Defaulting Lender's Letter of Credit Liabilities and/or Swingline Exposure 
is neither reimbursed. repaid, cash collateralhecl nor reallocated pursuant to thjs Section 2.20(a)(ii). 
then, without prejudice to any rights or remedies of the Jssuing Lenden,, 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 Liabilities and/or Swingline Exposure) and letter of credit fees 
payable under Section 2.07(b) with respect to such Defaulting ender's Letter of Credit Liabilities 
shall be payable to the Issuing Lenders and the Swingli.ne Lender. pro rala, until such Letter of 
Credit L iabi I ities and/or Swingline Exposure is cash collaterali7.ed, real located andior repaid in ful I. 

(b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to 
issue, amend or increase any Letter of Credit. unless it is satis fied that the related exposure will be 100% 
covered by the Commitments of the Non-Defaulting Lenders and/or cash collateral will be provided hy the 
applicable Borrower in accordance with Section 2.20(a). and participating iuterests in any such newly 
issued or increased Letter of Credit shall be allocated among on-Defaulting Lenders in a maru1er 
consistent with Section 3.05 (and Defaulting Lenders shall not participate therein) and (ii) the Swinglinc 
Lender ·ball not be required to advance any Swingline Loan unless it is satisfieJ that the relaied exposure 
will be 100% covered by the Commitments of the Non-Defaulting Lenders. 

ARTlCLEIII 
.LETTERS OF CREDIT 

Section 3.0 I Issuing LenderS. Subject to the terms and conditions hereof, the Borrowers may 
from time to time identity and arrange for one or more of the Lenders (in addition to the JLA Issuing Banks; 
to act as 1ssuiug Lcn<lers hereunder. Any such designation by the Borrowers shall be notified to the 
Administrative Agent at least four Ausiness Days prior to the first <late upon which tbe norrowets propose 
that such Issuing Lender issue its first 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 shaU notify the Borrowers as to whether such dcsignee 
is acceptable to the Administrative Agent. othing coutained herein shall be deemed to re-quire any Lender 
(other than a JLA Issuing Bank) 10 agree to act 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 fifth day prior 
to the Termination Date, for the account, and upon the request, of any Borrov,:er and in support of such 
obligations of such Borrower or any Affiliate of such Borrower that are reasonably acceptable to such 
Issuing Lender; provided, that immediately afl'er each Letter of Credit is issued, (A) the aggregate amount 
of Letter of Credit Liabilities shall not exceed $150,000,000, (B) the aggregate Revolvi ng Outstandings 
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48 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 any 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 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 to the beneficiary thereof not later than a day (the “Non-Extension Notice 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 Issuing Lender, such 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 Issuing 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 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 hereof (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 elected not to permit such extension or (2) from the Administrative Agent, any Lender or the applicable Borrower that one o
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 Letters of Credit. The applicable Borrower shall give an Issuing Lender notice substantially in the form 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 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 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 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 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 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 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 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 at least $150,000,000. Section 3.04 Conditions to Issuance of Letters of Credit. The issuance by an Issuing Lender of each Letter of Credit shall, i

addition to the conditions precedent set forth in Article IV, be subject to the conditions precedent that (a) such Letter of Credit shall be satisfactory in form and substance to such Issuing Lender, (b) the applicable Borrower and, if applicable, any such Affiliate of such 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 (c) such Issuing Lender shall have confirmed on the date of (and after giving effect to) such issuance that (i) the aggregate outstanding amount of Letter of Credit Liabilities shall not exceed $150,000,000, (ii) the aggregate Revolving Outstandings will not exceed the aggregate amount of the Commitments, (iii) the Borrower Revolving Outstandings of any Borrower will not exceed such Borrower’s Sublimit and (iv) the aggregate fronting exposure of any Issuing Lender

shall not exceed the aggregate amount of the Commitments and ( C) the aggregate fronting exposure of any 
Issuing Lender shall not exceed its Fronting Sublirnit. 

(b) If any Borrower so requests in any appl.icable 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"); rovidcd that any such Auto-Extension Letter of Credit must permit 
such Issuing Lender to prevent any sucb extens ion at least once in each twelve-month period (commencing 
with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later 
than a day (the". on-Extension Notice Date") in each such twe lve-month period to be agreed upon at the 
time such Letter of Credit is issued. Unless otherwise directed by the applicable Issuing Lender, such 
llorrower shall not be required to make a specific request to the applicable Issuing Lender for any such 
extension. Once ao Auto- ;,;tension Letter of Credit has been issued, the Lenders shall be deemed to have 
authorized (but may not require) the applicable Issuing Lender to pennit the extension of such Letter of 
Credit at any time to an expiry dat.e not later than five days prior to the Termination Date; provided , 
hmvever, rbat no Issuing Lender shall permit any such extensi.on 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 hereof (by reason of tbe provisions of Section 3.04 or 
otherwise), or (B) it has reet.1ived 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 (I) from the Administrative Agent that the 
Required Lenders have elected not to permit such extension or (2) from the Administrative Agent, any 
Lender or the applicable Oorrowcr 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 pcm1it such extension. 

Section 3.03 Method of Issuance of Letters of Credit. The applicable Borrower shall give an 
Issuing Lender notice substantially in the form of Exhibit A-3 to this Agreement (a "LetteJ of Credit 
Re uest") of the requested issuance or extension of a Letter of Credit not later than I :00 P.M. (Charlotte , 
North Carolina time) at least one Business Day prior to rhe proposed date of the isstiance or extens ion of 
Letters of Credit ( which sha 11 be a Business Day) ( 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 suppo1ted thereby . The 
extension or renewal of any letter of Credit slmll be deemed to be an issuance of such Letter of Credit. and 
if any Letter of Credit contains a provision pursuant tu which it is deemed to be extende<l unl ess notice of 
termination is given by an Issuing Lender, such Issuing Lender shall timely give such notice oftennination 
unless it has theretofore timely re.ceived 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 tenu of more than one year, provided, that no Letter of Cre<lit sball 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, LeL1ders shall have been extended pursuant to Section 2.08(d), the "Termination Date" 
for this purpose sha ll be the latest Termination Date whfch is applicable to Commitments aggregating at 
least $150,000.000. 

Section 3.04 Conditions to Issuance of Letters of Credit. The issuance by an Issuing Lender of 
each Letter of Credit shall, in addition to the conditions precedent set forth in Article IV, be subject to the 
conditions precede11t that (a) such letter otTredit shall be satisfactory in form and substance to such Issuing 
Lender, (b) the applicable Borrower and, if applicable. any such Affiliate of such Borrower, shall have 
executed and delivered such other instruments and agreements relating to such Letter of Credit as such 
lssuii1g Lender shall have reasonably requesteJ and (c) such Issuing Lender shall hav•e confim1t:d on the 
date of (and after giving effect to) such issuance that (i) the aggregate outstanding amount of Letter of 
Credit Liabilities shall not exceed $150,000,000, (ii) the aggregate Revolving Outstandings will not exceed 
the aggregate amount of the Commitments, (iii) the 8orrowcr Revolving Outstandings of any llorrower 
will not exceed such Borrower' s Sublimit and (iv) the aggregate fronting exposure of any Issuing Lender 
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49 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 Letter of Credit if: any order, judgment or decree of any governmental 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 Issuing Lender or any request or directive (whether or not having the force of law) from any governmental 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 Credit any restriction, reserve or capital requirement (for which such Issuing Lender is not otherwise 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 Effective Date and which such Issuing Lender in good faith deems material to it. Section 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 party 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 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) shall be payable directly to the Administrative Agent for the account of the applicable 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 thereto. 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 Issuing Lender shall determine in accordance with the terms of such Letter of Credit 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 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 Borrower shall be irrevocably and unconditionally obligated forthwith to reimburse the applicable Issuing Lender for any amounts paid by such Issuing Lender upon any drawing under any Letter of Credit issued for the account of such Borrower, 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 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 Issuing Lender notifies such 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 Carolina time) on the next succeeding Business Day; provided, that no payment otherwise required by this sentence to be made by such 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 Issuing Lender, in its reasonable discretion,

shall have been made by such 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, such Borrower 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 after judgment, at 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 such Borrower pursuant to this Section 3.07

shall not exceed the Fronting Sublimit. Notwithstanding any other provision of this Section 3 .04, no Issuing 
LenJe;:r shall be tmder any obligation to issue any Letter of Credit if: any order. judgment or decree of any 
governmental authority sball by its tem1s purport to enjoin or restrain sucb ls. ui.ng Lender from issuing 
such Letter of Credit, or any requirement of law applicable to such Issuing Lender or any request or directive 
(whether or not having the force of law) from any governmental authority with jurisdiction over such 
Issuing Lender shall prohibit, or request that such Issuing Lender refrain from, the issuance of letters of 
credjt generally or sucb Letter of Credit in particular or shall impose upon such Issuing Lender with respect 
to such Letter of Credit auy restriction , reserve or capital requiremeDt (for which such Issuing Lender is not 
otherwise compensated hereunder) not in effect on the Effecti e Date, or shall impose upon such Issuing 
Lender any unre.imbursed loss. cost or expense which was not applicable on the Effective Date and which 
such Issuing Lender in good faith deems material to it. 

Section 3.05 Purchase and Sale of Letter of Credit Participations. Upon the issuance by an 
Issuing Leader of a Letter of Credit, such IssuJng Lender shall be deemed, without. further action by any 
pany hereto. to have sold ro each Lender. and each Lender shall be deemed, without further action by any 
party bereto, to have purchased from such Issuing Lander, without recourse or warranty, an undivided 
participation interest in such Letter of Credit and the retated Letter of Credit LiabiJ ities in acl.:otdance with 
its 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 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 thereto. 

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 Issu ing Lender shall 
determine in accordance with the tem1s of such Letter of Credit whether such drawing slio-uld be honored. 
If such lssuing Lemler determines that any such drawing sbal l be honored, such I ssui_ng Lemler shall make 
a va i I ab le to such bene liciary in accordance with the terms or 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 J_07 Reimbursement Obligations. Each Borrower shall be irrevocably and 
unconditionally obligated forthwith to reimburse the applicable Issuing Lender for any amounts paid by 
such ls. uing Leader upon any drawing under any Letter of Credit. issued for the account of such Borrower, 
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 drawu at the rate a_pplicable to Base Rate 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 before I :00 
P.M. (Charlotte. North Carolina time) on the date the applicable Issuing Lender notifies such Borrower of 
such drawing, if such notice is given at or before l0:00 A.M. (Charlotte, North Caro lina time) on such date 
or (b) at or before 10:00 A.M. (Charlotte, North Carolina time) on the next succeeding Business Day; 
provided, that no payment otherwise required by this sentence to be made by such Borrower at. or before 
I :00 P.M. (Charlotte, North Carolina time) on any day shall be overdue bereunder ifarrangemeuts for such 
payment satisfactory to the ap_plicable Issuing Lender in its reasonable discretion , shall have been made by 
such Borrower at or before I :00 P.M. (Charlotte, North Carolina time) on such day and such paymeJ1t is 
actually made at or bofore 3:00 P.M. (Charlotte, Nonh Carolina time) on suoh day. In addition, such 
Borrower agrees to pay to the appl icable lssuing Lender interest, payable on demand, on aoy and all 
amounts not paid by i;uch Borrower to such I suing 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 equal to the sum of 2% plus the rate applicable 
to Base Rate Loans for such day. Each payment to be made by such Borrower pursuant to this Section 3.07 
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50 shall be made to 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 to Lenders; Reliance. In determining whether to 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 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 Issuing 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 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 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 Issuing 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, writing, resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopier, telex or teletype message, statement, 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 information to the contrary unless the beneficiary and
the applicable 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 reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take, or omitting or continuing 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 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 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 request. Section 3.09 Obligations of Lenders to Reimburse Issuing Lender for Unpaid Drawings. If any Issuing 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 Issuing Lender shall promptly notify the Administrative Agent, and the Administrative Agent shall promptly notify each Lender (other than the applicable Issuing Lender), and each 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) in 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 Letter 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 the applicable Issuing Lender under a Letter of Credit as a result of acts or omissions constituting willful misconduct or gross negligence by such Issuing Lender. If the Administrative Agent so 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 Agent at its address referred to in Section 9.01 and for the account of the applicable 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

shall be made to the applicable Issuing Lender in Federal or other funds immediately available to it at its 
address referred to Section 9 .0 I. 

Section 3.08 Duties of Issuing Lenders to Lenders; Reliance. ln determining whether lo pay 
under any Letter of Credit, the applicable Issuing Lender shall not have any obligation relative t.o the 
Lenders participating in such Letter of Credit or the related Letter of Credit Liabilities other than to 
<leterrnine that any document or documents required to be Jc livered under such Letter of Cretlit 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 Issuing Lender under or in connection with any Letter of 
Credit shall not create for such Issuing Lender any resulting liabi li ty 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 sha ll be fully protected in relying, on the representation and warranty by the applicable Bonower set 
forth in the last sentence of Section 4.02 to establish whether the conditions specified in clallSes (b) and (c) 
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 relying, upon advice and statements of legal 
counsel, independent accountants and other experts selected by such Issuing Len.der and upon any Letter 
of Credit, draft, writing, resolution, notice, consent. certificate, affi tlavit, letter, cablegram, telegram. 
telecopier, telex or teletype message, statement, order or other Jocument 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 
doc'iJlnents 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 t.he applicable Borrower shall have 
notifi ed such Issuing Lender that such documents Jo not comply with the tern1s and conditions of the Letter 
of Credit. Each lssu.ing Lender shall be fully justified in refusing to take any action requested of it under 
th.is Section in .respect of any Letter of Credit unless it shall first have received such advice or concurrence 
of the Requi.red Lenders as it reasonably deems appropriate or it shall first be i.ndemnified to its reasonable 
satisfaction by the Lenders against any and all liability and cxpcase which may be incuffed by it by reason 
of taking or continuing to take, or omitting or continuing 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 i11 
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 future holders of participations in such Letter of Credit: provided, that this 
seatence sball not affect any rights any Bo1Tower may have against any Issuing Lender <.ir the Let1ders that 
make such request. 

Section 3.09 Obligations of Lenders to Reimburse lssui11g Lender for Unpaid Drawings. If any 
Issuing Lender makes a11y payment under any Letter of Credit and the applicable Borrower sball not have 
reimbursed such amount in foll to such lssuing Lender pursuant to Section 3.07, such Issuing Lender shal l 
promptly notify the Admin.istrative Agent, and the Administrative Agent shall prom[Hly notify each Lender 
(other than the applicable Issuing Lender), and each such Lender shall promptly and unconditionally pay 
to the Adminis trative Aget1t. for the account of such Issuing Lender, such Lender's share of such payment 
(determined in .-iccordance with its respective Commitment Ratio) in Dollars in Federal or otber 
i_mmediately available funds, the aggregate of such payments relating to each unreimburse<l amount being 
referred to herein as a "Mandatory Letter of Credit Borrowing''_; provided, however, that no Lender shall 
be obligated to pay to the Administrative Agent its pro rata share or such unreimbursed amount for any 
wrongful payment made 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 Issuing Lender. If the 
Administrative Agent so 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 Agent at its address referred to in 
Section 9.0 I and for the account of the applicable Issuing Lender such Lender's pro rata share of the amount 
of such payment by 3:00 P.M. (Cbarlotte, 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 
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51 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 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 to make available to the Administrative Agent for the account of such Issuing 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 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 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). 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, 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 succeeding Business Day, inclusive, the Federal Funds Rate for such day as determined by the applicable 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 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 a 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 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 each Lender which has paid its 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 thereof and interest thereon for each 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 each 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 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 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; (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 claim, set-off, defense or other rights 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 Issuing 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;

day from and including the date of such drawing to but excluding the day such payment is due from such 
Lender at tbe Federal Funds Rate for such <lay (wl1icb funds the Administrative Agent shaU promptly remit 
to sucb Issuing Lender) . The failure of any LenJer to make avaiJable 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 to make available to the Administrative Agent 
for the account of such Issuing Lender its pro rata share of any payment made under any Letter of Credit 
on tbe date required, as specified above, but no such Lender shall be responsible for tbe failure of any other 
Lender to make available to the Administrative Agent for the account of such Issuing Lender such otber 
Lender's pro rata share of any such payment. Upon payment in foll of all amounts payable by a Lender 
under this Section 3.09, such Lender shall be subrogated 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). If any Lender fails to pay any amount required to be pajd by it pursuant 
to this Sect-ion 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 . uch 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 succeeding Business Day, 
inclusive, the PederaJ Funds Rate for such day as determined by the applicable 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 after 3:00 "P.M. (Charlotte, North Carolina time) on any Business Day shall 
be deemed for purposes of the preceding sentence lo have been made on the next succeeding Business Day. 

Section 3.10 funds Received from a Borrower in Respect of Drawn Letters of Credit. 
Whenever an fssuing Lender receives a payment of a Reimbursemenl Obligalion as to which the 
Administrative. Agent has received for the account of such lssuing Lender any payments from the other 
Lenders pursuant to Section 3.09 above. such Jssui.ng Lender shall pay the amount of such payment to the 
Administrative Agent, and the Administrative Agent shall promptly pay to eacb Lender which has paid its 
pro rata ;;hare tbereof, in Dollars in Federal or other immediately available funds, an amount equal to sucb 
Lender's pro rata share of the principal amount thereof and i11terest thereon for each day after relevant date 
of payment at the Federal Funds Rate. 

Section 3.11 Obligations in Respect of Letters of Credit Unconditional. Tbe obligations of each 
Borrower under Section 3.07 above shall be absolute, unconditional and in-evocable, and shall be perfom,ed 
strictly in accordance with the tenns of this Agreement under all circumstances whatsoever. including, 
withoul limitation, the following circumstances: 

(a) any lack of validity or enforceability of this Agreement or any Letter of Credit or any 
t.locumenl related hereto or thereto; 

( b) any amendment or waiver of or any consent to departure from all or any of the provisions 
of this Agrc~mcnt 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 benefic.iary may he acting); 

(d) the existence of any claim, set-off, defense or other rights that such Borrower may have at 
any time against a beneficiary ofa Letter of Credit (or any Person for whom the beneficiary may be acting), 
any lssuiag Lender or any other Person, whether in connection witJ1 this Agreement or any .Letter of Credit 
or any document related hereto or thereto or any unrelated transaction; 
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52 (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; (f) payment under a Letter of Credit against presentation to an Issuing Lender of a draft or certificate that does 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 hereunder. Nothing in this Section 3.11 is intended to limit the right of any Borrower to make a claim against any Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 3.12. Section 3.12 Indemnification in Respect of Letters of Credit. Each Borrower hereby indemnifies and holds harmless each Lender (including each Issuing Lender) and the Administrative Agent from and against any and all claims, damages, losses, liabilities, 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 to such Issuing Lender hereunder (but nothing herein contained shall affect any rights which any 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 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, 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 arising 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 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 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-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 terms 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 order; provided further that any claims, damages, losses, liabilities, costs or expenses attributable to a particular Borrower shall be indemnified solely by such Borrower. Nothing in this Section 3.12 is intended to limit the obligations of any Borrower under any other provision of this Agreement. Section 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 “ISP”) shall apply to such Letter 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 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 its terms or the terms of any

(e) any statement or any other document presented under a Letter of Credit proving to be 
forged frauduknt or invalid in any respect or any statement therd n being untrue or inaccurate w 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 witb the tenns of such Letter of Credit; rovided that the applicable Issuing 
Lender's detemrioation tbat documents presented under sucb Letter of Credit comply with tbe tenos the1·eof 
shal l not have constituted gross negligence or will fol 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 th.is subsection 
(g), constitute a legal or equitable discl1arge of sucb Borro\.ver's obligations bcreunder. 

Nothing in this Section 3.11 is intended to limit the right of any Borrower to make a claim against any 
Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 3.12. 

Section 3.12 fndemnification in Respect of Letters of Credit. Each B01rnwer hereby 
indemnifies and holds harmless each Lender (i.ncluding each Issuing Lender) and the Administrative Agent 
from and against any and all claims, damages, losses, liabilities. costs OI' expenses ,vhich such Lender or 
tbe Administrative Agent may incur by reason of or in connec ti on with the failure of any other Lender to 
fulfill or comply with its ob ligations to such Issuing Lender hereunder (but nothing herein contained sball 
affect any tights which any 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 Lelter of 
Credit, including without limitation. any (lfthe c ircumstances enumerated in Section 3.11 , as well as (i) any 
error, omission, interruption or delay in transmission or delivery of any messages, hy mail. cable, telegrnph, 
telex or othenvise. (ii) any error in interpretation of technical terms, (iii) any loss or delay in the 
transmission of any docume11t 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 acts, or (v) any other circumstanct:s whatsoever in making or fail ing to iuake payment urn..ler 
such Letter of Credit; provided . that no Borrower shall he required to indemnify any Issuing Lender for any 
claims, damages, losses, liabilities, costs or expenses, and each 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-appealable judgment or order to 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 Credit issued by it complied with the terms of such Letter of Credit. or (ii) such Issuing 
Lender's fai.lure 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 furtber that any claims, <larnages, losses, liabiLitics. costs or expenses 
attributable 1·0 a p,rrticular Borrower shall be inJemnified solely by such Borrower. Nothing in 1+1is 
Section 3 .12 is intended to limit the obligations of any Borrower under any other provision of this 
Agreement. 

Section 3.13 ISP98 . The rules of the "lnternational Standby Practices l998'' as publishctl by 
the lnte111ational Chamber of Commerce most recently at the time of issuance of any Letter of Credit (the 
··TSP'') sha ll apply to such Letter of Credit unless otherwi. e expressly provided in sttch Letter of Credit. 

Section 3.J 4 Amount of Letter of Credit. Unless otherwise Specified herein, the atn(lunt of a 
Letter of ·redit at any time shall be deemed i-o be the stated amouot 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 te1111s of any 
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53 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 Credit after giving effect to all such increases, 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 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 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 execution of a counterpart hereof 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 a duly executed Note for the account of each Lender requesting delivery of a Note pursuant to Section 2.05. (c) Officers’ Certificate. 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 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 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 representations and warranties specifically refer to an earlier date, in which case they were true and correct as of such earlier date. (d) Secretary’s Certificates. On the Effective Date, the Administrative Agent shall have received (i) a certificate 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 each of the Company and the Guarantor and (ii) a certificate of the Secretary or an Assistant Secretary 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 certified 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 proceedings by or against such Loan Party, (C) that attached thereto is a true, correct and complete copy of resolutions adopted by the board of directors of such Loan Party authorizing the execution, delivery and performance of the Loan Documents to which such Loan Party 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 each such Loan Party executing the Loan Documents to which such Loan Party is a party or any other document delivered in connection herewith or therewith. (e) Opinions of Counsel. On the Effective Date, the Administrative Agent shall have received from counsel to the Company and the Guarantor, opinions addressed to the Administrative Agent and each Lender, dated the Effective Date, substantially in the form of Exhibit D hereto. (f) Consents. All necessary governmental (domestic or foreign),

regulatory and third party approvals, if any, authorizing borrowings hereunder in connection with the transactions contemplated by

Issuer Document related thereto, provides for one or more automatic increases in the stated amount thereoC 
tbe amount of sucb Letter of Credit snail be deemed to be the maximum stated amount of such Letter of 
Credit after giving effect to all such increases. whether or not such maximum stated amount is io effect at 
such iime, except that Letter of Credi t fees payable as provided in Section 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 
CONDITJO S 

Section 4.01 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 lmvt: 
been received. receipt by the Administrative Agent in form satisfactory to it of telegraphic, telex, facsimile 
or other written confinnation from sucb party of execution of a counterpart hereof by such pa11y) to be held 
in escrow and to be delivered to the Company upon satisfaction of the other condition. set forth in this 
Section 4.01. 

(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 <ldivcry of a Note pursuant to Section 2.05. 

(c) Officers' Ce1tificate. The Administrative Agent shall have received a certificate dated the 
Effective Date signed on behalf of tbe Company and the Guarantor by any Authorized Officer sMfr1g that 
tA) on the ffec ti ve Date and after giving effect to the Loam, and Letters of Credit beiDg made or issued 
on l'he Effective Date, no Default shall have occurred and he 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 representations and warranties specifically refer to 
an earlier date, in which case they were true and correct as of such earlier date. 

(d) Secretary s Cetiificates. On the Effective Date, the Administrative Agent shall have 
received ( i) a ce11i ficate 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 each of the Company and the Guarantor and (ii) a 
certificate of the Secretary or an Assistant Secretary of each of the Company an<l tbe 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 certified by the Secretary of State (or equivalent body) of the 
jurisdiction ofincorporation of such Loan Party a11d (y) the bylaws of such Loan Party, (B) as to the absence 
of dissolution or liquidation proceedings by or against such Loan Patty, (C) tl1at attached thereto is a true, 
correct and complete copy of resolutions adopted by the board of directors of such Loan Party authorizing 
the execution, delivery and perfonnance of the Loan Documents to which such Loan Party is a party and 
each other document delivered in connection herewith or therewi th 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 each such Loan Party executing the Loan Documents to which such 
Loan Party is a party or any other document delivered in connection herewith or therewith. 

(e) Opinions of Counsel. On the Bffoctive Date, the Administrative Agent shall have received 
from counsel to the Company and the Guarantor, opinions addressed to the Administrative Agent and each 
Lender, dated the Effective Date. substantially in the form of Exhibit D hereto. 

(f) Consents. All necessary governmental (domestic or foreign), regulatory and third party 
approvals, if any. authorizing borrowings hereunder in connection with the transactions contomplated by 
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54 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 Company 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 Company makes any such election. (g) Payment of Fees. All costs, fees and expenses due to the Administrative Agent, the Joint Lead 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 full. (h) Counsel Fees. The Administrative Agent shall have received full payment from the Company of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are billed through the Effective Date and which have been invoiced one Business Day prior to 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-money laundering rules 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 requested in writing. (j) Existing Credit Agreement. All principal, interest, fees and other amounts accrued for the accounts of or owed to the lenders under the Existing Credit Agreement (whethe
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 4.02 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 Credit for the account of a Borrower, 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 Issuing 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 Default with respect to such Borrower and, in the case of any Credit Event of the Company, with respect to the Guarantor, in each case, shall have occurred and be continuing; and (c) the fact that the representations and warranties of each Applicable Loan Party 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, Section 5.13, and, in the case of the Guarantor, Section 5.15(a), which representations shall be deemed only to relate to the matters referred to therein on and as of the Effective Date or, in the case of a Credit Event of the Designated Borrower, the Designated Borrower Effective Date. Each Credit Event under this Agreement shall be deemed to be 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.

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 ta.ken by any competent authority which could restrain or prevent 
such transaction or impose, in the reasonable juJgment of the Administrative Agent, materially adversi.: 
conditions upon the consummation of such transactions: provided that any such approvals with respect to 
elections by the Company to increase the Commitment as contemplated by Section 2.19 or extend the 
Termination Date as contemplated by Section 2.0S(d) need not be obtained or provided until the Company 
makes any such election. 

(g) Payment of Fees. All costs, fees and expenses due to the Administrative Agent, the Joint 
Lead 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 full. 

(h) Counsel Fees. The Administrative Agent shall have received full payment from the 
Company of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9 .03 which are 
billed through the Effective Date and which have been invoiced one Business Day prior to 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-money laundering rules and regulations, including, without limitation, the Patriot Act 
and certification with respect to the Beneficial Ownen;hip 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 requested in writing. 

(j} Existing Cre<lit Agreement. 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 Agreement shall have been 
tenninated. 

Section 4.02 Conditions to All Credit Events. The obligation of any Lender lo make any Loan 
to a Borrower, and the obligation of any Issuing Lender to issue ( or renew or extend the term on any Letter 
of Credit for lhe account of a Borrower, is suhjecl to the satisfaction of the following conditions: 

(a) receipt by the Administrative Agent uf 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 after giving cfl'ect 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 each case. shall have occum:d and be continuing; and 

( c) the fact that the representations and warranties of each Applicable Loan Party contained in 
this Agreement am] the other Lmrn Documents shall be true and correct on and as of the <late 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 representatiom; in 
Section 5.04(cl, Section 5.05, Section 5.13, and, in the case of the Guarantor, Section 5.1 S(a}, which 
representations shall be deemed only to relate to the matters referred to therein on and as of the Effective 
Date or, in the case 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. 
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55 ARTICLE V REPRESENTATIONS 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 5.01 Status. Such Borrower is a corporation duly organized, validly existing and in good standing under the laws of its jurisdiction of organization and has the corporate authority to execute and deliver this Agreement and each other Loan Document to which it is a party and perform its obligations hereunder and thereunder. 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 Document 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, (ii) 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 such Loan Party is a party; 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 further authorization of such Loan Party’s governing body and may require additional Governmental Authority approvals. Section 5.03 Legality; Etc. This Agreement and each other Loan Document (other than the Notes) to which such Loan Party is a party constitute the legal, valid 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 conveyance or reorganization laws or by other similar laws relating to or affecting the enforceability of creditors’ rights generally and by general equitable 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 enforceability of provisions relating to contribution and indemnification. Section 5.04 Financial Condition. (a) Audited Financial Statements. (i) The consolidated balance sheet of the Guarantor and its Consolidated Subsidiaries as of December 31, 2020 and the related consolidated statements of income and cash flows for 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 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 year end immediately prior to the Designated Borrower Effective Date and the related consolidated statements of income and cash flows for 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 financial position of the Designated 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].

ART.I.CL[ V 
REPRESENTATIONS AND WARRANTlES 

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 5.0 I Status. Such Borrower is a corporation duly organized, validly existing and in 
good standing under the laws of its Jurisdiction of organization and has the corporate authority to execute 
and deliver this Agreement and each other Loan Document to which it is a paity and perform its obligations 
hereunder and thereunder. The Guarantor is a corporation duly organized, validly existing and i11 good 
standing under the laws of the Commonwealth of Penn.sylvania and has tbe corporate authority to execuk 
and deliver tbis Agreement and each other Loan Document to which it is a party and perform its obligations 
hereunder and !'hereunder. 

Section 5.02 Authority; No Conflict. The ex.1..-cutioa. delivery aml perfom1ance by such Loan 
Party of this Agreement and eacb other Loan Document to which it is a party have been duly authori zed by 
alt necessary corporate action and do not iolate (i) any provision of law or regulation, or any decree, order, 
writ or judgment, (ii) 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 such Loan Party is a 
party; provided that any exercise of the option to increase the Commitment as contemplated in Sectiou 2.19 
or extend the Tennioation Date as contemplated by Section 2.0S(d) may require further autborization of 
such Loan Party' s govern ing body and may require addit ional Governmental Authority approvals. 

Section 5.03 Legality; Etc . This Agreement and each other Loan Document (other than the 
Notes) to which. such Loan Party is a party constitute the legal. valid 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) bankrnptcy, 
insolvency, fraudulent conveyance or reorganization Laws or by otbcr similar laws relating to or affecting 
tbe enforceability of creditors' rights generally and by general equitable principles wl1icb may limit the 
right to obtai n equitable remedies regardless of w bether 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 Financial Statements. (i) The consolidated balance sheet of the Guarantor and its 
Consolidated Subsidiaries as of December 31, 2020 and the related consolidated statements of income and 
cash flows for the Gscal year tbcu ended, reported on by Deloitte & Touchc LLP, copies of wl1ich bavc 
been delivered to each of the Administrative Agent and the Lenders, fairly 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 year end immediately prior to the Designated 
Borrower Effective Date an<l the related consolidated statements of income and cash flows for 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 conform.ity with GAAP, the consolidated 
financial position of the Designated Borrower and its Consolidated Subsidiaries as of such date and their 
consolidated results of operations and cash flows for such fi scal year. 

(b) [lntenlionally Omitted]. 
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56 (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 ability 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, financial condition or operations of the Company that would materially 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 Effective Date there has been no change in the business, assets, financial condition or operations of the Designated Borrower that would materially and adversely affect the Designated 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 Sections 5.04(a) above with respect to the Applicable Reporting Entity, or any subsequent report of 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 Agent and each Lender, no litigation, arbitration or administrative proceeding against the Applicable Reporting Entity 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 Agreement, 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 proceeds of the borrowings hereunder will be used, directly or indirectly by such Borrower 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 of 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 fulfilled its obligations under the minimum funding standards of ERISA and the Internal Revenue Code with respect to each Material Plan and is in compliance in all material respects with the presently applicable provisions of ERISA and the Internal Revenue Code with respect to each Material Plan. No member of such ERISA Group has (i) 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 (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 from any Governmental Authority is required for the execution, delivery and performance by such Loan Party of this Agreement, the Notes and the other

Loan Documents to which it is a party and except such authorizations, consents and approvals as shall have been obtained prior to the Effective Date 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 contemplated by Section 2.08(d) may require further authorization of the Applicable Loan Parties’ governing bodies and Governmental Authority approvals.

(c) Material Adverse Change. Since December 31, 2020 there has been no change in the 
business, assets, fiaancial comlition or operations of the Guarnntor and its Comolidated Subsidiaries, 
consiuered as a \vhol e that would materially and adversely affect the Guarantor's ability 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 3 L 2020 there has been no change in the business. assets, financial condition or operations of 
the Company that would materially and adversely affect the Company's ability to perfonn 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 Effective Date there has been no change in the business, 
assets, fi.nancial condition or operations of the Designated Borrower that would materially and adversely 
affect the Designated Borrower's ability to perform any of its obligatfons under this Agreement, the Notes 
or the othor Loan Documents. 

Section 5.05 Litigation. Except as disclosed in or contemplated by tbe financial statements 
referenced in Sections 5.04(a) above with respect to the Applicable Reporting Entity, or any subsequent 
report of the Applic<1ble Reporting Entity filed with the SEC on a Form 10-K. 10-Q or 8-K Report or 
otherwi e furnished in writing to tbe Adminjstrative Agent an<l each Lemler, no litigation, arbitration or 
administrative proceeding against tbe Applicable Reporting Entity 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 Agreement, 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 tl1e validity of this Agreement or the other Loan Documents to which it is a party. 

Section 5.06 o Violation. o part of the proceeds of the borrowings hereunder will be used, 
directly or indirectly by such Borrower for the purpose of purchasi.ng or carrying any "margin stock" within 
the meaning of Regu lation U of the Board of Governors of the Federal Reserve System. or for any other 
purpose which vio lates, or which conllicis with. the rrovisions of Regulations U or X of said Board of 
Governors. Such Borrower is not engaged principally, or as one of its imrortant activities, in the business 
of extending credit for the rurpose of purchasing or carrying any such "'margin stock' '. 

Section 5.07 ERlSA. Each member of the applicable ERISA Gronp has fulfilled its obligations 
under the minimum funding standards of ERISA <1nd the lntem<1I Revenue Code with respect to each 
Material Plan and is in compliance in all material respects with the presently applicable provisions of 
ERISA and the lntcrnal Revenue Code with respect to each Material Plan. No member of such ERISA 
Group has (i) sought a waiver of tbe 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 (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 from any 
Governmental Authority is required for the execution, delivery and performance by such Loan Party of this 
Agreement. the Notes and tbe other Loan Docl!ments to which it is a party and e}(cept such authorizations, 
consents and approvals as shall have been obtained prior to the Effective Date or, in the case of th~ 
Designated Borrower, tbe Designated Borrower Effective Date, and in each case, sliall be in full force and 
effect; provided that any exercise of the option to increase the Commitment as contemplated in Section ? .19 
or extend the Termi11ation Date as contemplated by Section 2.08(d) may require further authorizati.on of the 
Applicable Loan Parties' governing bodies and Governmental Authority approvals. 
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57 Section 5.09 Investment Company Act. Such Loan Party is not an “investment company” within the meaning of the Investment Company Act of 1940, as amended, or 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 due on such returns except income taxes that are being contested in good faith by appropriate proceedings and for which such Loan Party 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 Guarantor, the Guarantor and its 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 Environmental 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 party. (b) To the knowledge of the applicable Borrower, such 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, 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 affect the ability of such Borrower to perform any of its obligations under this Agreement, 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 8-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 (i) through (iii) 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 liability of the Applicable Reporting Entity or any of its Subsidiaries of or under any Environmental Law, (B) alleged failure by the Applicable Reporting Entity or any of its Subsidiaries to have any environmental permit, certificate, license, approval, registration or authorization required in

Section 5.09 Investment Company Act. Such Loan Party is not an "investment company"" 
within the meaning of the Investment Company A.ct of 1940, as amended, or required to register as an 
investment company under such Act. 

Sectioa 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 taxes that are being contested 
in good failh 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 Adve.rse Effect. 

Section 5.11 Compliance ,vith Laws. 

(a) To the knowledge of the Guarantor, the Guarantor and its Material Subsidiaries are in 
compliance witb all applicable laws. regulations and orders of any Governmental Authority, domestic or 
foreign, in respect of tbe conduct of their respective businesses and the ownership of tbeir respective 
property (including, without limitation, compliance with all applicable ERISA and Environmental Laws 
and the requirement. 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 ofan Appl.icable Loan Party to perform 
any of its respective obligations under this Agreement. the Notes or any other Loan Document to which 
they are a party. 

(b) To the knowledge of the applicable Borrower, such Borrower is in compliance \vith all 
applicable! laws, regulations aml orders of any Governmental 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 affec.t the ab.ility of such Borrower to perform any of its obligations under this Agreement, the 
Notes or any other loan Document to which it is a party. 

Section 5.12 
is conlinuing. 

Section 5.13 

o Default. No Default with respect to the applicable Borrower has occurred and 

Environmental Matters. 

(a) Except (x) as disclosed in or contemplated by the financial statements reterenced in 
Sections 5.04(a) above, or in any subsequent report of the Applicable Reporting Entity filed with the SEC 
on a Fon11 lO-K , J 0-Q or 8-K Re1Jort, or otherwise furnished in writing to the Administrative Agent-and 
eacb Lender. or (y) to the exten t that tbe liabilities of the Applicable Reporting Entity and its Subsidiaries, 
taken as a whole, that relate lo or could reasonably be expected to result from the matters referred to in 
clauses (i) through (iii) 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 invt:stigation or review pendi.ng or, to the Applicable Reporting Entity"s knowledge, threatened 
by any governmental or other entity with respect to any (A) alleged violation by or liability of the 
Applicable Repo11ing Entity or any of its Subsiuiaries of or tmder any Environmental Law, (B} 
alleged failure by the Applicable Reporting Entity or any of its Subsidiaries to have any 
environmental pennit, certificate, license, approval , registration or authorization required in 
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58 connection with the conduct of its business or (C) generation, storage, treatment, disposal, transportation or release of Hazardous Substances; (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, leased or operated by the Applicable Reporting Entity or any of its Subsidiaries; and (iii) no property now or previously owned, leased or operated by the Applicable Reporting Entity or any of its Subsidiaries 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 for the transportation 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 Environmental Response, Compensation and Liability Act of 1980, as amended (“CERCLA”), on CERCLIS (as defined in CERCLA) 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 subsequent report of 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 Agent and each Lender, to the Guarantor’s knowledge, there are no Environmental Liabilities that have resulted or could reasonably be expected to result in a Material Adverse Effect. (c) For purposes of this Section 5.13, the terms “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 of its
Subsidiaries from the time such business or business entity became a Subsidiary of the Guarantor. Section 5.14 [Intentionally Omitted]. Section 5.15 Material Subsidiaries and Ownership. (a) As of the Effective Date, (i) Schedule 5.15 states the name of each of the Guarantor’s Material Subsidiaries and its jurisdiction or jurisdictions of organization or incorporation, as applicable, (ii) 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 Effect. (b) 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 more than 10% of its 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.

connection v,·itb the conduct of its business or ( C) generation, storage, treatment disposal. 
transportation or release of Hazardous Substancos; 

(ii) to the Applicable Reporting Entity ' s knowledge, no Hazardous Substance has been 
released (and no written notification of S11ch release has been filed) (whether or not in a reportable 
or threshold planning quantity) at, in , from. on or under any prope1ty now or previously owned, 
leased or operated by the Applicable Reporting Entity or any of its Subsidiaries; and 

(iii) no prorerty uow or previously owned, leased or operated by the Applicable 
Reporting Entity or any of its Subsidiaries or, to the Applicable Reporting Entity ' s knowledge. any 
property to which the Applicable Reporti11g Entity or any of its Subsidiaries has, directly or 
inclirectJy. transported or arranged for the trausportation of auy 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 Environmental Response, Compensation and 
Lia,bility Act of 1980, as amended (''CERCLA"). on CERCLIS (as defined in CERCLA) or on any 
simi lar federnl. 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 subsequent report of the Applicable Reporting Entity filed with the SEC on a 
Form 10-K, I 0-Q or 8-K Report. or othcrn•ise 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 
rea ·onably be expected to result in a Material Adverse E ffect. 

(c) For purposes of this Section 5.13, the terms "the Applicable Rerorting Entity'' and 
''Subsidiary" shall include any business or business entity (iucluding a corporation) which is a predecessor, 
in whole or iJ1 part, or the Applicable Reporting Entity or any of its Subsidiaries from the time such busiiiess 
or business ent ity became a Subsidiary of the Guarantor_ 

Section 5.14 

Section 5.15 

[Intentionally Omitted]. 

Material Subsidiaries and Ownership. 

(a) As of the Effective Date. (i) Schedule 5.15 states tbe name of each of the Guarantor's 
Material Subsidiaries aDd its jurisdiction or jLlrisdictions of organization or iJ1corporation, as applicable. (ii) 
except as disclosed in Schedule 5.15. each such Surisidiary is a Wholly Owned Subsidiary of the Guaranior, 
and (iii) each of the Guarantor's Material Subsidiaries is in good standing in the jurisdiction or jurisdictions 
of its orga11ization or incorroration, as applicable, and has all corporate or other organizational powers to 
carry 011 its businesses except wbere failure to tlo so woul<l not reasonably be expected to bave a Material 
Adverse Effect. 

(b) Each of the Guarantor's Material Subsidiaries is duly organized or incorporated and validly 
existing underthe laws of the jurisdiction or jurisdictions of its organization or incorporation, as appl icablc. 

Section 5.16 OF AC. 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 Atliliate of such 
Borrower. the Guarantor or any of its Subsidiaries: (i) is a Sanctioned Person, (ii) has more than I 0% of its 
assets in Sanctioned Persons or in Sam:tioned Countries, or (iii) i.lerives more than I 0% 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. 
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59 Section 5.17 Anti-Corruption. None of such Borrower, the Guarantor or any of its Subsidiaries 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 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 amended, and the rules and regulations thereunder (the “FCPA”) or any other applicable anti-corruption law; and the Loan Parties 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 party, official 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 Each Applicable Loan Party agrees that so long as any Lender has any Commitment in respect of the applicable Borrower 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 outstanding: Section 6.01 Information. Such Loan Party will deliver or cause to be delivered to each of 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) Annual 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 Company, within one hundred and five (105) days after the end of each 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 accountants 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 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. 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 Company, within sixty (60) days after the end of each quarterly fiscal period in each fiscal year of the Applicable Reporting Entity (other than the last quarterly fiscal period of the Applicable Reporting Entity)), a consolidated balance sheet of the Applicable Reporting Entity and its Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of income and cash flows for such fiscal quarter, all certified (subject to normal year-end audit adjustments) as to fairness of presentation, GAAP and consistency by any Authorized Officer of the Applicable Reporting Entity. (c) Officer’s Certificate. (1) Simultaneously with the delivery of each set of financial statements referred to in subsections (a) and (b) above, a certificate of any Authorized Officer of the Applicable Reporting Entity, (i) setting forth in reasonable detail the

calculations required to establish compliance with the requirements of Section 6.09 on the date of such financial statements and (ii) stating

Section 5.17 Anti-Corm tion. None of such Borrower, the Guarantor or any of its Subsidiaries 
nor, to the kum;vledge of such BotTo,ver or the Guarantor, any director, officer, agent, employee or other 
person acting on behalf of such Borrowet or the Guarantor or any of its Subsidiaries is aware of or has taken 
any action, directly or indirectly, rhar 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 
applicable anti-corruption law; and the Loan Pmties have instituted and maintain policies and procedures 
designed to ensure continued compliance therewith. No part of the proceeds of the Loans will be use<l. 
directly or indirectly, for aoy payments to any governmental official <ir employee, political pany, official 
of a political party, candidate for political omce, or anyone else acting in an official capacity in violation 
of the FCPA or any other applicable anti-corruption law. 

ARTICLE VI 
COVENANTS 

Each Applicable Loan Party agrees that so long as any Lender has any Commitment in respect of 
the applicable Boffower hereunder or any amount payable hereunder or under any Note or other Loau 
Document remains unpaid by the applicable BoJTower or any Letter of Credit Liability in respect of the 
applicable Bonower remains outstanding: 

Section 6.01 Information. Such Loan Party will deliver or cause to be delivered to each of the 
Lenders (it beiog understood that (i) the posting of the information required in clauses (a), (hl and ill of 
this Section 6 .0 I on a Borrower's website or the Guarantor's website (http://~w.pplweh.com) or (ii) 
making sucb information available on LntraLinks, SyndTrak (or similar service), in each case, shall be 
deemed to be effective delivery to the Lenders): 

(a) Annual Financial Statements. Promptly when available ,md 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 Company, within one hundred and five (105) days after the e11d of each 
fiscal year of the Applicable Rcponing Entity), a consolidated balance sheet of the Applicable Reporting 
Entity an<l its Commlidate<l Subsidiaries as of the en<l of such fiscal year and the related consoJjdate<l 
statements of income and c.:ash flows for such fiscal year and accompanied by an opi.niou thereon by 
independent public accomltants of recognized national standing, which opinion shall state that such 
consolidated financial statements present fairly the consolidated financial position of the App licabl~ 
Reporting Entity and its Consolidated Subsidiaries as of the dar.e of such tinancial statements and the results 
of their operations for the period covered by such financial statements in confon11ity witb GA.AP applied 
on a consistent basis. 

(b) Quarterly Financial Statements. Promptly when available and in any event within ten Cl 0) 
days atter tbe date such information is required to be delivered to the SEC (or, if the Applicable Reporting 
Entity is not a Public Re_po11ing Company, within six ty (60) days after the end of each quarterly fiscal 
period in each fiscal year of the Applicable Reporting Entity (other than the last quarterly fiscal period of 
the Applicable Reporting .Entity)), a consolidated balance sheet of the Applicable Reporting Entity and its 
Consol idated Subsidiaries as of the end of such qmuter and the related consolidated statements of i.ocomc 
an<l cash flows for such fiscal quarter, all certified {su~ject to nmmal year-end audit adju~tmenls) as to 
fairness of presentatiou. GAAP and consistency by any Authori zed Officer of tbe Applicable Reporting 
Entity. 

(c) Officer's Certificate. (I) Simultaneously with the delivery of each set of financial 
statements referred to in ~ubsections (a) and (hl above, a certifica1-e of any Authorized Officer of tbe 
A_pplicable Reporting Entity, (i) setting fo11h in reasonable detail the calculations require<l to establish 
compliance with the requirements of Section 6.09 on the date of such financial statements and (ii) stating 
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60 whether there exists on the date of such certificate any Default with respect to the applicable Borrower and, if any such Default then exists, setting forth the details thereof and the action which the Applicable Loan Party is taking or proposes to take with respect thereto. (d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or (ii) Event of Default, in either case with respect to the applicable Borrower, in either case a certificate of an Authorized Officer 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 thereto. (e) Change in Borrower’s Ratings. Promptly, upon any Authorized Officer of the Applicable Loan Party obtaining knowledge of any change in the applicable Borrower’s Applicable Rating, a notice of such Applicable Rating in effect after giving effect to such change. (f) Securities Laws Filing. To the extent the Applicable Reporting Party is a Public Reporting Company, promptly when available and in any event 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. (g) ERISA 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 to any Material 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; (ii) receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or partial withdrawal liability under
Title IV of ERISA, or notice that any Multiemployer Plan is in critical status, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the PBGC under Title IV of ERISA of an intent to terminate, impose material liability (other than 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 Section 4041(c) 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, a 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 a Lien or the posting of a bond or other security, a copy of such notice, and in each case a certificate of the chief 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 ERISA 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, properties, assets or business of the Applicable Reporting Entity 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 beneficial 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 to the Lenders and each Issuing Lender materials and/or

information provided by or on behalf of the Applicable Loan Parties hereunder (collectively, “Borrower 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.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 Lender”). Each Loan Party

whether there exists on the date of such certificate any Default with respect to the applicable Borrower and, 
if any such Default tben exists. setting forth tbe details thereof and the action which the Applicabk Loau 
Party is taking or proposes to take with respect thereto. 

(d) Default. Fo11hwith upon acquiring knowledge of the occurrence of any (i) Default or 
(ii) Event of Default , in either case with respect to the applicab le Borrower. in either case a certificate of an 
Authorized Officer of the Applicable Loan Party setting forth tbe details thereof and the action which the 
Applicable Loan Pa11y is taking or propose to take with respect thereto. 

(e) Change i11 Borrower's Ratings. Promptly, upon any Authorized Officer of the Applicable 
Loau Party obtaining knowledge of aoy change in the applicable Borrower's Appbcable Rating, a notice of 
such Applicable R.ati_ng in effect after giving effect to such change. 

(t) Securities Lmvs Filing. To the extent the Applicable Repo1ting Party is a Public Repo11ing 
Company, promptly when available and in any event with.i11 ten ( J 0) days after the date such information 
is required 10 be ddivered to the SEC, a copy of any Fom1 I 0-K Report to the SEC and a copy of any Fom1 
10-Q Repo1t to the SEC. and promptly upon the filing thereof. any other fil ings w·ith the SEC. 

(g) ERISA Matters. tf 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 ER.ISA) with 
respect to any Materia) 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; (ii) receives, with respect to any Material Plan that is a Multiemployer Plan , notice of any 
complete or pa1tiaJ witbdrawaJ liability under Title IV ofERlSA, or notice that any Multiemployer Piao is 
in critical status, is insolvent or has been tenninate<l, a copy of such notice; (iii) receives notice from the 
PBGC under Title TV ofERISA ofan iatent to terminate, impose material liabil ity (other than 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 41.2 of the Internal 
Revenue Code with respect to a Material Plan, a copy of such application; (v) gives notice of iJltent to 
terminate any Plan under Section 404 l(c) of ERISA, a copy ofsucb notice aud other infomrntion fileu with 
the PBGC; (vi) gives notice o f withdrawal from any Plan pursuant to Section 4063 of ERISA, a 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 ofa Lien or the posting of a bond or other security. 
a copy of such notice, m1d in each case a certificate of the chief accounting officer or controller of the 
Borrower setting forlh details as to such occurrence and action, if any. which the Borrower or applicable 
member of the ERJSA Group is reqrLired or proposes to take. 

(h) Other lnfonnation. From time to time such additional financial or other informatio• 
regarding the financial condition. results of operations, properties. assets or business of the Applicable 
Reporting Entity 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 benefic.ial ownership as any Lender shall reasonably request to enable such Lender to comply with 
the Beneficial Owncrsh1p Regulation. 

Each Loan Party hereby acknowledges that (a) the Administrative Agent wi.11 make a ailable to the 
Lenders and each Issuing Lender materials and/or information provided by or on behalf of the Applicable 
Loan Parties hereunder (collect1vely, "Borrower Materials'') by postil1g the Borrower Materials on 
IntraLinks, SyndTrak or another si.J11jlar electroujc 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-pubhc infonuation 
with respect to the Loan Parties or their respective securities) (each. a "Public Lender''). Each Loan Party 
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61 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 on its behalf and that (w) all such Borrower Materials shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC,” the applicable Borrower shall be deemed to have authorized the Administrative Agent, the Issuing 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 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 (z) the Administrative Agent shall be entitled 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 Party or any of its Subsidiaries relating to the such Loan Party 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 Issuing Lender on a nonconfidential basis prior to disclosure by the Applicable Loan Party or any of its Subsidiaries; provided that, in the 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 confidential. Any Person required to
maintain the confidentiality 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 Information as such Person would accord to its own confidential 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 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 such Applicable Loan Party operates. Section 6.03 Conduct of Business and Maintenance of Existence. Each Applicable Loan Party will (a) continue 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 arising out of such businesses, except to the extent that the failure 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 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 failure to do so could not reasonably be expected to have a Material Adverse Effect. Section 6.04 Compliance with Laws, Etc. Each Applicable Loan Party 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), 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. Each Applicable Loan Party (a) will keep, and, in the case of the Guarantor, will cause each of its Material 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

hereby agrees that it will use commercially reasonable efforts to identify tbat portion of the Borrower 
Materials that may be distributed to the Public Lenders on its behalf and that (w) all such Bo1Tower 
Materials shall be clearly and conspicuously marked '·PUBLIC'" which, at a minimum, shall mean that tbr: 
word ·'PUBLIC" shall appear prominently on the first page thereof; (x) by marking Borrower Materials 
"PUBLIC,'' the applicable Borrower shall be deemed to have authorized the Administrative Agent, the 
Issuing Lenders and the Lenders to treat such Dorrower Materials as not containing any material non-public 
information (although it may be sensitive amJ 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 sucb 
Borrower Materials constitute Information (as defi.ned below), they shall be treated as set forth in 
Section 9.12); (y) all Borrower Materials marked "PUBLIC" are pennitted to be made available through a 
portion of the Platform designated 'Public Investor;" and (z) the Administrative Agent shall be entitled to 
treat any Borrower Materials that arc not marked "PUBLIC'' as beiug suitable only for posting (subject to 
Section9.12) on a portion of the Platform not designated ''Public lovestor." "Information" means all 
information recei ed from the Applicable Loan Party or any of its Subsidiaries relating to the such Loan 
Party 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 Issuing Lender on a nonconfidential basis prior 
to disclosure by the Applicable Loan Patty or a.ny of its Subsidiaries; rovided that, in the case of 
information received from the Applicable Loan Party or any of its Subsidiaries aner the Effective Date, 
such infon.nation is clearly identified at the time of deli very as conf:tdential. Any ·rerson required to 
maintain the confidentiality oflnfonnation as provided in this Section shall be cons idered 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. 

Section 6.02 Maintenance oflnsurance. Each Applicable "Loan Party will maintain, or cause to 
be maintained, insurance Viith financially sound (determi.ncd in the reasonable judgment of such Loan 
Party) and responsible companies i11 such amounts (and ,vi.th such risk retentions) and against such risk as 
is usually carried by owners of similar businesses and properties in the same geueral areas in which such 
Applicable Loan Pai1y operates. 

Sectio11 6.03 Conduct of Business and Maintenance of Existence. Cach Applicable Loan Party 
will (a) continue to engage in busi11esses of the same general type as now conducted by such Loan Party 
anJ, in the case of the Guarantor, its Subsidiaries and busi11esses related thereto or arising out of such 
businesses, except to the extent that the failure to maintain any existing busines" 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 effect, and will cause each of its Subsidiaries to preserve, renew and kee{J 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 failure to do so 
could not reasonably be expected ro have a ifaterial Adverse Effect. 

Section 6.04 Compliance with Laws, Etc. Each Applicable Loan Party will comply with all 
applicable laws, regulations and order· of any Governmental Authority, dome "ti c or foreign, in respect of 
the conduct of its busines. and the ownership of its property (including. wirhout limitation, compliance with 
all applicable ERlSA 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 proceedings 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 of 
the Guarantor. will cause each of its Material Subsidiaries to keep, proper books of record and account in 
confoillljty with GA.AP ao<l (b) will pem1it 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 
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62 their respective books and records and to discuss their respective affairs, finances and accounts with their officers, any employees 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 6.05 to “visit”, “inspect”, “discuss” and copy shall not extend to any matters which such Applicable Loan Party deems, in good faith, to be confidential, unless the Administrative Agent and any such Lender agree in writing to keep such matters 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. Each Borrower will request the issuance of Letters of Credit solely for general corporate purposes of such Borrower and its Affiliates. 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 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 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 obligations of such Loan Party under this Agreement, (c) in the case of the Applicable Reporting Entity, 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, (d) in the case of any Borrower, the senior unsecured long-term debt ratings (without giving effect to any third party credit enhancement except in the case of the Company, for a guaranty of the Guarantor or a 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 from both Rating Agencies 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 Applicable Reporting Entity, and in the case of the Guarantor, 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 immediately preceding any date of determination would exceed 25% of the total assets of the Applicable Reporting Entity and its Consolidated Subsidiaries as of the beginning of the Applicable Reporting Entity’s most recently ended full fiscal quarter; provided, however, that any such Asset Sale will be disregarded for 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 Subsidiaries; (b) if the assets subject to any such Asset Sale are worn out or are no longer useful or necessary in connection with the operation of the businesses of the Applicable Reporting Entity or its Subsidiaries; (c) if the assets subject to any such Asset Sale are being transferred to a Wholly Owned Subsidiary of the Applicable Reporting Entity; (d) if the proceeds from 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 thereof in a Permitted Business, (ii)

are used by the Applicable Reporting Entity or any Subsidiary thereof to repay Debt of the Applicable Reporting Entity or any Subsidiary thereof, or (iii) are retained by the Applicable Reporting Entity or any Subsidiary thereof; or (e) if, prior to any such Asset Sale, both Rating Agencies confirm the then-current Borrower’s Applicable Ratings after giving effect to any such Asset Sale. Section 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 each fiscal quarter.

their respective books aud records and to discuss their respective atfoirs, finances and accounts with their 
officers, any empl(lyetls and independent public acCOlmtants, aU at such reasonable times and as often as 
may reasonably be desired; provided, tbat, the rights created in this Section 6.05 to "visit'', " inspect' ' , 
''discuss'' and copy shall not extend to any matters which such Aprlicable Loan Party deems, in good faith, 
to be confidential, unless the Administrative Agent and any such Lender agree in writing to keep such 
matters 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. Each Borrower will request the issuance of Letters of Credit solely for general corporate 
purposes of such Borrower and its A ffi I iates. No such use of the proceeds for genern 1 corporate purpose-s 
will be , directly or indirectly, for the purrose, whether immediate, incidental or ultimate, of buying or 
carrying any t\.fargin Stock within the meaning of Regulation U. The proceeds of any Loan will not be 
used, di.rcctly or 1.ndirectly, to fund any activities or business of or with any Sanctioned Person. or in any 
Sanctioned Country. 

Section 6.07 Merger 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 obligati(lns of sucb Loan Party under this 
Agreement, (c) in the case of the Applicable Reporti1Jg ~ntity, substantially all of the cons(llidated ai;sets 
and consolidated revenues of the surviving or resulting Person, as the case may be, are anticipated to come 
from the utility or energy businesses, {d) in the case of any Borrower, the senior unsecured long-term debt 
ratings (without giving effect to any third party credit enhancement exce{)t. in the case of the Company. for 
a guaranty of the Guarantor or a pennitted successor) from both Rating Agencies of the surviving or 
resulting Person, as the case may be, immediately fol lowing the merger or consolidation is equal to or 
greater than such Borrower's Applicable Ratings from both Rating Agencies 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 Applicable Reporting .Entity, and in the case of the Guarantur, 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 immediately rreceding any date of determination would 
exceed 25% of the tot.al assets of the Applicable Reporting Entity and its Consolidated Subsidiaries as of 
the beginning of the Applicable Reporting Entity's tn()St recently ended full fiscal quarter; provided, 
however, that any such Asset Sale wi II be disregarded for 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 
Subsidiaries; (b) if the assets subject to any such Asset Sale are worn out or are no longer useful or necessary 
in connection with the operation of the businesses of the Applicable Reporting Entity or its Subsidiaries; 
(c) if the assets subject to any such Asset Sale are being transferred to a Wholly Owned Subsidiary of the 
Aprlicable Reporting Entity: (d) if the proceeds from any such Asset SaJe (i are, within twelve ( 12) mouths 
of such Asset Sale, invested or reinvested by the Applicable Reporting Entity or any Subsidiary thereof in 
a Permitted Business, (ii) are used by the Applicable Reporting Entity or any Subsidiary th.ereof to repay 
Debt of the Applicable Reporting .Entity or any Subsidiary thcrcot~ or (iii) arc retained by the Appljcablc 
Reporting Entity or any Subsidiary thereof; or (e) if, prior to any such Asset Sale. both Rating Agencies 
confirm the then-current Borrower's Applicable Ratings after giving effect to any such Asset Sale. 

Seotion 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 errd of each ·fiscal quarter. 
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63 Section 6.10 Maintenance of Properties. The Designated Borrower will keep all property useful 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 to so maintain such properties would not reasonably be expected to have a Material Adverse Effect. ARTICLE VII DEFAULTS Section 7.01 Events of Default. If one or more of the following events 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 (b) 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 each case, owed by such Borrower, for five (5) days following the date such payment becomes due 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 to observe or perform any of its 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 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) for thirty (30) days after written notice thereof has been given to the defaulting party by the Administrative Agent, or at the request of the Required Lenders; or (f) any representation, warranty or
certification made by such Applicable Loan Party in this 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 hereto or thereto shall prove to have been incorrect in any material respect when made or deemed made; or (g) such Applicable Loan Party 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 observe or perform 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 respect thereto if the effect of any failure referred to in this clause (ii) is to 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 to its stated maturity; or (h) such Applicable Loan Party shall commence a voluntary case or other proceeding seeking liquidation, reorganization 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

Section 6.10 Maintenance of Properlies. The Designated Borrower will keep all propc1ty 
usefu l and nece:;sary in its busiaesses in good working order and condition. su~ject to ordinary v,:ear an<l 
tear unles:; the Designated Borrower determines in good faitb tbat the continued maintenance of any of 
such properties is no longer economically desirable and so long as rhe failure to so maintain sucb properties 
would not reasonably be expected to have a Material Adverse Effect. 

ARTICLE VU 
DEFAULTS 

Section 7.01 Events of Default. If one or more of the following events with respect to a 
Borrov.·er or an Appl icable Loan Party shall have occurre<l and be continuing (each an "Event of Default" 
with respect to :;uch 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 each case. owed by such Borrower. for five (5) <lays following the <late such payment becomes 
due hereunder; or 

(c) an Applicable Loan Party shall fail to observe or perform any of its covenants or 
agreements contained in Sections 6.0S(b), 6.06, 6.07, 6.08 or 6.09; or 

(d) an Applicable Loan Party shall fail to ohserve or perform any of its covenants or 
agreement's contained in Section 6.0 i(d)(i) for 30 days after any such failure or in Section 6.0l(d)(ii} for 
ten (10) days after any such failure ; or 

(e) an Applicable Loan Party 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) for thirty (30) days after written notice thereof has been given to the defaulting party by the 
Administrative Agent. or at the request of the Required Lenders; or 

(f) any representation, warranty or cerlification made by such Applicable Loan Party in this 
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 <lclivcrc<l pursuant hereto or thereto shall prove to 
have been incorrect in any material respect when made or deemed made; or 

(g) such Applicable Loan Party 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 observe or perfcmn any other term, covenant. condition or agreement contained in any agreement 
or instrnment evidenc ing or governing 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 to cause or to pem1il the holder or 
holders of such Debt or a trustee on its or their behalf to cause, such Debt to become due prior to its stated 
maturity; or 

(h) such Applicable Loan Party shall commence a voluntary case or other proceeding seeking 
liquidation. reorganization or other relief with respect to itself or its debts under any bankruptcy, insolve ncy 
or other similar law now or hereaA:er in effect or seeking the appointment of a trustee, receiver, liquidator, 
c-ustodian or other similar official of it or any substantial part of its prope1iy, or shall consent to any such 
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64 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 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 take any corporate action to authorize any of the foregoing; or (i) an involuntary case or other proceeding shall be commenced against such Applicable Loan Party seeking liquidation, reorganization or other relief with respect to it 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, 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 such Applicable Loan Party under the Bankruptcy Code; or (j) a member of the applicable ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of $50,000,000 which it shall have become liable to pay under Title IV of ERISA; or notice of intent to terminate a Material Plan shall be filed under Title IV 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 to terminate, to impose liability (other than for premiums under Section 4007 of ERISA) in respect of, or to 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 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)(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 current payment obligation in excess of $50,000,000; or (k) such Applicable Loan Party 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 it that is not stayed on appeal or otherwise being appropriately contested in good faith; or (l) 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 full force or effect 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 thereupon terminate, and such Borrower shall no longer be entitled to 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 outstanding principal amount of the Loans and Letter of Credit Liabilities at such time owed by such Borrower, by notice to such 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) 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 of any kind (except as set forth in clause (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 Letter of Credit Liabilities with respect to Letters of Credit issued for the account of such Borrower 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 any Borrower, without any notice to such Borrower or any other 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 accrued

relief or to the appointment of or taking possession by any such otlkial in an involuntary case or other 
proceeding commenced agafost it. or shall make a general assignment for tbe benefit of creJitors, or sball 
fail generally to pay, or shall admit in writing its inability to _pay, its <lebt as they become due, or shall take 
any corporate action to authorize any of the foregoi ng; or 

(i) an involuntary case or other proceeding shall be commenced against such Applicable Loan 
Party seeking liquidation, reorganization or other relief witb respect to it or its debts under any bankruptcy, 
insolvency or other similar law nO\v or hereafter in effect or seeking the appo intment of a trustee, receiver, 
liquidator, custodian or other simi lar 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 60 days; or an order for 
relief shall be entered against such Applicable Loan Party under the Bankruptcy Code; or 

G) a member ofrhe applicable ERISA Group shall fail to pay w hen due an amount or ammmts 
aggregating in excess of $50,000,000 which it sha ll have become liable to pay under Title fV of ERISA: or 
notice of intent to terminate a Material Plan shal l be filed under Title IV of ERISA by any member of the 
ERISA Group. any plan administrator or auy combination of the foregoing; or the PBGC shall inshtute 
proceedings under Title IV of ERISA lo terminate. to impose liability (other than for premiums under 
Section 4007 of ERlSA) in respect of. or to cause a trustee to be appointed to administ·er 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 tbe mean.iog of Section 4219(c)(5) of ERLSA, with respect to. one or more Multiemployer 
Plans which could reasonably be expected to cause one or more members of tb.e ERJSA Group to i.ncur a 
current payment obligalioo in excess of$50,000,000; or 

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

(I) 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 full force or effect or 
shall be found by any judicial proceeding to be unenforceable or invalid; or tbe 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 sucb Borrower shall thereupon terminate, and such Borrmver shall no longer be eniitlcd 
to borrow hereunder. anc..l tbe Sublirnit 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 outstanding principal amount of the Loans 
and Letter of Credit Liabilities at such time owed by such Borrower, by notice to such Borrower declare 
the Loans and Letter of Credit Liabilities (together with accrued interest and accrued and unpaid foes 
thereon and all other amounts due hereunder) owed by such Borrower to be, and such Loans and Ldter of 
CreJit Liabilities shall tbereupoo become. immedjately due and payable without presentment, demand, 
protest or other notice of any kind. except as set forth in clause (A) above), all of wbich are hereby waived 
by such Bon-ower and require such Borrower to, and such Borrower shall cash co llateralize (in accordance 
with Section 2.09(a)(ii)) all Len.er of Credit Liabilities with respect to Letters of Credit issued for the 
account of such Borrower then outstandi.ng: P.rovided, that, in the case of any Default or any Event of 
Default specified in Section 7.0l(b) or 7.0Hi) above with respect to any Borr(lwer, without any i10tice to 
such Borrower or any other act by the Ad111ini strati e Agent or any Lender, the Commitments as to such 
Bl)rrower shall thereupon terminate and the Loans and Reimbursement Obligation, (together with accrued 
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65 interest and accrued and unpaid fees thereon and all other amounts due hereunder) 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(a)(ii)) all Letter of Credit Liabilities with respect to Letters of Credit issued for the account of such Borrower then outstanding. 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 VIII THE AGENTS Section 8.01 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 behalf under the provisions of this Agreement and the other Loan Documents 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 VIII. 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 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 than the Administrative Agent 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 any Borrower, Guarantor 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 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 may 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-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, 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 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 Parties), 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 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 to its satisfaction

interest and accrued and unpaid fees thereon and all other amounts due hereunder) owed by such Borrower 
sbaU become inumidiately due an<l payable without presentment, demand, protest or other notice of any 
kind, all of which are hereby waived by such Borrower, and such Bon·ower shall cash collateralize (in 
accordance with Section 2.09(a)(ii)) all Letter of Credit Liabilitie with respect to Letters of Credit issued 
for the account of such Borrower then outstanding. Notwithstanding anything to the contrary comained 
herein, if the Guaramor is the "Applicable Loan Party" under this Section 7.0J that triggers a Default or an 
Event of Default hereunder, such Default or ,vent of Default shall be deemed to be a Default or veut of 
Default in respect of the Company only and not in respect of the Designated Borrower. 

ARTICLE Vlll 
THE AG~NTS 

Section 8.01 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 behalf under the provisions of this Agreement and the other Loan Documents and 
per fonn such duties as are expressly delegated to the Administrative Agent by the terms of this Agreement 
and tbe other Loan Docl1l11ents. together with such other powers as are reasouably incideotal thereto . The 
Administrative Agent agrees to act as such upon the express conditions contained in thi s Article VIH. 
Notwithstanding any provision to the contrary elsewhere in this Agreement or in any otber 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 auy fiJuciary relatiouslup with any Lender. and no in1plied 
covenants. fi.mctions, responsibilities, duties, obligations or liabilities , ball be read into this Agreement or 
otherwise exist against the Administrative Agent. 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 provis ions hereof. for the sake of clarity, the Lenders hereby agree that no Agent 
other than the Administrative Agent sball have; in such capacity. any duties or powers with respect to this 
Agreement or the other Loan Documents. 

Section 8.02 Indi vidual Capacity. The Administrative Agent and its An11iates may make loans 
to. accept deposits from and generally engage in any kind of business with any Borrower, Guarantor and 
its Affiliates as thougb the Administrative Agent were not an Agent. \Vith 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 same as though it were not an Agent, and the tem1s 
"Required Lenders", "Lender'' and ·'Lenders" shall include the Administrative Agent in its i11dividual 
capacity. 

Sectioo 8.03 Delegation of Dut.ies. The Administrative Agent may execute any of its duties 
under this Agreement or any other Loan Document by or through agents or attorneys-in-fact. The 
Admini strative Agent shall not be responsible for the negligence or misconduct of any agents or attomcys
iu-fact selected by it with rcaso11able care except to the extent othenvise 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 re:lyi.ng, upon any note, writing, resolution. notice, conseL1t. certificate, 
affidavit, letter, telecopy or other e levtronic facsimile transm.ission. 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 lo 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 Parties), 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 first receive such advice or concun-encc of the Required Lenders, 
or all of the Lenders, if applicable, as it deems appropriate or it shall first be indemnified lo its satisfaction 
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66 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 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 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 the Administrative Agent receives such a notice, the Administrative Agent shall give prompt notice thereof to the Lenders. The Administrative Agent shall take 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 Agent or officer, director, employee, agent, attorney-in-fact 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 deemed to 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
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 creditworthiness of the Loan Parties 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 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 itself as to the business, assets, operations, property, financial and other condition, prospects and creditworthiness of the Loan Parties. 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 Loan Parties which may come into the possession of such Agent or any of its officers, directors, employees, agents, attorneys-in-fact or affiliates. 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 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 (ii) be responsible in any manner to any of the Lenders for any recitals, statements, representations or warranties made by each Loan Party 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 any Loan Party 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 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 Administrative Agent shall not be responsible to 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 statement or in any financial or other statements, instruments, reports, certificates or

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 sucb action. The Administrative Agent shall in aU cases be fully protected in acting, 
or in refraining from acting, under this Agreement and the other Loan Documents in accordance with a 
request oft he 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 a ll of the Lenders. 

Section 8.05 Notice of Default. The Admioistrative 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 Parry referring to this Agreement, describing such Default 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 thereof to the Lenders. The Administrative Agent shall take 
such action with respect to ·1,1ch Default as shal l be reasonably directed by tbe Required Lenders: pro it.led, 
that, unless and until the Administrative Agent shall have received such directions, the Administrative 
Agent may (but shall not be obligated to) take such ac tion, 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 on-Reliance on tl1e Atrents and Other Lentlers. Each Lender express ly 
acknowledges that no Agent or officer, di.rector. employee, agent, attorney-in-fact or affiliate of any Agent 
has made any representations or \Varranties to it and that no act by any Agent bereafter taken, including any 
reviev,1 of tbe affairs oJ the Loan Parties, shall be deerued to constitute a11y representation or warranty by 
such Agent to any Lender. Eacb Lender acknowledges to the Agents that it has, independently and witl1out 
reliance upon any Agent or any other Lender, and based on such documents and infi:.}.mmtion as it has 
deemed appropriate, made its own appraisal of and investigation 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 hereunder and to enter into this Agreement. Each Lender also 
acknowledges that it wiU, independently and without reliance upon any Agent or a• y other Lender, and 
based on such documents and information as it shal l 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 itself as to the business , assets, operations, property, 
financial and other condition, prospects and creditworthiness of the Loan Parties. No Agent sbaU have any 
tluty or respon ibility to provide any Lender with any credit or other information cout.:erni:ng the business, 
operations, assets, property, fo1anciaJ and other condition , prospet.:tS or t.:reditwortbiness of the Loan Parties 
which may come into the possession of such Agent or any of its officers, directors, employees. agents, 
attorneys-in-fact or affiliates. 

Section 8.07 Exculpatorv 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 
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. v .. ·illfi.11 misconduct or bad faith) or (ii) be 
responsible in any manner to any of the Lenders for any recitals. statements, representations or warranties 
made by eacb Loan Party or any of its oflicers contained in thjs Agreement, in any other Loan Document 
or in any certificate, report statement or other documeL1t 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 any Loan Party or any of its otliccrs to perform its obligations hereunder or thereunder. The 
Administrative Agent shall not be under any obligation to any Lender to ascc11ain or to inquire as to the 
observance or perfonnance of any of tbe agreements contained in, or conditions ot~ thi s Agreement or any 
other Loan Document, or to inspect the propenies, books or records o-fthe Loan Parties. The Administrative 
Agent shall not be responsible lo any Lender for the effectiveness, genuineness , validity, enforceability, 
collectibility or sufficiency of this Agreement or any other Loan Document or for any representations , 
wananties, 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, certititates or 
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67 any other documents in connection herewith or therewith furnished 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 terms, conditions, provisions, covenants or agreements contained herein or therein or as to the use 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 Loan Parties, as applicable, 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 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 liabilities, 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 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 connection with any of the foregoing, but only to the extent that any of the foregoing is not paid 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 expenses or disbursements resulting from the gross
negligence, willful misconduct or bad faith of the Administrative Agent. If 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 any Borrower arising hereunder. 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 Borrowers (so long as no Event of Default 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 Agreement or any other Loan Document. If 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 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 successor agent as provided for above. After the retiring Administrative Agent’s resignation hereunder 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 Administrative Agent under this Agreement or any other Loan Document. Section 8.10 Administrative Agent’s Fees. The Company 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.

any other documents in connection herewith or there~'ith furnished or made by the Administrative Agent 
to the enders or by or on behalf of any Loan Party to tbe Administrative Agent or any Lender or be required 
to ascertain or inquire as to the perfom1ance or observance of any of the i-enn . conditions, provisions, 
covenants or agreements contained herein or therein or as to the use of the proceed of the Loans or of the 
existence or possihle existence of any Default. 

Sectiou 8.08 Indemnification. To the extent that the Loan Parties, as applicable, 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 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, 
hannless ratably according to their respective Commitments from and against any and all liabilities, 
obligations, losses, damages , penalties, actions, judgments, suits. costs and reasonable expenses or 
disbur..ernents 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 Agreement or any other Loa• 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 Ad1uinistrative 
Agent under or in conrn:ction with a11y of the foregoing , but only Lo the extent that any of tbe foregoing is 
not paid by the Loan Parties· provided, that no Lender shall be liahle to the Administrative Agent for the 
payment of any portion of such liab ilities. obligaJions. losses, damages. penalties, actions, judgments, suits. 
costs or expenses or disbursements resulting from the gross negligence, willful misconduct or bad faith of 
the Administrative Agent. If any indemnity furnished to the Administrative Agent for any purpose shalJ. 
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 furnjshcd. The agreement in this Section 8.08 shall 
sw-vive the payment of all Loans, Letter of Credit Liabilities, fees and other obligations of any Dorrowcr 
arising hereunder. 

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 tbe 1ight to appoint from among the Lenders a successor to the Administrative 
Agent, subject to prior approval by the Borrowers (so long as no Event of Default exists) (sucb 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 teITll 
"Administrative Agent'' shall i.nclude such successor Administrative Agent effective upon its appointment. 
aud the reti.ring Administrative Agent 's rights, powers au<l duties as Administrative Agent shall be 
tenninated, without any other or further act or deed on the pan ofsL1ch former Administrative Agent or any 
of the parties to this Agreement or any other Loan Document If 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 11fier the retiring Administrative Agent gives notice of its resignation, then the rctiri.ng 
Admini!.1rative Agent may at its election give notice to tbe Lenders and Loau Parties of the immediate 
effectiveness of its resignation antl such resignation shall ihereupon 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 age.nt as provided for above. 
After the retiring Administrative Agent's resignation hereunder 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 
Administrative Agent under this Agreement or any other Loan Document. 

Section 8.10 Administrative Agent's Fees. The Company shall pay to the Administrative Agent 
for its own account foes in the amount and at the times agreed to and accepted by the Company pursuant to 
the Agency Fee Letter. 
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68 Section 8.11 Erroneous Payments. (a) Each Lender, each Issuing Lender and any other party hereto hereby severally agrees that if (i) the Administrative Agent notifies (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, 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 receives any payment from the Administrative Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different date from, that specified in 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, (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 (z) that such Payment Recipient otherwise becomes aware was transmitted or received in error or by mistake (in whole or in part) then, in each case, an error in payment shall be presumed to have been made (any such amounts specified in clauses (i) or (ii) of this Section 8.11(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 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 agrees that it shall not assert any right or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of set-off or 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), 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 remain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held 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 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 thereafter, 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 interest thereon in 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 rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to time in effect. (d) In 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 immediately preceding clause (c), from any Lender that is a Payment Recipient or an Affiliate of a Payment Recipient (such unrecovered amount as to such Lender, an “Erroneous 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

Section 8.11 Erroneous Payments. 

(a) Each Lender. each ]ssning Lender and any otber party hereto hereby severally agrees that 
if(i) the Administrative Agent notifies (which such notice shall be conclusive ahsent mani.fest error) such 
Le11dcr or Issui.ng 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 Le11dcr (each such recipient. 
a ·'Payment Recipient'') fbat the Administrative Agent bas detennincd 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 11ot known to such Payment Recipient) or (ii 
any Payment Recipient receives any payment from the Administrative Agent (or any of its Affiliates) (x) 
that is in a different amount than, or on a different date from, that specified in a notice of payment, 
prepayment or repayment sent by the Administrative Agent (<.ir any of its Atliliates) with respect to such 
payment, prepayment or rer,ayment, as applicable, (y) that was not preceded or accompanied by a notice of 
paymeur, prepayment or repayment sent by the Adminis trative Agent (or any of its Affiliates) with respect 
to such payment_ prepayment or repayment, as applicable, or (z) tl1ai such Payment Recipient otherwise 
becomes aware was transmitted or received in erro.r or by mistake (i.n whole or in part) then, in each c.ase, 
an error iu payment shal l be presumed to have beeu made (any such amounts specified in clauses (i) or ( ii) 
ofthis Section 8.11 (at whether received a a payment, prepayment onepaymenl of ptincipal , interest, fees , 
distribution or otherwise; individually and collectively, an "Erroneous Payment"), then, in each case, such 
Payment Recipient is deemed to have knowledge of such error at the time of its receipt of such Erroneous 
Payment; rovided 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 sha ll not assert any right 
or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of sel-ofT 
or recouprnent 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 Oil "discharge 
for val ue" 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 \.Vriting of such 
occurrence. 

(c) In the case of either clause (a)(i) or (a)(ii) above, such Erroneous Payment· shall at all times 
remain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held 
in trust for the benet1t 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 
efforts to cause) any Person who received any portion of an Erroneous Paymen t on its behalf to), promptly, 
but in all events no later than t\-VO Business Days thereafter, 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 
fonds 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 thereot1 was received by such Payment Recipient 
to the date such amount is repaid lo the Administrative Agent at the greater of the Federal Funds R.ate and 
a rate determined by the Administrative Agent in accordance with banking industry rules on interbank 
compensation from time to lime in effect. 

(d) In the event that an Erroneous Payment (or portion thereof) is not recovered by the 
Administrative Ag.:nt for any reason, after demand therefor by the Administrative Agent in accordance 
with immediately preceding clause (c), from any Lender that is a Payment Recipient or an Affiliate of a 
Payment Recipient (such unrecovered amount as to such Lender, an "Erroneous Payment Return 
Deficiency"), then at the sole discretion of the Administrative Agent and upon the Admin.istrative Agent's 
written notice to such Lender (i) such Lender shall be deemed to have made a cashless assigmuent of the 
full face amount of the portion of its Loans (but not its Commitments) with respect to which sucb Erroneous 
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69 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 Assignment”) 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 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 thereof) is not recovered from any Payment Recipient that has received such Erroneous 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 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, (y) the receipt of an Erroneous 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 any 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 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 (z), 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 from a Loan Party for the purpose of making a payment on the Obligations of the Applicable Loan Party. (f) 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 thereof) under any Loan Document. (g) Nothing in this Section 8.11 will constitute a waiver or release of any claim of the Administrative Agent hereunder arising from any Payment Recipient’s receipt of an Erroneous 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 information in electronic format such as electronic mail and internet 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 II or Article III, 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 electronic mail, telecopy, recognized overnight courier service or certified or registered mail, return receipt requested, or posting on an internet web page, and shall be presumed to be received by a party hereto (i) on the date of delivery if delivered by hand or

Payment was made to the Administrative Agent or, at the option of the Adm.inistrati.ve Agent, the 
A<lministrative Agent's applicable lending affiJfate in an amount tbat is equal to the Erroneous Payment 
Return Defici ency (or such lesser amount as the Admini tTative Agent may specify) (sucb assignment of 
the Loans (but not Commitments), the "Brroneous Payment Deficiency Assignment'') plus any accrued and 
unpa id interest on such assigned amount, w ithout 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 heretll acknowledge and agree tbat ( 1) any 
assignment contemplated in this clause (d) shal l be made without any requirement for any payment or other 
consideration paid by the applicable assignee or received by the as ignor. (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 lX) in the event an Erroneous Payment (or portion 
thereot) is not recovered from any Payment Recipient that has received such Erroneous Payment (orpo1tion 
thcreot) for a11y reason, the Admi.nistratjve Agent (I) shall be subrogated to all the rights of such Payment 
Recipient v.-'itb respect fo such amount and (2) is authorized to set off, oet au<l apply any and al1 amounts at 
any1i111e owing to sucb 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, 
(y) the receipt ofan Erroneous 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 any Borrower. and (z) to the extent that an · rroneous Payment was in any way or at any timt: 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 fol.I 
force and effect as if suc11 payment or satisfaction had never been received, except. in the case of each of 
clauses (x), (y) and(;,:), to the extent such Erroneous Payment is, and solely with respect to tbe amount of 
such E1To11eous Payment !hat is, comprised of funds received by lhe Administrative Agent from a Loan 
Party fot the purpose of making a payment on the Obligations of !he Applicable Loan Party. 

( f) Each party 's obligations under tbjs Section 8.11 shall survive the resignation or 
replacement of the Administrati e 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 thereof) under any Loan Document. 

(g) Nothjng in this Section 8.11 will constitute a waiver or release of any claim of tht: 
Administrative Agent hereunder arising from any Payment Recipient's receipt of an Erroneous Payment 

ARTICLE IX 
MJSCELLANEOUS 

Section 9.0 I Notices. Except as otherwise expressly provided herein. all notices and other 
communications hereunder sh.all be in writing (for purposes hereof, the term "writing'" shall include 
information in electronic format such as electronjc mail and internet web pages) or by telephone 
subsequently confir111e<l iJ1 writing; provided that the foregoing sball not apply to notices to any Lender, the 
Swingline Lender or any Issuing Lender purs1iant to Article II or Article Ill, 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 electronic mail. tclccopy, recognized overnight 
courier service or certified or registered mail, return receipt requested, or posting on an internet web page. 
and shall be presumed to be recei ed by a party hereto (i) on the date of delivery if delivered by hand or 
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70 sent by electronic mail, posting on an internet 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 communication shall be deemed received upon the opening of such recipient’s next Business Day), (ii) 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 courier 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 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, Inc. PPL Corporation Two North Ninth Street Allentown, Pennsylvania 18101-1179 Attention: Treasurer or Assistant Treasurer Telephone: 610-774-5151 Facsimile: 610-774-2658 with a copy to: PPL Services Corporation Two North Ninth Street (GENTW4) Allentown, Pennsylvania 18101-1179 Attention: W. Eric Marr, Esq. Telephone: 610-774-7445 Facsimile: 610-774-6726 if to the Designated Borrower: to the address, facsimile number, electronic mail address or telephonic number set forth in the applicable Designation 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 D1109-019 Attention: Syndication Agency Services Telephone: 704-590-2706 Facsimile: 704-715-0017 Electronic Mail: agencyservices.requests@wellsfargo.com with a copy to: Wells Fargo
Corporate Banking 90 South 7th Street Minneapolis, MN 55402 Mail Code: N9305-156

sent by electronic mai l, posting on an internet 'vveb page, or telecopy (provided. however. that if any notice 
or otber communication sent by electronic mail , posting on an internet webpage or telecopy is received by 
a recipient after such recipient 's nunual business hours, such notice or other cornmunicatiun shall be 
deemed received upon the opening of such recipient 's next Business Day), (ii) on the Busine.ss Day 
follm-ving the day on which the same has been delivered prepaid (or on an invoice basis) to a reputable 
national overnight air courier service or (iii) on the third I3usiness 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 tbe address 
or telecopy numbers, in the case of any of the Loan Parties and tbe 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 \Vritten notice to the other parties hereto: 

ifto the Company or Guarantor: 

PPL Capital Funding, Inc. 
PPL Corporation 
Two North Ninth Street 
Allentown, Pe11nsylvania 181 OJ -1179 
Attention: Treasurer or Assistant Treasurer 
Telephone: 610-774-515 I 
Facsimile: 610-774-2658 

with a copy to: 

PPL Services Corporation 
Two North Ninth Street (GENTW4) 
Allentown, Pennsylvania 18101-1179 
Attention : W. Eric Marr, Esq. 
Telephone: 610-774-7445 
Facsimile: 610-774-6726 

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

ifto the Administrative Agent: 

Wells Fargo Hank, National Association 
1525 West W.T. Harris Boulevard 
Charlotte, North Carolina 28262 
Mail Code: MAC DI 109-019 
Attention: Syndicatiuu Agency Services 
Telephom:: 704-590-2706 
Facsimile: 704-715-001 7 
Blectronic Mail: agencyservices.req uests@wellsfargo.com 

with a copy to: 

Wells Fargo Corporate Banking 
90 South 7th Street 
Minneapolis, MN 55402 
Mail Code: N9305-J56 
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71 Attention: Keith Luettel Telephone: 612-667-4747 Facsimile: 612-316-0506 Electronic Mail: keith.r.luettel@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 Section 9.02 No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender to exercise, no course of dealing with respect to, and no delay in exercising any right, power or privilege hereunder or under 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 remedies provided herein and in the other Loan Documents shall be cumulative and not exclusive of any rights or remedies provided by law. Section 9.03 Expenses; Indemnification. (a) Expenses. The Borrowers 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 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 Agents 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 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 Polk & Wardwell LLP associated with the
preparation, execution 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) Indemnity in Respect of Loan Documents. Each of the Loan Parties agrees to jointly and severally indemnify the Agents and each Lender, their respective Affiliates and the respective directors, officers, trustees, agents, employees and advisors of the foregoing (each an “Indemnitee”) and hold each Indemnitee harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs and expenses or disbursements of any kind whatsoever (including, without limitation, the reasonable fees and disbursements of counsel and any civil penalties or fines assessed by OFAC), which may at any time (including, without limitation, at any time following the payment of the obligations of any Borrower 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 designated a party thereto) brought or threatened (by any third party, by the Guarantor, any

Attention: Keith Luette! 
Telepl10ne: 612-667-4747 
Facsimile: 612-316-0506 
Electronic Mail: keith.r.luettel@wellsfargo.com 

,...-ith a copy to: 

Davis Polk & Wardwell LLP 
450 Lexington A venue 
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 to, ,md no delay in exercising any ri ght, power or privilege 
hereunder or under 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 remedies provided herein a.nd in the other Loan Documents shall be 
cumulative and not exclusive of any rights or remedies provided by law. 

Section 9.03 Expenses: Indemnification. 

(a) Expenses. The Borrowers shall pay (i) all out-of-pocket expenses of the Agents, including 
legal fees and disbursements of Davis Polk & Wardwell LLP aud any otber local counsel retained by the 
Atlmini stralive Agent, in its reasonable discretion, in connection with the preparation. execution, delivery 
and administration of the Loan Documents, the syndication efforts o:f the Agents with respect thereto, 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 Agents and each Lender, including (without 
duplication) the fees and disbursements of outside counsel, in connection with any restructuriug, workout, 
collection, bankruptcy, 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 Polk & Wardwell LLP 
associated with the preparation, execution and delivery of this Agreement and the closing documents 
contemplatetl hereby. The foregoing expenses ( together with any otber expenses under tbe Loan Document~ 
that are not expressly required to be paid by a particular Borrower) shall be apportioneJ 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) Indemnity in Respect of Loan Documents. Each of the Loan Parties agrees to jointly and 
severally indemnify the Agents and each Lender, their respective Affiliates and the respective directors, 
officers, trustees , agents, cmpl.oyees and advisors of the foregoiDg (each an '·Iadcmnitee'') and hold each 
lndomuitco harmless from and against any and all liabilities. obligati.ons, losses. damages, penalties, actions. 
judgments, suits, costs and expenses or Jisbursemeuts of any kimi whatsoever (i.ncludi.ng without 
limitation, the reasonable fees and disbursements of counsel and any ci-,il penallies or fines assessed by 
OFAC), which may at any time (including, without limitation, at any time following the payment of the 
obligations of any Borrower hereunder) be imposed on, incurred by or asserted against such lndemnitee in 
connection with any investigative, administrative or judicial proceeding (whether or not such lndcmnitec 
shall be designated a r,arty thereto) brought or threatened (by any third party, by the Guarantor, any 
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72 Borrower or any Subsidiary of any Borrower) in any way relating to or arising out of this Agreement, 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) Indemnity in Respect of Environmental Liabilities. Each of the Loan Parties agrees to jointly and severally indemnify each 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, 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 any Borrower hereunder) be imposed on, incurred by or asserted against such Indemnitee in respect of or in connection with (i) any actual or alleged presence or release of Hazardous Substances on or from any property 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 (ii) any and all Environmental Liabilities; provided, that any costs, expenses or liabilities attributable to a particular Borrower or other Applicable Loan Party shall be indemnified solely by such Borrower or Applicable Loan Party; and provided, further, that
without limiting the generality of the foregoing, each 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 disbursements in respect of or in connection with Environmental Liabilities that it might have by statute or otherwise against any Indemnitee. (d) Waiver of Damages. To the fullest extent permitted by applicable law, no Loan Party shall assert, and hereby waives, any claim against any Indemnitee, 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 Agreement, any other Loan Document or any agreement 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 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. Section 9.04 Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any right of set-off 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 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 Agreement, 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 exercise any right of set-off or counterclaim it may have for payment of indebtedness of any Borrower other than its indebtedness hereunder.

Borrower or any Subsidiary of any Borrower) in m1y way relating to or arising out of this Agreement, any 
other Loan Document or any documents contemplated hereby or thereby or refetTed to herein or therein or 
auy actual or proposed use of proceeds of Loans hereunder; provided. tfiat any costs, expeuses or liabilities 
attributable to a particular Borrower shall be indemL1ified sole ly by the Applicable Loan Parties; and 
provided, further, that, no lndemnitee shall have the right to be indemnified hereunder for such lndemnitee 's 
own gross negligence or willful misconduct as determined by a court of competent jurisdiction in a final, 
non-appealable judgment or order. 

(c) Indemnity in Respect of Environme.ntal Liabilities. Each of the Loan Parties agrees to 
jointly and severally indemnity each Indemnitee and hold each lndemnitee harmless from and against any 
and all liabilities, obligations. losses, damages, penalties, actions, judgments, suits, claims, costs and 
expenses ur disbursements of any kind whatsoever (includiug, witbout limitation, reasonable expenses of 
investigation by engineers, environmental consultants and similar technical personnel and reasouable fees 
and disbursement. of counsel) which may at any time (including, without limitation, at any time following 
the payment of the obligations of any BorrO\ver hereunder) be imposed on, incurred by or asserted against 
such lndem11.itee in respect of or in connection with (i) any actual or alleged presence or release of 
1-lazardous Substances on or frrnn any property DOW or previously 0"'11etl or operated by the Applicable 
Loan Parties or any of their Subsidia1ies or any predecessor of the Applicable Loan Parties or any of lhcir 
Subsidiaries or (ii) any and all Bnvironn1ental Liabilities; provided, that any costs, expenses or liabilities 
attributable to a particular Borrower or other Applicable Loan Party shall be indemnified solely by such 
Dorrowcr or Applicable Loan Party; and 12rovided, further. that without limiting the generality of the 
foregoing, each Borrower hereby waives all rights of contribution or any other rights of recovery with 
respect to liabilities. obligations, losses, damage~, penalties actions, judgments, suits, claims, costs and 
expenses and disbursements in respect of or in connection with Environmental Liabilities that it might have 
by statute or otherwise against any ludemu itee. 

(d) Waiver of Damages. To the fullest extent permitted by applicable law, no Loan Party shall 
assert, and hereby waives, any claim against any lndemnitee, on any theory of liability, for specia l, indirect , 
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection 
with. or as a result of, this Agreement, any other Loan Document or any agreement or i.nstrumcllt 
contemplated hereby or thereby, tbe transactions contemplated hereby or thereby, any Loan or Letter of 
Credit or the use of the proceeds thereof. No lndemnitee 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; 12rovided 
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-Om. Each Lender agrees that if it shall , by exercising any right of 
set-off or counterclaim or othenvise, receive payment of a proportion of the aggregate amount of principal 
and interest due with respect to any Loan made or ote held by it and any Letter of Credit Liabilities which 
is greater than the proportion received by any other Lender in resped of the aggregate amount of principal 
and interest due with respect to any Loan, Note and Letter or Credir Liabilities made or held by such other 
Lender, except as otherwise expressly contemplated hy this Agreement, the Lender receiving such 
proportionately greater payment shall purchase such participations in the Loan made or Notes and Letter of 
Credit LiabjJitics held by the other Lenders. and such other adjustments shall be made. in each case as may 
be required so that all such paymeots of principal and interest wilb respect to the Loan made or Notes and 
Letter of redit Liabilities made or held by the Lenders shall be shared by the Lenders pro rata; provideJ, 
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 any Borrower other than its indebtedness 
hereunder. 
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73 Section 9.05 Amendments and Waivers. Any provision of this Agreement or the Notes may be amended or waived if, but only if, such amendment or waiver is in writing and is signed by the Loan Parties and the Required Lenders (and, if the rights or duties of the Administrative Agent, Swingline Lender or any Issuing 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, (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 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), (ii) 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 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 Commitment or (except as expressly provided in Article III) 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 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 made, 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 each Lender, (i) change the definition of Required Lender or this Section 9.05 or Section 9.06(a) or (ii) release the Guarantor from its Obligations under the Guaranty. 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 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 to the extent any such assignment results 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 or more banks or other financial institutions or special purpose funding vehicle (each a “Participant”) participating interests in its Commitments and/or any or all of its Loans and Letter of Credit Liabilities. In the event of any such grant by a Lender of a participating interest to a Participant, whether or not upon notice to the Borrowers and the Administrative Agent, such Lender shall remain responsible for the performance 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 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 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, tha

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, 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 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

Section 9.05 Amendme11ts and Waivers. Any provision of this Agreement or the Notes may be 
amended or waived i±: but only it sucb amendmeut or waiver is in "vriting and is signe<l by the Loan Parties 
and the Required Lenders {anti, iftbe rights or duties of the Administrative Agent, Swiugbne Lender or any 
Issuing 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, (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. 
covenan ts, Defaults or of1mindatory reductions in the Commitments shall not constitute an increase of the 
Commitment of any Lentler, 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), (Li) reduce the principal of or 
rate of interest on ally Loan ( except irrconncction with a waiver ofapplicability ofany post-default increase 
in interei,t rates) or the amount to be reimbursed in respect of any Letter of Credit or ally interest thereon or 
any fee:s hereunder, (iii) postpone the date fixed for any payment of interest ou 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 Commitment or (except as expressly provided in Article Ill) 
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 a manner that would alter the pro rata funding 
uf Loans req uired by Section 2.04(bt the pro rata sharing of payments requi red by Sections 2.09(bt Ulfu1 
or 9.04 or tbe 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 be made. or add additional borrowers or (b) unless signed by eacl1 Lc11der. (i) change the dcfinitio11 of 
Required Lender or this Section 9.05 or Section 9.06(a) or (ii) release the Guarantor from its Obligations 
under the Guaranty. 

Section 9.06 Successors and Assigns. 

(a) Successors aud Assi12:ns. The provisions of this Agreement shall be binding upon and inun: 
to the benefit of the parties hereto and their respective successors and assigns, except that no Loan Party 
may assi.gn 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 as ·ignment results from the co11Summat.ion of a merger or 
consolidation pcnnitted pursuam to Section 6.07 of this Agreement. 

(b) Participations. Any Lender may at any time grant to one or more banks or ot.her financiaJ 
institutions or special purpose funding vehicle (each a '·Pa1tici anf') participating interests in its 
Commitments and/or any or all of its Loans and Letter of Credit Liabilities. lu the ovent of any such grant 
by a Lender of a participating interest to a Participant. whether or not upon notice to the Borrowers and tbe 
Administrative Agent, such Lender shall remain responsible for the performance of its obligations 
hereunder, and the Bon"O'.vers, the Issuing Lenders, the Sw:ingline Lender and the Administrative Agent 
shall continue to deal solely and directly 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 shal I provide tbat such Lender shall retain the sole rigbt 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 thjs 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, i_nterest or fees on any Loan or Lettt.Jr ufCred.it Liability in w·bich 1, uch Participant is participating 
(except in connection with a wai er or applicability of any post-default increase in interest rates) or reduce 
the principal amount thereof, or increase the amount of the Particirant's participation over the amount 
thereof then in effect (it being understood that a v,miver of any Default or of a mandatory reduction in the 
Commitments shall not constitute a change in the tcnns of such participation , and that ru1 increase in any 
Commitment or Loan or Letter of Credit Liability sha ll be permitted without the consent of any Participant 
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74 if the Participant’s participation is not increased as a result thereof) or (ii) allow the assignment or transfer by any Loan Party of any of its rights and obligations under this Agreement, without the consent of the Participant, except to the extent any such assignment results from the consummation of a merger or consolidation permitted pursuant to Section 6.07 of this Agreement. Each Borrower agrees that each Participant shall, to the extent provided in its participation agreement, be entitled to the benefits of Article II 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 II 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 (c) 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 agent of each 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 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 extent that such disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan Documents is in registered form under Section 5f.103-1(c) 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 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 one 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 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 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 to such assignment, no such consent of the Borrowers 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 with respect to a Borrower, no such consent of the applicable 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 to the benefit 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 such instrument and payment by such Assignee to such transferor of an amount

equal to the purchase price agreed between such transferor and such Assignee, such Assignee shall be a Lender party to this Agreement and shall have all the rights and obligations of 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 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 applicable Borrower shall make appropriate arrangements 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. Each Assignee shall, on or before the effective date of such assignment, deliver to the Borrowers and the Administrative Agent certification as to exemption from deduction or withholding of any United States Taxes in accordance with Section 2.17(e).

if the Participant's participation is not increased as a result thereot) or (ii) allow the assignment or transfer 
by any Loan Party of any of its rights and obligations under this Agreement, without the consent of the 
Participant, except to the extent any such assignment result . from the consummation of a merger or 
consolidation permitted pursuant to Section 6.07 of this Agreement. Each Borrower agrees that each 
Participant shall, to the extent provided in its participation agreement, be entitled to the benefits of Article II 
with respect to its par1icipating interest to the same extent as if it were a Lender, subject to the same 
li.nlitations, and w no case shall any Participant be eotitled to receive any amount payable pursuant to Artic le 
II that is greater than the amount the Lender granting such Pa11icipant's participating interest would have 
been entitled to receive had such Lender not sold such participating interest. An assignment or other transfer 
wh.ich is not pennitted by subsection (c) or (d) below shall be given effec t for purposes of this Agreement 
only to the extent of a partfoipating interest granted in accordance wi th this subsection (b). Each Lender 
that sells a pai1icipation shall, actwg solely for this purpose as a non-fiduciary agent of each Bonower, 
maintain a register (solely for tax purposes) cm which it enters the name and address of each Participant aud 
the pri11cipal 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 extent. that such 
disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan 
Documenls is in registered fom1 under Section 5f. 103- l (c) of the Un ited States Treasury Regulations. Tht 
entries in the Participant Register sha ll be conclusive absent manifest error, and such Lender sha ll treat each 
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 contra1y. 

(c) Assignments Generally. Any Lender may at any time assign to one or more EJigible 
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 Agrcemellt 
and the Notes with respect to its Loans and, if still in existence, its Commitment, and such Assignee shall 
assume sucb rigbts and obligations, pursuant to an Assignment and Assumptioo Agreement in substantially 
the form of Exhibit C attached hereto executed by such Assignee and such transferor, with (and subject to) 
the con, ent of the Borrowers. which shall not be unreasonably withheld or delayed, the Administrative 
Agent, Swingline Lender and the Issuing_ Lenders , v,-hich consents shall not be unreasonably withheld or 
delayed; [;!rovided, that if an Assignee is an Approved Fund or Affi liate of such transferor Lender or was a 
Lender immediately prior to such assignment, no such consent of the Borrowers or the Ad,ninistrative 
Agent shall be required; provided, fw1 her, 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 
Borrnwer shall be required; provided. fi.irther, that no such assignment may be made prior to the Effective 
Date without the prior written consent of the Joint Lead Arrangers; grovided , further. that the provisions of 
Sections 2. 12, 2.16, 2. 17 and 9.03 of this Agreement shaU inure to tbe benefit of a ITansferor witb respect 
to any Loans made, any Letters of ;redit issued or any other actio ns taken by such transferor whi le ii 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 agreed between such transferor and such Assignee, such Assignee 
shall be a Lender party to this Agreement and shall have all the rights and obligations of a L1;;ndcr witl1 a 
Commitmen t, if any. as set forth in such instrument of assumplion, and the transferor shal I be released from 
its obligations hereunder to a corresponding exlenl, and no further consent or action by any pany shall be 
required. Upon the consummation of any assignment pursuant to this subsedion (c), the transferor. the 
Administrative Agent and the applicable BorrO\ver shall make appropriate arrangements so that, if required, 
a nc,v Note is issued to the Assigne,c. lo 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; 
provi<led that the Administrative Agent may , in its ole discretion, e lect to wa ive uch 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 certification as to exemption from deduction or withholding 
of any United States Taxes in accordance with Section 2. 17(e). 
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75 (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 pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. (e) Register. Each Borrower hereby designates the Administrative Agent to serve as each Borrower’s agent, solely for purposes of this Section 9.06(e), 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 each Borrower’s obligation 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 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 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), otherwise complies
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 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 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(c). The Register shall be available for inspection by each of the Borrowers, the Swingline Lender and each Issuing Lender at any reasonable time and from time to 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 may request and receive from 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 Section 9.06(c) and this Section 9.06(e) have been satisfied. 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 Party hereby submits 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 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 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 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,” “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, modification, information,

(.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 rigbts under this Agreement an<l 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 pledge or assignment shall release such Lender from 
any of its obligations hereunder or substi tute any such pledgee or assignee for such Lender as a party hereto. 

( e) Register. Each Borrower hereby designates the Adminj strative Agent to serve as each 
Borrower's agent, solely for purposes of thi s Section 9.06(e), 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. Fail ure to make any such recor<lation, or any error in such recordation. shall 
not affect each Borrower' s obligation in respect of such Loans. The entries in the Register sha ll 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 each Person in \Vhose name a Loan and the 
Note cvidcnci.ng the same is registered as tho O\~mcr thereof for all purposes of this Agroement, 
notwithstanding notice or a1Jy provision herein to the contrary. With respect to any Lender, the assigmoent 
or other transfer of the Commitments of Sllch Lender and lhe rights to the principal of. and interest Oil, 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. to the extent provided in this Section 9.06(e), 
otherwise complies 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 n:gistration or assignment or other lmns fer 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 
payment of the administrative fee referred to in Section 9.06 c . The Register shall be available for 
inspection by each of tbc BmTOwers, the Swingline Lender and each Issuing Lender at any reasonable time 
and from time to time upon reasonabl e 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 may request and receive from 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 Section 9.06 c and this Sectio11 9.06 e have been satisfied. 

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 Lo.rn Party hereby submits t·o the exclusive jurisdiction of the United States Di strict Court 
for the Southern District or New York and of any New York State court sitting in ew 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 bereatter have to the laying of the venue of any such proceeding 
brought in such court and any claim ibat any such proceediJ1g brought in any sucb court has been brougbt 
in an inconvenient forum. 

Section 9.08 Counterparts; .I.nt.e1<ratlon: Effoctiveness. This Agreement shall become effective 
on the Effective Date. This Agreement may be signed in any number of counterparts, each of which shal.l 
be au original , with the same effect as if the signatures thereto and hereto were upon the same instrnment. 
On and after 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, oral or written, relating to the subject matter hereof 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 docL1111cm, amendment. approval , consen t, waiver, modification, information. 
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76 notice, certificate, 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 executed signature or the use of a paper-based recordkeeping 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 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 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 parties hereto to the same extent as a manual, original signature. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, 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 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 to 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 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 verification and (ii) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly followed by an original manually executed counterpart thereof. Without limiting the generality of the foregoing, each 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 legal effect, validity and enforceability as any paper original, and (B) waives any argument, defense 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. Section 9.09 Generally Accepted Accounting Principles. Unless otherwise specified herein, all accounting terms used herein shall be interpreted, all accounting determinations 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 Guarantor’s independent public accountants) with the audited consolidated financial statements of the Applicable Reporting Entity and its Consolidated Subsidiaries most recently delivered to the Lenders; provided, that, if an Applicable Reporting Entity notifies the Administrative Agent that the Applicable Reporting Entity wishes to amend any covenant in Article VI to eliminate the effect 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 Entity’s compliance with such covenant shall be determined on the basis of GAAP in effect immediately before the relevant change in GAAP became effective, until either such notice is withdrawn or such covenant is amended in a manner satisfactory to the Applicable Reporting Entity and the Required Lenders. Section 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 terms defined in this Agreement shall have the defined meanings when used in any instrument governed hereby or referred to herein and in any certificate or other document made or delivered pursuant hereto or thereto unless otherwise defined therein.

notice, certificate, report, statement, disclosure, or authorization to be signed or delivered in connection 
with this Agreement or any otber Loan Document or the trausrwtious contemplated hereby shall be deemed 
to include Electronic Signatures or executiou in the form of an Electronic Record, anJ contract fomiat-ious 
on electronic platforms approved by the Administrative Agent. deliveries or the keeping of records in 
electronic fonn, each of which shall be of the same legal effect, validity or enforceability as a manually 
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and 
as provided for in any applicable law. including tbe Federal ·lectronic 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 Uni.fonn 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 
parties hereto to the same extent as a manual, original signature. For tJ1c avoidance of doubt, the 
authorization under this paragraph may include. without limitation, 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 converted into another format, for tran mission, 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 to by the 
Administrative Agent pursuant to procedures approved by it; rovided that without limiting the foregoing. 
(i) to the ex tent the Administrative Agent has agreed to accept such Electrnnic Signature from any party 
hereto, the Administrative Agent and the other parties hereto shall be entitled to rely on any such Electronic 
Signature purportedly given by or 011 behalf of the execut ing party without further verification and (ii) upon 
the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly followed 
by an original manually executed counterpart thereof Without limiting the generality of the foregoing, each 
party hereto hereby (A) agrees that, for all purposes, including witlwLH limitation, in conuection with any 
workout, restructuring, enforcement of remedies, bankruptcy proceedings or litigation among the 
Administrative Agent, the Lenders and the Borrower, e.lectronic images of this Agreement or any other 
Loan Document (in each 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 argument, defense or right 
to contest lhe validi ty or enforceability of the Loan Documents ba ed 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 Accounti.ng Princi.ples. Unless otherwise specified herein, all 
accounting tenns used herein shall be interpreted, all accounting determinations hereunder shall be made 
and all financial statements required to be delivered hereunder sha .11 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 Subsidiaries most recently delivered to the Lenders; 
grovided, that, if an Applicable Reporting Entity notifies the Administrative Agent tbal the Applicable 
Reporhng Entity wishes to amend any covena11t in Artic le VI to eliminate the effecl of any change in G AAP 
on the opemtion 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 
Entity's compliance with such covenant shall be detcnnincd on the basis of GAAP in effect immediately 
b!!fore lbe relevant change in GAAP became effective, until c::ither such notice is withdrawn or such 
covenant i~ amended in a manner satisfactory to the Applicable Reporting Entity and the Required Lenders. 

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

(a) All tenns defined in this Agreement shall have the defined meanings when used in any 
instrument governed hereby or referred to herein and in any certificate or other document made or delivered 
nursuant hereto or thereto unless otherwise defined therein. 
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77 (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 agreement, as applicable, in its entirety 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 Agreement unless the context otherwise requires; references in any instrument 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 agreement unless the context otherwise requires. (d) The definitions contained in this Agreement shall apply equally to the singular and plural forms 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 without 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 governed by or referred to in this Agreement shall be construed (i) as referring to such agreement, instrument, statute or document as the same may be amended, supplemented or otherwise modified from time to time (subject to any restrictions on such amendments, supplements or modifications set forth 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 statutes) by succession of comparable successor statutes and (ii) 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. (f) 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 senior management of such Person (including managers, in the case of limited liability companies, and general partners, in the case of partnerships) has current actual 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 TRIAL. EACH OF THE LOAN PARTIES 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 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 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,

(b) The words "hereof', "herein"', "hereunder" and words of similar impon when used in this 
Agreement or in any instrument or agreement governed here shall be construed to refer to this Agreement 
or such i11 strumeut or agreement, as applicable, in its entirety and nut to any pa11icular provision or 
subdivision hereof or thereof. 

(c) References in this Agreement to "Article"', "Section". "Exhibit". "Schedule" or another 
subdivision or atta1,bment shall he construed to refer to ao article, section or other subdivision of. or ao 
exhihit schedule or other attachment to, this Agreement unless the context other,i,,ise requires; references 
in any instrument 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 o( or an exhibit, 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 
fom1s of such terms. Whenever the context may require. any pronoun shall include the corresponding 
masculine, femini11e and neuter forms. The won.I "will" shall be construed to have the same meaning as 
the word ··shall". The term "including" shall be construed tu have the .same meaning as the phras-: 
"including without bmitation". 

(e) Unless the context other.vise requires. any definition of or reference to ,my agreement, 
instrument, statute (Jr document co• tained 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 agreement, 
instrument, statute or document as the same may be amended, supplemented or otherwise modified from 
ti me to time (subject to any restrictions on such amendments. supplements or modifications set fo1th in this 
Agreement or in any agreement or instrument governed by or referred to in this Agreement), including (in 
tbe case of agreements or instruments) by waiver or consent a1Jd (in the case of statutes) by succession of 
comparable successor statutes and (ii) 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. 

(f) Unless tbe context otherwise requires, wheuever any statemeut is qualified by "to the best 
knowledge of' or "known lo" (or a similar phrase) any Person that is not a natural person, it is imended to 
indicat1:: 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 Jirnited liability companies, and general partners. in the case of 
partnerships) has current actual 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 TRIAL EACH OF THE LOAN PARTIES 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 procedure for handling 
confidential infonnation of this nature and in accordance witb safe and sound banking practices: provided, 
that nothing herein shall prevent any Lender from disclosing such infonuatioo (i) to any other Lender or to 
any Agem, (ii) to any other Person if reasonably incidental to the administration of the Loans and Letter of 
Credit Liabilities. (iii) upon the order of aL1y c.ourt or admirtistrative agency, (iv) to the extent requested by, 
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78 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 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) to the extent necessary in connection with the exercise of any remedy hereunder, (viii) to such Lender’s or any Agent’s Affiliates and their respective directors, officers, 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 Company, (x) to Gold Sheets and other similar bank trade publications, such information to consist solely of deal terms 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 proposed Participant or Assignee or to any actual or prospective counterparty (or its advisors) to any securitization, 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 financial 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 “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 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 behalf of any Lender) hereby notifies the Loan Parties that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub.L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) and the Beneficial Ownership Regulation, it is required to obtain, verify and record information that identifies each Borrower and the Guarantor, which information includes the name and address of each Loan Party and other information that will allow such Lender or the Administrative Agent, as applicable, to identify 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 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 Loan Parties, their respective Affiliates and/or their respective stockholders (collectively, solely for purposes of this paragraph, the “Borrower Parties”). Each Loan Party 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 good faith) between any Lender Party, on the one hand, and any Borrower Party, 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 hereunder and thereunder) are arm’s-length commercial transactions between the Lender Parties, on the one hand, and the Loan Parties, on the other and (b) in connection therewith and

with the process leading thereto, (i) 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 rights or remedies with respect thereto) or the process leading thereto (irrespective 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 Party 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. 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 leading thereto. Each Loan Party agrees that it will not claim that any Lender

or required to be disclosed to. any rating agency or regulatory agency or similar authority (including any 
self-regulatory authority, such as the ational Association of lnsurance Conuuissiouers), ( v) wbich had 
been publicly <li sclose<l other than as a result of a Jisdosure 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 party, (vii) to the extent necessary in connection with the exercise of any 
remedy hereunder, (viii) to such Lender's or any Agent's Affiliates and their respective directors, officers, 
employees, service providers a• d agents including legal counsel and independent auditors (it being 
understood that tbe Persons to whom such disclosure is ma<le will be infonned oftbe confidential nature of 
5uch information and instructed to keep such information confidential), (ix) with the consent of the 
Company, {x) to Gold Sheets and other s imilar bank trade publications, such information to consist solely 
of deal terms 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 proposed Participant or Assignee or 
to any actual or prospective counterparty (or its auvisors) to any securitizahon, swap ur derivative 
transaction relating to the Loan Parties ' Obligation herettnder. 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 horne page or similar place for dissemination of 
information on the Internet or worldwide web, in each case. after the c1osing of the transactions 
contemplated by this Agreement in the fom1 of a "tombstone" or other release limited to uescribing the 
names of the Loan Parties or thefr Affiliates, or any of them, and the amount, type and closing date of such 
transactions, all at their sole expense. 

Section 9.13 USA PATRIOT A1,;t Notice. Each Lender that is subject to the Palriot Act (as 
hereinafter defined) and the Benelicial Ownership Regulation and the Administrative Agent (fo r itsel f and 
not on behalf of any Lender) hereby notifies the Loan Parties that pursuant to the requirements of the USA 
PATRIOT Ac,t (Title rn of Pub.L. !07-56 (signed i11to law October 26, 200 I)) (the "Patriot Act') and the 
Beneficial Ow11ership Rcgulatio11, it is rcqui:red to obtain, verify and record information that identifies each 
Borrower and the Guarantor, whjcb infonuation includes the name and address of each Loan Party and 
other information that will allow such Lender or the Administrative Agent, as applicable, to identify 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 Regulati-on, the Beneficial Ownership Regulation. 

Section 9.14 o Fiduciary Dutv. Each Agent, each Lender aml their respective Affiliates 
(collectively, solely for purposes of this paragraph, the "Lender Parties"), may have economic interests that 
conflict with those of the Loan Parties, their respective Affiliates and/or their respective stockholders 
(collectively, solely for purposes of this paragraph. the "Borrower Parties"). Each Loan Party 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 duly of good faith) between any 
Lender Parry, on the one hand, and any Borrower Party, 011 the other. The Lender Parties acknowledge and 
agree that (a) the transactions contemplated by the Loan Documents (including the exercise of rights and 
remedies hereunder and thereunder) arc arrn's-lcngtb commercial transactions between the Lender Parties, 
ou t·he one hand, and the Loan Pai1ies. on the other and (b) in cormection therewith and with the process 
leading thereto, (i) no Lender Party has assumed ai1 advisory or fiduciary 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\vhether any Lender Party has advised, 
is currently advising or will advise any £3orrowcr Party on other matters) or any other obligation to any 
Borrower Party except the obligations express ly 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 Borrov,.·er Party. Each Loan Parly 
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 
trans:J.ctions and the process leading thereto. Each Loan Party agrees that it will not claim that any Lender 
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79 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. 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 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 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 hereunder which may be 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 liability, including, if applicable: (i) a reduction in full or in part or cancellation of any such liability; (ii) 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 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 liability under this Agreement or any other Loan Document; or (iii) 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 each Agent and Each Lender, as applicable. Section 9.17 Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any tim
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 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 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 Severability. Any provision of any Loan Document held to be invalid, illegal 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 and enforceability of the remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate 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 Agreement.

Party bas rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to any 
Borrower Paity, in connection with such transaction or the process leading thereto. 

Section 9.15 Acknowledgment and Consent to Bail-in of Affected Financial Institutions. 
Notwithstandi.ng anythi.ng to the contrary in any Loan Document or in any other agreement. arrangement 
or understandi.ng among any such parties, each pa1ty hereto acknowledges that any liability of any Affected 
fimmcial lustitution ari sing 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 
consents to, and acknowledges and agrees to be bound by: 

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

(b) the effects of any Bail-in Action on any such liability. including, if applicable: 

(i) a reduction in full or in part or cancellation of any such liability; 

(ii) a conversion of all. or a portion of, such liability into shares or other instruments 
of ownership in sucb 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 lieu of any rights with respect to any such liability under this 
Agre.ement or any other Loan Document; or 

(iii) the variation of the tenns of such liability in connection wilh 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 Each Lender, as applicable. 

Section 9.17 Interest Rate Limitation. Notwithstanding anything herein to the contrary, ifat any 
time the interest rate applicable to any Loan, together with all fees, charges and other amounts which arc 
treated as interest OIi such Loan under applicable law (collectively the '"Charges"), shall exceed the 
maximum lawfol rate (the ''Maximum Rate") which may be contracted for, charged, taken, received or 
reserved by the Lender holding sucb Loan in accordance with applicable law, the rate of interest payable in 
respect of such Loan hereunder, together with all Charges payable i_n respect thereof: shall be limited to the 
Maximum Rate and, to the extent lawful. tbe interest and Charges that would have been payable in respect 
of such Loan but were uot payable as a resuJt of the operation of this Section shall be cumulated an<l the 
interest and Charges payable to 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 Severability. Any provision of any Loan Document held to be invalid, i !legal 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 and enforceability of the remaining 
provisions thereof; and the invalidity ofa particular provision in a paiticularjurisdiction shall not invalidate 
such provision in any other jurisdiction. 

Section 9.19 Headi.ngs . 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 o( 
or be taken into consideration in interpreting, this Agreement. 
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80 Section 9.20 Designated Borrower. (a) Designation. The Company may at any time, following 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 rights 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”): (i) NEC Acquisition. The NEC Acquisition shall have been consummated. (ii) Designation Agreement. The Administrative Agent shall have received a Designation Agreement duly executed by the Pre-Closing Approved Designated Borrower and the Company. (iii) Notes. On or prior to the Designated Borrower 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. (iv) Officers’ Certificate. The Administrative Agent shall have received a certificate dated the Effective Date signed on behalf of such Designated Borrower by any Authorized Officer of such Designated Borrower stating that (A) on the Designated Borrower Effective Date and after giving effect to the Loans and Letters of Credit being made or issued on the Designated Borrower Effective Date, no Default shall have occurred and be continuing, and (B) the representations and warranties of such Designated Borrower contained in the Loan Documents are true and correct on and as of the Designated Borrower 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. (v)
Secretary’s Certificates. On the Effective Date, the Administrative Agent shall have received (i) a certificate 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 certificate of the Secretary or an Assistant Secretary 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 articles of incorporation of such Designated Borrower certified by the Secretary of State (or equivalent body) of the jurisdiction of incorporation of such Designated Borrower and (y) the bylaws of such Designated Borrower, (B) as to the absence of dissolution or liquidation 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 execution, 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 Designated Borrower Effective Date, the Administrative Agent shall have received from counsel to such Designated Borrower, opinions

Section 9.20 Designated Borrower. 

(a) Designation. The Company may at any time, following 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-Closiug Approved Desig1Jated Borrower sbal l become a '"Designated 
Borrower" for pu'T'oses of this Agreement and, as such, shall have all of the rights and obligations of a 
Borrm,ver hereunder on the date that each of the follO\,ving conditions shall have been satisfied the date of 
effectiveness of such designation, the "Designated Borrower Effective Date"): 

(i) NtC Acquisition. The NEC Acquisition shall have been consummated. 

(ii) Designation Agreement. The Administrative Agent shall have received a 
Designation Agreement duly executed by the Pre-Closing Approved Designatetl Borrower aml the 
Company. 

(iii) otes. On or prior to the Designated Borrower Effoctive Date, the Administrative 
Agent shall have received a duly executed ote for the account of each Lender requesting delive1y 
of a Note pursuant to Section 2.05. 

(iv) Officers' Certificate. The Administrative Agent shall have received a certificate 
dated the Effective Date signed on behalf of such Designated Borrower by a.ny Authorized Officer 
of such Designated Bo1Tower stating tnat (A) on the Designated l3orrower Effective Date and after 
giving effect to the Loans and Letters of Credit being made or L sued on tbe Designated Borrower 
Effective Date, no Default shall have occurred and be continuing, and (8) the representations and 
warrantjes of such .Designated Borrower contained i.n the Loan Documents are true and correct on 
and as of the Designated Borrower Effective Date, except to the extent that such representations 
and warranties specificalJy refer to an 1:arlier <late, in which case they were true an<l correct as of 
such earlier date. 

(v) Secretary's Ce1tificates. On the Effective Date, the Administrative Agent shall 
have received (i) a certificate of the Secretary of State (or equivalent bo<ly) of the jurisdiction of 
incorpon,tion dated as of a recent date, as to the good standing of such Designated Borrower and 
(ii) a certificate of the Secretary or an Assistant Secretary of such Designated Bon-ower dated the 
Designated Borrower Effective Date and ce1tifying (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 Designated 
BorrO\ver ao<l (y) tbe bylaws of such Designated Borrower (B) as to the absence of dissolution or 
liquidation 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 din::ctors of such Designated 
Borrov,:cr authorizing the execution, 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 srecimen signatures of each officer of 
such Designated Borrower executing the Loan Documents to ,vhich such Designated Borrower is 
a party or any other docume-nt delivered in connection herewith or therewith. 

(vi) Opinions of Counsel. On the Designated Borrower Effective Date, the 
Administrative Agent shall have received from counsel to such Designated Borrower, opinions 
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81 addressed to the Administrative Agent and each Lender, dated the Designated Borrower Effective Date. (vii) Consents. All necessary governmental (domestic or foreign), regulatory and third party approvals, if any, 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 Company 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 Company makes any such election. (viii) Counsel Fees. The Administrative Agent shall have received full payment from the Company of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are billed through the Designated Borrower Effective Date and which have been invoiced one Business Day prior to the Designated Borrower Effective Date. (ix) 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-money laundering rules and regulations, including, without limitation, the Patriot Act and certification with respect to the Beneficial Ownership Regulation for such Designated Borrower if such Designated Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, in each 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 of a Borrower hereunder. The Administrative Agent shall promptly notify each Lender of the Company’s notice of such pending designation by the Company. (d) Termination. Upon the payment in full of all Obligations with respect to the Designated Borrower and performance in full of all other obligations of such Designated Borrower under this Agreement then, so long as at the time notice is given to such effect from the Administrative 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 Letters of Credit hereunder to or for the account of the Designated Borrower. Section 9.21 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 Commitments of each Lender party hereto shall be as set forth on the Appendix A (and (a) to the extent that such Lender constitutes a lender under the Existing Credit Agreement (a “Consenting Lender”), such Consenting 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 lender under the Existing Credit Agreement shall continue to be entitled to the benefits of

addressed to the Administrative Agent and cac,h Leader, dated the Designated Borrower Effective 
Date . 

(vii) Consents. All necessary governmental (domestic or foreign), regulatory and third 
party approvals, if any, authorizing borrowings hereunder ia conacction with the transactions 
contemplated by thjs Agreement and the othc:r Loan Documents shall have been obtained and 
remain in full fon.:e and effect, in each cai,e without any action being taken by any competent 
authorily which could restrain or prevent such transaction or impose, in the reasonahle judgment 
of the Administrative Agent, materially adverse conditions upon the consummation of suclt 
transactions: provided that any such approvals wi th respect to elections by the Company to increase 
the Commitment as contemplated by Sectioa 2. 19 or extend the Termination Date as contemplated 
by Section 2.08(d) need not be obtained or provided until the Company makes any such election. 

(viii) Counsel Fees. The Administrative Agent shall have received foll payment from 
the Company of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 
\A-'liich are billed through the Designated Burrower Effective Date and which have been invoiced 
one Business Day prior to the Desigaated Borrower Effective Date. 

(ix) 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-money laundering rnles and regulations, including. 
without limitation, the Patriot Act and certification with respect to the Beneficial Ownership 
Regulation for such Designated Borrower if such Designated Borrower qualifies as a "legal entity 
customer' ' under the Beneficial Ownership Regulation, in each case, as has been reasonably 
requested in writiag. 

(c) Upon the satisfaction of the conditions set forth in clause (b} above. such Pre-Closing 
Approved Designated BorrO\.ver shall thereupon become a "Designated Borrower" for purposes of this 
Agreement and, as such, shall have all of the rights and obligations of a Borrmver hereunder. The 
Administrative Agent shall promptly notify each Lemler uf tbe Company"s notice of sucn pen<ling 
designation by the Company. 

(d) Tern1ination. Upon the payment in full of all Obligations with respect to the Designated 
13orrower and perfonnance in full of all other obligations of !iuch Designated llon-ower under this 
Agree.meut then, so long as at the time notice is given to such effect from the Administrative 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 snall be under no further obligation to make any Loans or issue 
any Letters of Credit hereunder to or for the account or lhe Designated Borrower. 

Section 9.21 Amendment and Restatement of Existing Credit Agreement. Upon the execution 
and deli, cry of tltis 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 Commitments or each 
Lender party hereto sbal.l be as set forth on the Appendix A (and (a In the extent that such Lender constitutes 
a lender under the Existing Credit Agreement (a "Consenting Lender' '), such Consenting Leader' s 
commitment thereunder shall be terminated and replaced with its respective Commitment hereunder and 
(b} any leuder under the Existing Credit Agrt-'ement that is not Jjste<l Oi1 Appendix A shaU cease to be a 
Lender hereunder and its commitment thereunder sball be tenninatell; provided that, for the avoidance of 
doubt, such lender under the Existing Credit Agreement shall continue to be entitled to the benefits of 
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82 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 Credit or Swingline Loans outstanding on the Effective Date shall be reallocated to reflect such redetermined Commitment Ratio and (iv) each JLA Issuing Bank shall have the Fronting Sublimit set forth in Appendix B. Section 9.22 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 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 the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street 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 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 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 subject to a proceeding 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 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 state 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 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 “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. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

Section 9.03 of the Existing Credit Agreement). {ii) all accrued and unpaid interest and fees and other 
amounts o"ving under the Existing Credit Agreement shall have been paid by the Borrower under the 
Existing Credit Agreement, whether or not such interest. fee:s or other amounts would othenvise be clue 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 Commitment. 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 Lettc~ of Credit or Swingl_ine Loans outstanding on the Effective Date sbalJ be reallocated to reflect 
such re<letennined Commitment Ratio and (iv) each JLA Issuing Bank shall have the Fronting Sub limit set 
forth in Appendix B. 

Section 9.22 Acknowledgement Regarding Any Surmorted QFCs. To the extent that the Loan 
Documents provide suppurt. through a guarantee or otherwise, for hec.lge agreements o r any other agreement 
or instnm1ent that is a QFC (such support, "OFC Credit Support, , and, each such QFC. a '·Supported OFC"), 
the parties acknowledge and agree as follows with respect to the resolution power oftbe Federal Deposit 
Insurance Corporation under the Federal Deposit insurance Act and Title n of the Dodd-Frank Wall Street 
Reform and Consumer Protection Act (together with tho regulations promulgated thereunder, tho "U.S. 
_fu!_.ecial Resolution Regimes" ) in respect of such Suppo11e<l QFC and QFC Credit Support (with the 
provisions below applicable notwithstanding that the Loan Document 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 Uni ted States): 

(a) In the event a Covered Entity that 11; pai1y to a Supported Q.FC (eacJ1, 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 ,,,.·ill be effective to tbe same extent as tbe transfer would be 
effective under the U.S. Special Resolution Regirne if the Supported QFC and such QFC Credit Support 
(and any such interest, ob ligation and rights in property) were governed hy the laws of the United Stat-es or 
a state ofthe United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes 
subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under tho Loan Documents 
that migbt otherwise apply to such SupportedQFC or any QFC Credit Support tbatmay be exercised against 
uch overed Pa11y are permitted to be exercised to no greater extent tbau 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 pa1ties with respect. to a Defaulting Lender shall 
in no event affect the rights of any Cuvered Party with respect to a Supported QfC or any QFC Credit 
Suppmt. 

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

"BHC Act Affiliate" of a pany means an "affiliate'' (as such term is defined unJer. anJ 
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 tenn i.s defined in. and interpreted in accordance with, 12 C.F.R. 
§ 252.82(b): 

(ii) a "covered bank" as that tero1 is defined in. and interpreted in accorc.lance with. I~ C.F.R. 
§ 47.3(b); or 
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83 (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.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. §§ 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.S.C. 5390(c)(8)(D). ARTICLE X GUARANTY Section 10.01 Guaranty. The Guarantor unconditionally, absolutely and irrevocably guarantees to the Administrative Agent, each Lender and each 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). If the Company fails to 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 Guaranty shall be limited to an aggregate amount equal to the maximum amount that would not render the Guarantor’s obligations hereunder subject to avoidance under the Bankruptcy 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 of 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 or 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; (c) 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 existence, structure or ownership of the Company or any other Person or any of their respective Subsidiaries, or any insolvency, bankruptcy, reorganization or other similar proceeding affecting the Company or any other Person or any of their assets or any resulting release or discharge of any obligation (including any of the Obligations) of the Company or any other Person under any Loan Document; (e) the existence of any claim, 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 Issuing 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;

(iii) a "covered FSI" as that tennis defined in, and interpreted in accordance with, 12 C'.F.R. * 
382.2(b). 

"Default Right" has the meaning assigned to that tenn in. and shall be interpreted in 
accordance with. 12 C.F.R. §§ 252.81, 47.2 or 382. l. as applicable. 

"OFC" has the meaning assigned to the term "qualified financial contract" in, and shall bi! 
interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D). 

ARTICLEX 
GUARANTY 

Section I 0.01 Guaraatv. The Guarantor unconditionally, absolutely and irTevocably guarantees 
to the Administrative Agent, each Lender and each Issuing Lender. as though it was a primary obligor for. 
tbe full and punctual payment of the Obligations of the Company wben due (whether at stated maturity, 
upon acceleration or olher,1,·ise). [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 foregoi.ng, the liabi lity of the 
Guarantor individually with respect to its obligations, i.ncluding any payment made pursuant to , this 
Guaranty shall be li.mite<l to an aggregate amount equal to tbe maxjmum amount that would not render the 
Guarantor's obligations hereunder subject to avoidan1,;e under tbe Bankruptcy Code or any t.:omparable 
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 of the Company 
and sha.11 not apply to any Obligations of the Designated Borrower. 

Section l 0.02 Guaranty Unconditional. The obligations of the Guarantor hereunder shall be 
unconditional and absolute and, without limi ting the generality of the foregoing, shall not be released, 
discharged or otherwise affected by: 

(a) any change in the amount or purpose of or the time, manner. method, or place of payment 
or perfonnance of any of the Obligations or any ex.tension, 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 otherv.ise; 

(b) any modification. extension, renewal or amendment of or supplement to any Loan 
Document or any of the Obligations or any ex.ec·ution or delivery of any additional Loan Documents; 

(c) 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 existence, structure or m11mership of the Company or any other 
Person or any of their respective Subsidiaries, or any insolvency, bankruptcy. reorganization or otber similar 
proceeding affecting the Company or any other Person or any of their assets or any resulting release or 
discharge of any obligation (inc luding any of the Obligations) of the Company or any other Person under 
any Loan Document; 

(e) tbe existence of any claim, set-off, defense, counterclaim, withholding or otber right that 
the Guarantor or the Company may have at any time against any Person (including the Administrative 
Agent, the Lenders and the Issuing Lenders), whether in connection witl1 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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84 (f) any avoidance, subordination, invalidity or unenforceability relating 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 purports to revoke, terminate 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 to assert any breach of or default under any Loan Document or any breach of the Obligations; or (h) any other act or omission to act or delay of any kind by the Company, any other party 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 discharge 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 force 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 collateralized. If at any time any payment of any such Obligation is rescinded or must be otherwise restored or returned upon the insolvency, bankruptcy or reorganization of the Company or otherwise, the Guarantor’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 irrevocably waives (a) acceptance hereof, presentment, demand
for performance, promptness, diligence, notice of non-performance, default, acceleration, protest or dishonor and any notice not provided for herein, (b) any requirement that at any time any action be taken by any Person against the Company or any other Person, (c) any right to revoke this Guaranty, and (d) any defense based on any right of set-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 payee 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 contribution against any other guarantor of such Obligations until all such Obligations shall have been paid in full, all Commitments have been terminated and all Letters of Credit have either expired, been repaid in full or been cash collateralized. Section 10.06 Stay of Acceleration. If 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 of the Company otherwise subject to acceleration under the terms of any Loan Document shall nonetheless be payable by the Guarantor forthwith on demand by the Administrative Agent. Section 10.07 Continuing Guaranty. The Guaranty set forth in this Article X is a continuing guaranty, shall be binding on the Guarantor and its successors and assigns, and shall be enforceable by each 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 all or part 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 automatically be transferred

(t) any avoidance. subordination, inva lidity or unenforceability relating 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 pr(ihibit the payment of any Obligation by tbe 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, terminate or rescind any Obligation or provision of any Loan Document; 

(g) any failure of the Admjnistrative Agent. any Lender or any Issuing Lemler to assert any 
claim or demand or to exercise or enforce any righ1 or remedy under the provi. ions of any Loan Document 
or to assert any breach of or default under any Loan Document or any breach of the Obligations; or 

(h) any otl1er act or omission to act or delay of any kind by the Company, any other party to 
any Loan Document or any otber Person, or any other circ.:umstauce wbatsoever that might, but for the 
provisions of this clause (h), constitute a legal or equitable discharge of or defense to any obligation of the 
Guarantor hereunder. 

Section I 0.03 Discharne Onlv Upon Paymeot in f~1ll: Reinstatement in Certain Circumstances. 
The Guarantor' s obligations hereunder sha ll remain in full force 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 collateralized. If at any time any payment of any such Obligation is rescinded or must be otherv..·ise 
restored or returned upon the insolvency. bankruptcy or reorganization of the Company or otherv.:ise, the 
Guarantor's obligations hereunder shall be reinstated as though such payment had been due but not made 
al such time. 

Section J 0.04 Waiver by Guarautor. The Guarantor irrevucably waive~ (a) acceptance hereof, 
presentment. demand for perfonnance, promptness. diligenc..:e, notice of non-performance. default , 
acceleration. protest or dishonor and any notice not provided for herein. (b) any requirement that at any 
time any action be taken by any Person against the Company or any other Person, (c) any right to revoke 
th.is Guaranty, and (d) any defense based on any right of set-off, reeoupment, counterclaim, withholding or 
other deduction of any nature against or in respect of the Obligations. 

Section I 0.05 Subrogation. Upon making payment with respect to any of the Company's 
Obligations, the Guarantor shall be subrogated to the rights of the payee against the Company with respect 
to such payment; rovided that the Guarantor agrees it will not exercise any rights against the Company 
arisi_11g in connection wi tl1 such Obligations by way of subrogation against tbe Company. or by reason of 
contribution against any other guarantor of such Obligations until all such Obligations shall have heen paid 
in full, all Commitments have been tenninated and all Letters of Credit have either expired, been repaid in 
full or been cash collateralized. 

Section 10.06 Stav of Acceleration. If 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 rec1.ivership of the Company or othl.lr.vise), all Obligations of the Company otherwise subject 
to acceleration under the terms of any Loan Document shall nonetheless be payable by the Guarantor 
forthwith on demand by the Administrative Agent. 

Section 10.07 Co11tinuine Guaranty. The Guaranty set forth in this Article X is a continuing 
guaranty, shall be binding on the Guarantor and its successors and assigns, and shall be enforceable by each 
holder from time to tiine of the Obligations of the Company {i_ncluding, without limitation. the 
Administrative Agent, the Lender$ and the Issuing Lenders, each, a '"Guaranteed Party"). If all or pan of 
any Guaranteed Pariy'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 automatically be transferred 
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85 with such obligation; and without limitation of the foregoing, any of the Company’s Obligations shall be and remain Obligations entitled to the benefit of this Guaranty if 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. Section 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 paid to the Guarantor by or for the account of the Company with respect to such Obligation, such amount shall be held in trust for the benefit of each Lender, each Issuing 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 due and payable. Section 10.09 Duty to Stay Advised. The Guarantor agrees that the Lenders shall have no duty to advise the Guarantor of information known to them regarding the financial condition of the Company and the Guarantor hereby assumes responsibility for keeping itself advised of the financial condition of the Company. [Signature Pages to Follow]

with sucb obligation: and without limitation of the foregoing , any of the Company's Obligations shall be 
and remain Obligations entitled to the benefit of this Guaranty if any Guaranteed Party assigns or otherwise 
transfers all or part of its interest in such Obligation or any of it rights or obligations under any Loan 
Documenl. 

Section l 0.08 Default Pa meats b the Com an ·. Upon the occurrence and during the 
continuation of any default under any Obligati011 of the Company, if any amount sball be paid to the 
Guarantor by or for the account of the Company with respect to such Obligation, such amount shall be held 
in trust for the benefit of each Lender, each Issuing 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 due and 
payable . 

Section 10.09 Duty to Stay Advised. The Guarantor agrees that the Lenders . hall have no duty 
to advise the Guarantor of information known to them regarding the financial condition of the Company 
and the Guarantor hereby assumes responsibility for keeping itself advised of the financial condition of the 
Company. 

[Signature Pages to Follow] 
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[Signature Page to Capital Funding Credit Agreement] IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day and year 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

[N WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by 
their respective authorized officers as of the day and year first above writte.n. 

COMPANY: PPL CAPITAL FUNDTNG, TNC. 

By: /s/ Tadd J. Henninger 
Name: Tadd J. Henninger 
Title: Vice President and Treasurer 

G ARANTOR: PPL CORPORATJO 

By: /s/ Tadd J. Henninger 
Name: Tadd J. Henninger 
Title: Vice President-Finance and Treasurer 

[Signature Page to Capital Funding Credit Agreememj 



 

[Signature Page to Capital Funding Credit Agreement] WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, Issuing Lender, Swingline Lender and Lender By: /s/ Keith Luettel Name: Keith Luettel Title: Managing Director

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

By: Is/ Keith Luette! 
Name: Keith Luette! 
Title: Managing Director 

[Signature Page to Capital Funding Credi/ Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] JPMORGAN CHASE BANK, N.A., as Issuing Lender and Lender By: /s/ Nancy R. Barwig Name: Nancy R. Barwig Title: Executive Director

JPMORGAN CHASE BANK, N.A., 
as Issuing Lender and Lender 

By: /s/ Nancy R. Barwig 
Name: Nancy R. Barwig 
Title: Executive Director 

[Signature Page to Capital Funding CrediL Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] BANK OF AMERICA, N.A., as Issuing Lender and Lender By: /s/ Joe Creel Name: Joe Creel Title: Vice President

BANK OF AMERICA, N.A., 
as Issuing Lender o1.nd Lender 

By: /s/ Joe Creel 
Name: Joe Creel 
Title: Vice President 

[Signature Page to Capital Funding Credit Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] BARCLAYS BANK PLC, as Issuing Lender and Lender By: /s/ Craig Malloy Name: Craig Malloy Title: Director

BARCLAYS BANK PLC, 
as Issuing Lender .ind Lender 

By: /s/ Craig Malloy 
Name: Craig Malloy 
Title: Director 

[Signature Page to Capital Funding CrediL Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] MIZUHO BANK, LTD., as Issuing Lender and Lender By: /s/ Edward Sacks Name: Edward Sacks Title: Executive Director

MIZUHO BANK, LTD., 
as Issuing Lender .ind Lender 

By: /s/ Edward Sacks 
Name: Edward Sacks 
Title: Executive Director 

[Signature Page to Capital Funding CrediL Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] BANK OF MONTREAL, CHICAGO BRANCH, as Lender By: /s/ Darren Thomas Name: Darren Thomas Title: Director

BANK OF MONTREAL, CHICAGO 
BRANCI I, as Lender 

By: /s/ Darren Thomas 
Name: Darren Thomas 
Title: Director 

[Signature Page to Capital Funding CrediL Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as Lender By: /s/ Anju Abraham Name: Anju Abraham Title: Executive Director

CANADIAN IMPERIAL BANK OF 
COMMERCF., NEW YORK BRANCII, 
as Lenckr 

By: Isl Anju Abraham 
Name; Anju Abraham 
Title: Executive Director 

[Signature Page to Capital Funding CrediL Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] CREDIT SUISSE AG, NEW YORK BRANCH, as Lender By: /s/ Doreen Barr Name: Doreen Barr Title: Authorized Signatory By: /s/ Michael Dieffenbacher Name: Michael Dieffenbacher Title: Authorized Signatory

CREDIT SUISSE AG, NEW YORK 
BRANCH. as Lender 

By: /s/ Doreen Barr 
Name: Doreen Barr 
Title: Authorize<l Signatory 

By: /s/ Michael Dieffenbacher 
Name: Michael Dieffenbacher 
Title: Authorized Signatory 

[Signature Page to Capital Funding CrediL Agreemem] 



 

[Signature Page to Capital Funding Credit Agreement] GOLDMAN SACHS BANK USA, as Lender By: /s/ William E. Briggs IV Name: William E. Briggs IV Title: Authorized Signatory

GOLDMAN SACHS BANK USA, as Lender 

By: /s/ William E. Briggs IV 
Name: William E. Briggs IV 
Title: Authorized Signatol)' 

[Signature Page to Capital Funding CrediL Agreemem] 
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Title: Authorized Signatory 
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Title: Director 
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Title: Director 
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Name: Rita Walz-Cuccioli 
Title: Executive Director 
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Appendix A COMMITMENTS Lender Commitments Wells Fargo Bank, National Association $77,901,785.72 JPMorgan Chase Bank, N.A. $77,901,785.72 Bank of America, N.A. $77,901,785.72 Barclays Bank PLC $77,901,785.71 Mizuho Bank, Ltd. $77,901,785.71 Bank of Montreal, Chicago Branch $61,383,928.57 Canadian Imperial Bank of Commerce, New York Branch $61,383,928.57 Credit Suisse AG, New York Branch $61,383,928.57 Goldman Sachs Bank USA $61,383,928.57 Morgan Stanley Bank, N.A. $61,383,928.57 MUFG Bank, Ltd. $61,383,928.57 PNC Bank, National Association $61,383,928.57 Royal Bank of Canada $61,383,928.57 The Bank of Nova Scotia $61,383,928.57 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
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this “Agreement”) dated as of December 6, 2021 is entered into among PPL ELECTRIC UTILITIES CORPORATION, a Pennsylvania corporation (the “Borrower”), the LENDERS party hereto from time to time and WELLS FARGO BANK, NATIONAL ASSOCIATION, as the Administrative Agent. The parties hereto agree as follows: RECITALS The Borrower is a party to that certain $650,000,000 Amended and Restated 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 amend 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 agreements 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 I 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 forth below. “Additional Commitment Lender” has the meaning set forth in Section 2.08(d)(iv). “Additional Letter of Credit” means any letter of credit issued under this Agreement by an Issuing Lender on or after the Effective Date. “Adjusted London Interbank Offered Rate” means, for any Interest Period, a rate per annum equal to the quotient obtained (rounded upward, if necessary, t
the nearest 1/100th of 1%) by dividing (i) the London Interbank Offered Rate for such Interest Period by (ii) 1.00 minus the Euro-Dollar Reserve Percentage. “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” 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 the Borrower) duly completed by such Lender. “Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution. “Affiliate” means, with respect to any Person, any other Person who is directly or indirectly controlling, controlled by or under common control with such Person. A Person shall be deemed to control

AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this "Agreement") 
dated as of December 6, 2021 is entered into among PPL ELECTRIC UT1UTLES CORPORATION, a 
Penusylvanfa corporation (the "Borrower''), the LENDERS party hereto from time to time a11d WELLS 
FARGO BANK, NATIONAL ASSOCIATION, as the Administrative Agent. The parties hereto agree a~ 
follows: 

RECITALS 

The Borrower is a party to that ccnain $650,000,000 Amended and Restated 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 "Ex.istin Credit A recmcnt"); aud 

The Borrower has requested that the Administrative Agent and the Lenders amend and restate the 
Existing Credit Agreement to. among other things, exte• d tbe maturity date. and the Atlrnjnistrativc Agent 
and the Lenders have agreed to such amendment and restatement on the terms and conditions set fortb 
herein; 

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

ARTICLE I 
DEFINITIONS 

Section 1.01 Definitions. AU capitalized tenns used in this Agreement or in any Appendix, 
Schedule or Exhjbit hereto \Vhicb are not otherwise defined herein or therein shall have the respective 
meanings set forth below. 

"Additional Commitmeut Lender" ha.s the meaning set forth in Section 2.08(d)(iv). 

·• Additional Letter of Credit" me1:1ns any letter of credit issued under this Agreement by an Issuing 
Lender on or after the Effective Date. 

'·Adjusted London Interbank Offered Rate'' means, for any Interest Period. a rate per annum equal 
to the quotient obtained (rounded upward, if necessary , to the nearest I /I 00th of I%) by dividing (i) the 
London lnterbirnk Offered Rate for such Interest Period by (ii) 1.00 minus the Euro-Dollar Reserve 
Percentage. 

"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'' 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 the Borrower) duly completed by such Lender. 

'•Affected Financial Institution'' means (a) any EEA Financial Institution or (b) any UK Financial 
Institution . 

.. Affiliate" means, with respect to any Per.:;on, any other Person who is directly or inJirectly 
controlling, controlled by or under common control with such Person. A Person shall be deemed to control 



 

2 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 Affiliate of the Borrower or any of its Subsidiaries. “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 Documentation 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 (ii) in the case of its Euro-Dollar Loans, its Euro-Dollar Lending Office. “Applicable Percentage” means, for purposes of calculating (i) the applicable interest rate for any day for any Base Rate Loans or Euro-Dollar Loans, (ii) the applicable rate for the Commitment 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 current 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 Agencies, 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: Borrower’s Ratings (S&P
/Moody’s) Applicable Percentage for Commitment Fees Applicable Percentage for Base Rate Loans Applicable Percentage for Euro-Dollar Loans and Letter of Credit Fees Category A > A+ from S&P / A1 from Moody’s 0.075% 0.000% 0.875% Category B A from S&P / A2 from Moody’s 0.100% 0.000% 1.000% Category C A- from S&P / A3 from Moody’s 0.125% 0.125% 1.125% Category D BBB+ from S&P / Baa1 from Moody’s 0.175% 0.250% 1.250% Category E BBB from S&P / Baa2 from Moody’s 0.200% 0.500% 1.500% Category F ≤BBB- from S&P / Baa3 from Moody’s 0.250% 0.625% 1.625% “Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

another Person if such Person possesses, di.rectly or indirectl y, the pm,ver to direct or cause the direction of 
the management or policies of the controlled Person. whether through the ownersbjp of stock or its 
equivalent, by contract or otherwise. In no event shall any Agent or any Lender be deemed to be an Affiliate 
of the Borrower or any of its Subsidia1ies. 

"Agency Fee Letter" means that ce1tain fee letter dated as of October 28, 2021 among the Borrower. 
Wells FHrgo 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 modified from time to time. 

"Applicable Lcn<ling 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 
Oftice. 

"'A licable Pcrcenta~" means, for purposes of calculating (i) the applicable interest rate for any 
day for any Aase Rate Loans or Euro-Dol lar Loans. (ii) the applicable rate for the Commitment 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 current h.ighest Borrower's Ratings; provided , that, in the event that the 
Borrower's Rati11gs shalJ fall within different levels and ratings are maintained by both Rating Agencies, 
the applicab le rating shall be based on tbe hi gher of the two ratings unJess one of the ratings is two or more 
leve ls lower than the other, in which case the applicable rating shall be detennined by reference to the level 
one rating lower than the higher of the two ratings: 

Applicable 
Percentage for 

Applicable Applicable Eu.ro-Uollar 
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 from 0.075% 0 .000% 0.875% 
Moody's 

Category B A from S&P / A2 from 0.100% 0.000% l.000% 
Moodv's 

Category C A- from S&P / A3 from 0.125% 0.125% 1.125% 
Moody ' s 

Category D 8[38+ from S&P / Baal 0.175% 0.250% 1.250% 
from Moodv's 

Category E BBB from S&P / Baa2 from 0.200% 0.500%, 1.500% 
Moody's 

Category F ~13BB- from S&P / Baa3 0.250% 0.625% 1.625% 
from Moody's 

"Approved Fund'' means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate 
of a Lender or { c) an entity or an Affiliate. of an entity that administers or manages a Lender. 



 

3 “Asset Sale” means any sale of any assets, 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 Assumption 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” 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 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 frequency of making payments of interest calculated with reference to such Benchmark, in each 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 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 liability of an Affected Financial Institution. “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 I 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 failing banks, investment firms 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, (ii) 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 Offered Rate is unavailable or unascertainable. “Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans. “Base Rate Lending Office” means, as to each 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 the Borrower and the Administrative Agent. “Base Rate Loan” means (a) a Loan (other than a Swingline Loan) in respect of which interest is computed on the basis of the Base Rate and (b) a Swingline Loan in respect of which interest is computed on the basis of the LIBOR Market Index Rate.

"Asset Sak" means any sale of any assets. 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). 

·'Assi nment and Assum tion A reement" means au Assignment and Assumption Agreement, 
substantially in the fon11 of attac hed Exhibit C, under which an i1_1terest ofa Lender hereunder is transferred 
to an El igible Assignee pursuant to Section 9.06(c). 

'"Availability Period" means the period from and including the Effective Date to but excluding the 
Terminal.ion Date. 

"Available Tenor" means, as of any date of determination and with respect to the then-current 
Denchmark, 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 i1Jterest 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 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"lmerest Period'" pursuant to Section 2.J4(b)(iv). 

"Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the applicable 
Roc!solution Authority in respect of any liability ofan Affected Financial Institution. 

·'Bail-ln Legislation" means, (a) with respect to any EBA Member Country implementing Article 
55 of Directive 2014/S9/EU of the European Parliament and of the Council of the European Union, the 
implementing lmv, regulation rnle 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 I of 
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or 
rule applicable i.11 the United Kingdom relating to the resolution of unsound or failing banks, investment 
finns or other financial institutions or their affi liates ( other than through liquidation, administration or other 
insolvency proceedings). 

··Bankruptcy Code" meant> 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 h.ighest of(i) the Prime Rate for such 
day, (ii) the sun1 of J /2 of l % plus the federal Funds Rate for sud1 day and (iii) subject to Section 2.14 and 
Section 2.15 , the London Interbank Offered Rate plus l %; provided that clause (iii) shall not be applicable 
during any period i11 whicb the London lnlerbank Offered Rate is L11rnvailable or unascet1ainable. 

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

''Base Rate Lending Office" means as to each 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 the Borrower and tho Administrative Agent. 

"Base Rate Loan" means (a) a Loan (other than a Swing!ine Loan) in respect of which interest is 
computed on the basis of the Base Rate and (b) a Swingline Loan in respect of which interest is computed 
on the basis of the LIBOR Market Index Rate. 
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4 “Benchmark” means, 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 Rate Election, as applicable, and its related Benchmark Replacement Date have occurred with respect to the London Interbank Offered 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 Replacement has replaced such prior benchmark rate pursuant to Section 2.14(b)(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 related 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 selection or recommendation of 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 rate as a replacement for the then-current Benchmark for Dollar-denominated syndicated credit facilities at such time 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 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 determining a benchmark rate as a replacement for the then-current Benchmark for 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), 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 determined for purposes of this definition and (ii) 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. If 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 less 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:

'Beaclunark'' means, iaitially, the London Interbank Offered Rate or LIBOR Market Index Rate, 
as applicable; rovide<l that if a Bencbmark Transition Event, a Tenn SOFR Tnrnsitioo Event. an Early 
Opt-in Election or an Other Benchmark Rate Election, as applicable, and its related Benchmark 
Replacement Date have occutTed with respect to the London Interbank Offered 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 Replacement has replaced such prior 
benchmark rate pursuant to Section 2. l 4(b )(i.). 

'·Benchmark Replacement" means, for any Available Tenor, 

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

( 1) 
Adjustment; 

(2) 
Adjustment; 

the sum of: (A} Term SOFR and (B) the related Benchmark Rephicerne• t 

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

(3) the sum of: (A) the altemate 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 selection or recommendation 
of a replacement benchmark rate or the mechanism for detennini.ng such a rate by the Relevant 
Goverrunental Body or (ii) any evolving or tben-prevailing market convention for determining a 
benchmark rate as a replacement for the then-current Benchmark for Dollar-denominated 
syndicated credit facilities at such time 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) th~ 
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 tbe Administrative Agent and the Borrower as the replacement for tbe 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 for Dollar-denominated syndicated credit facilities at such time and (ii) the related Benchmark 
Replacement Adjustment; 

provided that , (i) in the case of clause (a)(l), if the Administrative Agent decides that Term SOFR 
is not administratively feasible for the Administrative Agent, then Term SOFR w·ill be deemed unable to 
be detcnnined for purposes of this definition and (ii) in the case of clause (a)( 1) or clause (b) of this 
defini tion, the appticable Un!:!djusted Renchmark 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. If the Benchmark Replacement as detem1ined pummnt to clause (a)( l ). (a)(2) or (a)(3), clause 
(b) or clause (c) of this definition would be less than the Floor, the Benchmark Replacement wi ll 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: 
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5 (a) for purposes 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 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 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 Benchmark Replacement is first 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 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 (i) any selection or recommendation 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 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 applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated
credit facilities; and (c) for purposes of clause (b) of the definition of “Benchmark Replacement,” 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 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 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) 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 of such Benchmark for purposes of this definition 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 Conforming 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 of “London Business Day,” timing and frequency of determining rates and making payments of interest, timing of borrowing requests o

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 to permit the administration thereof by the Administrative Agent in a manner substantially

(a) for purposes of clauses (a)( I) and (a)(2) of the definition of "Benchmark Replacement,'' the first 
alternative set forth in the order below that can be detennincd 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 A vai !able 
Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement 

(2) the spread adjustment (whiC-11 may be a positive or negative value or zero) as of the. 
Reference Time such Benchmark Replacement is first set for such L11terest Period that 
would apply to the fallback rate for a derivative transaction refercnci.ag tbe !SD.A 
Definitions to be effective upon an inJex cessation event wilh 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 
adjustmeat, or method for calculating or tletenniniDg such spread adjustment, (which may be a 
positive or negative value or zero) that has been selected by the Auministrative Agent and the 
Borrower giving due consideration to (i) any selection or recommendation ofa spread adjustment, 
or method for calculating or detennining such spread adjustment, for the replacement of such 
Available Tenor of such Benchmark witb 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 determining a spread adjustment, or method for 
calculating or detenni ning 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 

(c) for purposes of clause (b) of th.e definition or "Bench.mark "Replacemeni," the spread adjustment, 
or method for calculating or determining such spread adjustment. (which may be a positive or 
negative va lue or zero) as of the Reference Time of such Benchmark Replacement is first set for 
such Interest Period that bas been selected or recommended by the Relevant Governmental Body 
for the replacement of such Available Teooi: of such Benchmark, wi th a SO FR-based rate; 

provided that, (x) in the case o f clauses (a) and (c) above. such adjustment is 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) iftJ1e then-current Benchmark is 
a tenn rate, more than one tenor of such 13enchmark is available as of the appl.icable 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 tenn rate, the Available Tenor of s·uch 
Benchmark for purposes of this definition of "Benchmark Replacement Adjustment"' shall be deemed to 
be, with respect to each Unadjusted Benchmark Replacement having a payment period for interest 
calculate<l with Jeference thereto, the Available Tenor that has approximately 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 definition of 
''13ase Rate," the defmition 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 of "London Business 
Day,' ' timing and frequency of determining rates and making payments of interest, timing of botrnwing 
requests or prepayment, con.version or continuation notices. length oflookback 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 to permit the administration tbereofby the Administrative Agent in a manner substantially 
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6 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 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 (i) 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 ceases to provide all Available Tenors of such Benchmark (or such component thereof); (b) in the case of clause (c) 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 Term SOFR Transition Event, the date that is thirty (30) days after 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 (6th) 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 (5th) 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, (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 occurred prior to 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 Available Tenors of such Benchmark (or the published component used in the calculation thereof). “Benchmark 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 thereof) announcing that such administrator has ceased or will cease to provide all Available 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 thereof); (b) a 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



 

7 such Benchmark (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 states that the administrator of such Benchmark (or such component) has ceased or will cease to provide all Available 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 thereof); or (c) a 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 Available 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 statement or publication of information 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) 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 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 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 introductory 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 case of a Euro-Dollar Borrowing, having a single Interest Period. “Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in Charlotte, North Carolina or New York, New York are authorized by law to close; provided, that, when used in Article III with respect to any action taken by or with respect to any Issuing 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 or interest 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 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 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 GAAP.

such Benchmark (or sucb component). a resolution authority with jurisdiction ove.r the admini.strator for 
such Benchmark ( or such compooeut) or a court or au entity with sirni tar insolvency or resolution authority 
over the administrator for such Benchmark ( or sucb component), which states that tbe administrator of such 
Benchmark (or such component) has ceased or will cease to provide all Available 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 thereot); or 

(c) a public . tarement 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 Available Tenors of such Benchmark ( or such component thereot) are no longer representative. 

For the avoidance of doubt, a· Benchmark Transition Event'" wi ll 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 to each then-current Available Tenor of such Benchmark (or the published component used in 
the calculation thereof). 

'·Benchmark Unavailabilitv Period" mean~ 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 hereunder and under 
any Loan Document in accordance with Section 2. l 4(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. l 4(b ) . 

.. Beneficial Ownership Regulation" means JI C.F.R. § 1010.230. 

'"Borrower'' has the meaning set forth in the introductory paragraph hereto. 

"'Burrower's Ratin1;" meaus the senior secured long-tena liebt rating of the Burrower 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 Dav" means any day except a Saturday, Sunday or other day on which commercial banks 
in Charlotte, North Carolina or New York, New York are authorized by law to close; provided, that, when 
used in Article lll with respect to any action taken by or with respect to any lssuiug Lender, the tcnn 
"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 Leiter of Credit is located; an,:J 
provided, further, that when used with respect to any borrowing of', payment or prepayment of principal of 
or interest on, or the Interest Period for, a Euro-Dollar Loan. or a notice by the Borrower with respect to 
auy 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 accordance with GAAP, should be 
capitalized on the lessee 's balance sheer. 

'"Capital Lease Obligations" means. with respect to any Person, all obligations or such Person as 
lessee under Capital Leases, in each case taken at the amount thereof accounted for as liabilities in 
accordance with GAAP. 
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8 “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 of 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 to any Lender, the commitment of such Lender to (i) make Loans under this Agreement, (ii) refund or purchase participations in Swingline Loans pursuant to Section 2.02 and (iii) purchase participations in Letters of Credit pursuant to Article III 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 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 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 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 of “Consolidated Debt”) and (B) the consolidated shareowners’ equity (determined in accordance with GAAP) of the common, preference and preferred shareowners of the Borrower and minority interests recorded on the Borrower’s consolidated financial statements (excluding from 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 electricity, 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 income/loss of the Borrower on any date of determination solely with respect to the effect of any pension and other post-retirement benefit liability adjustment recorded in accordance with GAAP), 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 shareowners’ equity attributable to assets securing Non-Recourse Debt. “Consolidated Debt” means the consolidated 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 GAAP.

"Change of Control'" means (i) the acquisition by any Person, or two or more Persons acting in 
co•cert, of beneficial ownersliip (within tbe meaning of Rule 13!.l-3 of the Securities and Exchange 
Commission Lmder the Securities Excbaoge Act of 1934, as amended) of 25% or more of the outstanding 
shares of oting stock of PPL Corporation or its successors or ii) the fail ure at any time of PPL Corporation 
or its successors to own, directly or indirec tly, 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 {i) make 
Loans under this Agreement, (ii) refund or purchase participations in Swingline Loans pursuant to 
Section 2.02 and (iii) purchase participations in Letters of Credit pursuant to Article Ill hereof. as set forth 
in Aimendix 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, witb respect to any Leuder, 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 Taxos that arc imposed on or measured by 
net income (however denominated) or that arc franchise or branch profits or similar Taxes. 

·'Consenting Lender" has the meaning set forth in Section 9.17. 

·'Consolidated Capitalization" means the SUJD of, without duplication, (A) the Consolidated Debt 
(without giving effect to clause {b) of the definition of ·'Consolidated Debt'') and (B} the consolidated 
shareowners' equity (detennined in accordance with GAAP) of the common, preference and preferred 
shareowners of the Borrower and minority interests recorded on the Borrower ' s consolidated financial 
statements (excluding from sharcowners' equity (i) the effect of all unrealized gains and losses reported 
under F inancial Accounting Standards Board Accounting Staudards Codification Topic 815 in connection 
wi th (x) forward contracts, futures contracts, options contracts or other derivatives or hedging agreements 
for the future delivery of electricity, capacity, fuel or other commodities and (y) fnterest Rate Protection 
Agreements, foreign currency exchange agreements or other interest or exchange rate hedging 
arrangements and (ii) the balance of accumulated other comprehensive income/loss of the Borrower on any 
date of detennination solely witb respect to tbe effect of any pension and other post•retirement benefit 
liahility adjustment recorded in accordance with GAAP), except that for purpm;es 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 shareowners· 
equity attributable to assets securing Non-Recourse Debt. 

"Consolidated Deht" means the consolidated Debt of the Borrower and its Consolidated 
Subsidiaries (determined in accordance \Vitb 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 shal1 exclude (i) Hybrid Securities of the Borrower and its Consolidated 
Subsidiari es in ao aggregate amount as sbal I not exceed 15% of Consolidated Capitaliz.ation and (ii) .quity
Linked Securi ties in a11 aggregate amount as shall nof exceed I 5% ofCom;o lidated 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. 
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9 “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 period having approximately the same length (disregarding business day adjustment) as such Available Tenor. “Credit Event” means a Borrowing or the issuance, renewal or extension of a Letter of Credit. “Current Termination Date” has the meaning set forth in Section 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 Governmental Body for determining “Daily Simple SOFR” for 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 establish another convention in its reasonable discretion. “Debt” of any Person means, without duplication, (i) all obligations of such Person for borrowed money, (ii) all obligations of such Person evidenced 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 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’ 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 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 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 Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, 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 cured or waived, become an Event of Default. “Defaulting Lender” 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 to be a Defaulting Lender (subject to cure as expressly contemplated in the

definition of “Lender Default”)

"Continuing Leader" means with respect to any c-Vent described in Section 2.0S(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 comrany, 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 period having aprrox.imately the same length (disregarding 
business day adjustment) as such Available Tenor. 

''Credit Event" means a Borrowing or the issuance, renewal or extension of a Letter of Credit. 

"Current Tennination Date" has the meaning set forth in Section 2.08(d)(ii). 

"'Daily Simple SOFR" means, for any day, SOFR, witl1 tbe conventions for this rn:te (which will 
include a lookback) being e.stablished by the Administrative Agent in accordance with the conventions for 
this rate selected or recommended by the Relevant Governmental Body for dete.rmining "Daily Simple 
SOFR"' for syndicated business loans; provided. that if the Administrative Agent decides that any such 
convention is not administratively feasible for the Administrative Agent, then the Adrniuistrative Agent 
may establish another convention in its reasonable discretion. 

"Debt' ' of any Person means. without duplication. (i) all obligations of such Person for borrowed 
money, (ii) all obligations of such Person evidenced by bonds. debentures, notes or similar instruments, 
(iii) all Guarantees by such Person of Debt of others, (iv) all Capital ease Obligations and Synthetic Leases 
of such Per, on, (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, terminatioa or liquidation 
thereot), but only to the extent that such net obligations exceed $75 ,000,000 in the aggregate and (vi) all 
obligations of such Person as au accouat party in respect of Jetters of credit and bankers ' 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 
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 under any lease agreement (including any lease intended as security) that is 
not a Carita! Lease or a Synthetic Lease. 

''Debtor Relief Laws'' means the Bankruptcy Code, and all other liquidation, conservatorship, 
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, 
reorganization, or simi lar debtor relief Laws of the United States or other applicable jurisdictioas 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 cured or waived, hecome an Event of Default. 

·'Defaulting Lender" means at any time any Lender with respect to v,,hich a Lender Default is in 
effect at such time, inclnding any Lender subject to a Bail-Jn Action. Any determination by the 
Administrat ive Agent that a Lender is a Defaulting Lender under any one or more clauses of the definition 
of"L1:::nder Default" shall be coaclusive and binding absent manifest error, and such Lender shall be deemed 
to be a Defaulting Le11der (subject to cure as expressly contemplated in the definition of "Lender Default") 
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10 upon delivery of written 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., 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 America. “Early Opt-in 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 to (or the request by the Borrower to the Administrative Agent to notify) each 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 to trigger a fallback 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. “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 Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent. “EEA Member Country” means any of the member states of the European Union, Iceland,
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” means 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.S.C. 7006. “Electronic Signature” has the meaning assigned to that term in, and shall be interpreted in accordance with, 15 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 combined capital and surplus of at least $100,000,000; (iii) 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

upon delivery of written 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., each in its capacity as a documentation agent in respect of this Agreement. 

'•Dollars" and the sign "i'' means lawful money of the United States of America. 

''Early Opt-in 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 to (or the request by the Borrower to the 
Administrative Agent to notify) each of the other pa11ies 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 teru1 
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 avai lable for review), ~md 

(b) the joint election by the Adn:ti.njstrative Agent and the Borrower to trigger a fall back from 
the Lon<lou Jnterbaok 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 whicb is subject to the supervision of an EEA Resoluiion Authority, (b) any entity 
established in an EEA Member Country wb.ich i. a parent of an institution described in clause (a) of this 
definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of 
an institution described in cla.uses (a) or (b) of this defmition and is subject to consolidated supervision with 
its parent. 

"EEA Member Country" means any of the member states of the European Union, Iceland. 
Liechtenstein, and Norway. 

·'EEA Resolution Authority·• means any public administrative authority or any person entrnsted 
with public administrative authority of any EEA Member Country (including any delegee) having 
responsibility for the resolution of any EEA Financial lnstitution. 

''Effective Date'' means the date on which the Administrative Agent determines that the conditions 
specified in or pursuant to Section 4.0 I 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 shed I be interpreted in accordance 
with, 15 U.S.C. 7006. 

"'Electronic Signature" has the meaning assigned to that term in. a•d sbaU be inforpretcd in 
accordance with. 15 U.S.C. 7006. 

"Eligible Assignee" means (i) a Lender: (ii) a commercial bank organized under the laws of the 
United States an<l having a combined capital aml surplus of at least $100,000,000: (iii) a commercial bank 
organized un<ler the laws of any other cou• try whjch is a member of the Organizatioo for Economic 
Cooperation and Development, or a political subdivision of any such country and having a combined capital 
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11 and surplus of at least $100,000,000; provided, that such bank is acting through a branch or agency located and licensed in the United States; (iv) an Affiliate 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 Affiliates and (b) notwithstanding the foregoing, “Eligible Assignee” shall not include the Borrower or any of its Affiliates. “Environmental Laws” means any and all federal, state and local statutes, laws, regulations, 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, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes into the environment including, without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes. “Environmental Liabilities” means all liabilities (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 exchangeable for, equity securities of the Borrower, such Subsidiary or PPL Corporation,
including any securities issued by any of such Persons which are pledged to secure any obligation of any holder to purchase equity securities of the Borrower, any of its Subsidiaries or PPL Corporation. “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any successor statute. “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 employer under Section 414(b) or (c) 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), (c), (m) or (o) 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 Euro-Dollar Loans. “Euro-Dollar Lending Office” means, as to each Lender, its office, branch or Affiliate located at its address set forth in its Administrative Questionnaire (or identified in its 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 Euro-Dollar Lending Office 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.

and sur_plus of at least$ l 00,000,000; rovided, that such bank is acting through a branch or agcucy located 
and licensed in the United States; (iv} an Affiliate of a Leocler tbat is an "accrec.lited investor" (as defined 
in Regulation D under the Securities Act of 1933, as amended) or (v) an Approved fund: provided, that, in 
each ca~e (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 foregoin~. "Eligible 
Assignee" shall not include the Borrower or any of its Affiliates. 

·'Environmental Laws" means any and all federal, state and local statutes, laws, regulations, 
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses or other 
\Vritten 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 !he environment including, withOLJl limitation, ambient air, surface water, ground 
water, or land, or otherwise relating to the manufacrure processing, distribution, use, treatment, storage, 
disposal, transport or handling of pollutants, contaminants petroleum or petrnleum products, chemicals or 
industrial, toxic or Hazardous Substances or wastes. 

''Environmental Liabilities" means all liabilities (including anticipated compbance costs) in 
connection with or relating to the business, assets, presently or previously owned, leased or operated 
property, activities (including without limitation, off-s-ite disposal) or operations of the Borrower or any of 
its Subsidiaries which arise under Environmental Laws or relate to Hazardous Substances. 

"Eguitv-Li nked Securities" means any securities of the Borrower or any of its Subsidiaries which 
are convertible into, or exchangeable for, equity securities of the Borrower, such Subsidiary or PPL 
Corporation, including any securities issued by any of such Persons which are pledged to secure any 
obligation of any holder to purchase equity securities of the Borrower, any of its Subsidiaries or PPL 
Corporation. 

"ERISA'' means the Employee Retirement Income Security Act of 1974, as amended. or any 
successor statute. 

"ER1SA Group" means the Borrower and all corporations and all trades or businesses (whether or 
not incorporated) ,vhich, together with the Borrower, are treated as a single employer under Section 4 I 4(b) 
or (c) 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 cmployc[ under Section 4 l4(b), (c), (m) or (o) of the l11ternal Revenue Code. 

"EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published by the 
Loao Market Association (or any successor Person), as in effect from time to time. 

''Euro-Dollar Borrowing·' means a Borrowing comprised of Euro-Dollar Loans. 

''Euro-Dol.lar Lending Office" means, as to each Lender. its office, branch or Affiliate located at 
its address set forth in its Administrative Questionnaire (or identified in its AJministrative Questionnaire 
as its Euro-Dollar Lending Office) or such other office, branch or Affiliate of such Lender as it may 
hereafter designate as its Euro-Dollar Lending Office by notice to the Borrower and the Administrat.ive 
Agent. 

·'Euro-Dollar Loan" means a Loan in respect of wbjcb interest is computed on. the basis of the 
Adjusted London Interbank Offered Rale pursuant to the appl.icable Notice or Borrowing or Notice of 
Conversion/Continuation. 
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12 “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 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 to time by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum 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 of 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. “Existing Letters of Credit” means those letters of credit outstanding on the Effective Date and identified on Schedule 1.01A. “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. “Extension Date” has the meaning set 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 entered into pursuant to Section
1471(b)(1) of the Internal 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 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 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 purposes of this Agreement. “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 fee letter dated as of October 28, 2021 among the Borrower, BofA 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.

"Euro-Dollar Reserve Percentage" of any Lender for the Interest Period of any Euro-Dollar Loan 
means the reserve percentage applkable 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 Jnterest 
Period during which any such percentage shall be so applicable) under regulation, issued from time to time 
by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum 
reserve requirement (including, w ithout limitation, any emergency, supplemental or other marginal reserve 
requirement) then applicable to such Lender with respect tu liabilities ur assets consisting of or including 
"Eurocurrency Liabilities" (as delined in Regulation D). The Adjusted London Interbank Offered Rate 
~hall 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. 

'·Existi11g Letters of Cree.lit'' means those letten. of credit outstanding on t·be Effective Date and 
identified on Schee.Jule l .O 1 A. 

"Extending Lender'" means, in the event that the Tennination Date: is extmdcd in accordance with 
Section 2.08(d). a Lender which is not a Non-Extc·nding Lender. 

·'Exlension Date" has the meaning set forth in Seclion 2.08(d)(ii). 

·'Extension Letter" means a letter from the 13orrnwer to the A<lministrative Agent requesting an 
exteosion of the Termination Date suhstantially in the fonn of Exhibit F hereto. 

"'FA TCA'" means Sections 14 71 through 1474 of the Internal Revenue CodeJ as of the date of this 
Agreement ( or any amended or wcccssor version that is substantively comparable and oot materially more 
onerous to comply with), any current or future regulations or official interpretations lbereof. any agreements 
entered into pursuant to Section l471(h)(1) of the Internal Revenue Code and any fiscaJ 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 Rate" means for any day the rate per annum (rounded upward. if necessary, to the 
nearest 111 OOtb of I%) 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 <lay; provided. that (i) if such day is not a Business Day, the Federal 
Funds Rate for such day sh.all 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, 
ifnecessary, to the nearest 1/ I 00th of 1 %) charged by \\/ells Fargo Bank, National Association on such day 
on such transactions as Jetermined by the AJministrntivc 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 (i) that certain foe letter dated as of October 28. 2021 among the Borrower, 
Wells Fargo Securities, Wells Fargo Bank and JPMorgan Chase Dank, N.A., (ii) that certain foe letter dated 
as of October 28, 2021 among the Borrower, BofA Securities; Jue .. Barclays Bank PLC and .Nlizuho Bank, 
Ud. and (iii) the Age11cy Fee Letter, in each ~ase, as amended, mo<lified or supplemented from time to time. 

'·FE.RC" means the Federal Energy Regulatory Commission. 
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13 “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 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 Fee” has the meaning set forth in Section 2.07(b). “Fronting Sublimit” means, (a) for each JLA Issuing 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” 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 similar extensions of credit in the ordinary course of its activities. “GAAP” means United States generally 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. “Group of Loans” 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 Revolving Loans 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 converted to or made as a Base Rate Loan pursuant to Sections 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. “Guarantee” 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 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 Debt of the payment of such Debt or (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt; provided, however, that the term Guarantee shall not include endorsements for collection or deposit in the ordinary course of business. “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 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) 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 times by the Borrower or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing

"Flom" means the benchmark rate floor, if any. provided in this Agreement initially (as of the 
execution of th.is Agreement. the modification, amendment or renewal of this Agreement or otherwise) with 
respect to the London lntcrbank Offered Rate or LlBOR Market lmlcx Rate, as applicable. 

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

"'frontin Fee" has the meaning set f01th in Section 2.07(hl. 

"'Fronting Sub limit" means, (a) for each JLA Issuing Bank, the amount of such JLA Issuing Bank's 
commitment to issue and honor payment obligations under Letters of Credit, as set forth 011 Appendix B 
hereto aud (b) with respect to any other Issuing Lender. an amount as agreed between the Borro\!.ter and 
such Issuing Lender. 

''Fund'" means any Person (other than a natural Person} that is (or will be) engaged in making, 
purchasing, hol<ling or otherv,'ise iuvesting in commercial loans, bonds and sin1ilar extensions of credit in 
th~ ordinary coun;: of its activities. 

"GAAP"" means United States generally 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. 

'·Group of Loans'' 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 Revolving Loans 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 
Len<ler is converted to or made as a Base Rate Loan pursuant to Sections 2.15 or 2.18, such Loan shall be 
inclmle<l in the same Group or Groups of Loans from time to time as it woul<l have been in if it ha<l not 
been so converted or made. 

"'Guarantee' ' of or by any Person means any obligation, contingent or otherv,:ise, of such Person 
guaranteeing or havll.lg tbe ecooomjc effect of guaranteeing any Debt of any other Perso11 (the "prima1y 
obligor'') in any manner. whether directly or indirectly. and inc luding any obligation of such Person, direct 
or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payrnent 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 Debt of 
the payment ofsucb Debt or(iii) to maintain working capital , equity capital or any other fmancial statement 
condition or liquidity of 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 
course of business. 

"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 disp laying any of the foregoing characteristics. 

"'Hvbrid Securities" means any trnst preferred securi6es, or J eferrable interest subordinated Jebt 
with a maturity of at least 20 yea rs issued by the Borrower, or any business trusts, limited liability 
companies, limited partnerships (or simi lar entities) (i) all of the common equity, general partner or similar 
interests of which are owned (either directl y or indirectly through one or more Wholly Owned Subsidiaries) 
at all times by the Borrower or a11y of its Subsidiar ies, ( ij ) that have been fonncd for the purpose of issuing 
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14 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 time on the subordinated debt. “Indemnified Taxes” has the meaning set forth in Section 2.17(a). “Indemnitee” has the meaning set forth in Section 9.03(b). “Interest Period” means with respect to each 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, as the Borrower may elect in the applicable notice; provided, that: (i) 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 of a calendar month; (iii) no Interest Period shall end after the Termination Date; and (iv) no tenor 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 agreement designed to protect against fluctuations in interest rates. “Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or any successor statute. “ISDA Definitions” means the 2006 ISDA Definitions publishe
by the International Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate derivatives published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto. “ISP” 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 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, (ii) any other Lender approved as an “Issuing Lender” pursuant to Section 3.01, and (iii) each issuer of an Existing Letter of Credit, subject in each case to the Fronting Sublimit.

hybrid preforred securities and (iii) substantially all the asse,ts of which consist of(A) subordinated debt of 
tbe Borrower or a Subsidiary of tbe Borrower. as tbe case may be, and {B) payments made from time to 
time on the subordinated debt. 

"Indemnified Taxes'' has the meaning set forth in Section 2. l7(a). 

··1ndcmnitce" has the meaning set forth in Section 9.03 b . 

"Interest Period'' means with respect to each Euro-Dollar Loan, a period commencing on the date 
of bon-owing specified i11 the applicable Notice of Borrowing or on the date specified in the applicable 
Notice of Conversion/Continuation anti e11ding one, three or six mouths thereafter, as the Borrower may 
elect in the applicable notice; provided, that: 

( i) any Interest Period which would other.vise end on c1 day which is not a Business 
Day shall, su bj ect to clause (iii) below, be extended to the next succeeding Business Day unless 
such Business Day fall s in another ca lendar month, in which case such rnteresi Period shall end on 
the next preceding ~usines~ Day; 

(ii) any Interest Period wb.ich begins on tbe last Business Day of a calendar month (or 
on a day for which there is no numerically co1Tesponding day in the calendar month at the end of 
such Interest J>eriod) shaU, subject to clause (iii) below, end on the last Business Day of a calendar 
month; 

(iii) no Interest Period shall end after the Tcnnination Date; and 

(iv) no tenor that has been removed from this definition pursuant to Section 2. l4(b)(iv) 
(and not subsequently reinstated) shall be availi,ble 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 agreement designed to protect against fluctuations in interest rates. 

"Internal Revenue Code" means the lnternal Revenue Code of 1986, as amended, or any successor 
statute. 

"'lSDA Definitions'' means the 2006 lSDA Definitions published by the Jnternational Swaps and 
Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time to time, or 
any successor definitional booklet for interest rate derivatives published from time to time by the 
International Swaps and Derivatives Association, Inc. or such successor thereto. 

"ISP" has the meaning set forth in Section 3.13. 

"lssuer Documents" means with respect to any Letter of Credit. the Leiter 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 of Credir. 

"Issning Lender" means (i) each JLA Issuing Bank. each in its capacity as an issuer of Letters of 
Crodir under Section 3.02 , and each of their respective successor or successors i.n such capacity. (ii) any 
other Lender approved as an "Issuing Lender'' pursuant to Section 3.0 l, a11d (iii) each issuer of an Existing 
Letter of Credit, subj ect in each case to the Fronting Sub limit. 
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15 “JLA Issuing Bank” means 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 Securities, 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 bookrunner in respect of this Agreement. “Lender” means each bank or other lending institution listed in Appendix A as having a Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their respective successors and shall include, as the context may require, each 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 notifies the Administrative Agent and the Borrower in writing that such failure 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 Administrative Agent, any Issuing 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 (ii) a Lender having notified the Borrower, the Administrative 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 (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 to funding (which condition precedent, together with any applicable default, 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 Default in effect pursuant to this clause (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 benefit of creditors or similar Person charged with reorganization 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 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 assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made 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 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 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 at such time plus (B) the aggregate unpaid amount of

"JLA Issuing Bank'' means Wells Fargo Bank, Bank of America, N.A .. JPMorgan Chase Bank, 
N.A.. Mizubo Bank, Ltc1. an<l Barclays Bank PLC' (provided that Barclays Bank PLC sbaU issue only 
standby Letters of Credit). 

"Joint .Lead Arrangers"' means Wells Fargo Securities. 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 bookrunncr in respect of this Agreement. 

"Lender"' means each bank or other lending institution listed in Appendix A as having a 
Commitment. each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their 
respective successors and shall incluJe, as the context may require. each l ·:;uing Leuder an<l the Swingline 
Lender in such capacity. 

"I.ender Default" means (i) the failme (which h.as not been cured) of any Lender to (a) fond all or 
any portiou of its Loam; within two Business Days of the <late such Loans were required to be fundec<l 
hereunder unless such LenJer notifies the AJminjstrative Agent and the Burrower in writing that such 
failure 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 Administrative Agent, any Issuing Bank, any Swingline 
Lender or any other Lender any other amount required to be paid by it hereunder (including in respect of 
its parti(;ipatioo iu Letters of Credit or Swiugli ne Loans) within two Business Days of tbe date when due, 
or (i i) a Lender having notified the Borrower, the Administrative 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 (unless such writi11g or public statement relates to such Lender"s 
obligatiou to fund a Loan hereunder and states that such position is based on such Lender's determination 
that a condition precedent to funding (which condition prece<le11t. together with any applicable default, sball 
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 Default in effect pursuant to this clause (iii) shall be 
cured upon receipt of such written confirn,ation 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 benefit of creditors or similar Person charged with reorganization or 
liquidation of its business or assets. including the Federal Deposit l.usurance Corporation or any other state 
or federal regulatory authority a(;ting in such a capacity, or (v) tbe Lender becomes the subject ofa Bail-in 
Action; provided that a Lender Default shall not exist solely by virtue of the O\vnership 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 assets or permit such Lender (or such Governmental Authority) to reject, repudiate, 
disavow or disaffirrn any contracts or agreements made 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 and the Existing Letters of Credit. 

"Letter of Credit f<'ee'' has the meaning set forth in Section 2.07(b ). 

"Letter of Credit Liabilities" means, for any Leuder at any time. the product derived by multiplying 
( i) the sum, \Vithout duplication, of (A) the aggregate amount that is (or may thereafter become) available 
for dra\l.•'ing under all Letters of Credit oUtstanding at such time plus (B) the aggregate unpaid amount of 
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16 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 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 Index 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 LIBOR01 (or any applicable successor page) as of 11:00 a.m., 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 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” 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 and the Notes. “London Business Day” means a day on which commercial banks are open for international business (including dealings in Dollar deposits) in London. “London Interbank Offered Rate” means, subject to the implementation of a Benchmark Replacement in accordance with Section 2.14(b): (i) for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars for a period o
time comparable to such Interest Period which appears on Reuters Screen LIBOR01 (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 LIBOR01 (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%). If for any reason such rate is not available on Reuters Screen LIBOR01 (or any applicable successor page), the term “London Interbank Offered Rate” means for any 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 at approximately 11:00 A.M. (London time) two Business Days before the first 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. (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 determination of such interest rate) which appears on Reuters Screen LIBOR01 (or any applicable successor page) at approximately 11:00 A.M. (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); provided, however, that if more than one such rate is specified on Reuters Screen LIBOR01 (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%). If for any reason such rate is not available

on Reuters Screen LIBOR01 (or any applicable successor page), the term

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 tenns but 
any amount may still be Jrawn tberem1der by reasou of tbe operation of J{ule 3_ 14 of the LSP, such Letter 
of Credi t 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 fndex Rate" means, subject to the implementation of a Benchmark Replacement 
in accordance \Vith Section 2.14(b), for any day. the rate for I month U.S. doUar deposits as reported on 
Reuters Screen LIBOR0I (or any applicable successor page) as of I J :00 a .m .. London time, for such day. 
provided. if :rnch day is not a London Business Day, the immediately preceding on don Business Day ( or 
if not so reported, tben as determined by tbe Swing! ine Lemler from anotber recognized source or interbank 
quotation); provided, however, that if any sl1ch rate shall be less than zero, such rate shall be deemed to be 
zero for the purposes of thi s Agreement. 

"Lien" meaiJs, witb respect to any asset. any mortgage. lien, pk<lge, charge, set:urity interest or 
~ncumbrance intemkd to confer or having tbe effect of conferring upon a creditor a preferential interest. 

"Loan" means a Base Rate Loan, whether such loan is a Revolving Loan or Swinglinc Loan, or a 
Euro-Dollar Loan, and "Loans" means any combination of tho foregoing. 

"Loan Documents" means this Agreement and the Notes. 

''Lorn.Jon Business Day" meaus a clay on which commercial banks are open for international 
business (including dealings in Dollar deposits) in London. 

"London Interbank Offored Rate'' means. subject to the implementation of a Benchmark 
Replacement in accordance with Section 2.14(b): 

(i) for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars 
for a period of time comparable to such Interest Period which appears on Reuters Screen LIB ORO I (or any 
appljcable successor page) at approximately 11 :00 A.M. (London time) two Business Day· before the first 
day of such lnterest Period; provided. however. that if more than one such rate is specified on Reuters 
Screen LIBOR0 I (or any applicable successor page), the applicahle rate shall be the arithmetic mean of all 
such rates (rounded upward .. if necessary. to the nearest I/ I 00 of -1 %). If for any reason such rate is not 
available on Reuters Scree• LfBOR0l (or any applicable successor page), the term " London Interbank 
Offered Rate" means for any Interest Period, the arithmetic mean of the rate per arnrnm at whicb deposits 
in Dollars are offered by first class banks in the Loudon int.erbaok market to the Administrative Agent at 
approximately 11 :00 A.M. (London time) two Business Days before the first 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. 

(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 detem1ination of such 
interest rate) which appears on Reuters Screen LIBOR•-1 (or any applicable successor page) at 
approximately 11 :00 A.M. (London time) on such date of determination (provided that if such day is not a 
[3usiness Day for which a London Lnterbank Offered Rate is quoted. the next preceding Business Day for 
which a London foterbank Offered Rate is quoted); provided, however. that if more than one such rate is 
specified on Reuters Screen LIBOR0I (or any applicable successor page), the applicable rate shaJI he the 
arithmetic mean of all such rates (rounded upwards. if necessary, to the nearest I/ I 00 of l %). If for any 
reason such rate is not available on Reuters Sc.reen LIBOR0 I ( or any applicable successor page), the term 
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17 “London Interbank Offered 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 market to the Administrative Agent at approximately 11:00 A.M. (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 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 term is defined in Regulation U. “Material Adverse Effect” means (i) any material adverse effect upon the business, assets, financial 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 effect on the validity or enforceability of this Agreement, the Notes or any of the other Loan Documents. “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 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 aggregate Unfunded Liabilities in excess of $50,000,000, all references to Material Plan shall be deemed to apply
to such Plans as a group. “Moody’s” means Moody’s Investors 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 may select. “Multiemployer Plan” means at any time an employee 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. “New Lender” means with respect to 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 Lender” 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 nonrecourse to the Borrower or any asset of the Borrower. “Non-U.S. Lender” has the meaning set forth in Section 2.17(e).

"London Interbank Offered Rate" means for any applicable one-month interest period, the arithmetic mean 
uf the mte per annum at which deposit~ in Du liars arc offered by first class banks in the Lon<lon interbank 
market to the Administrative Agent at approximately 11 :00 A.M. (Lune.Ion time) on such <late uf 
detennination (provided that if such day is not a Business Day for which a London Interbank OfTered 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 Fargo Bank. 

Notwithstanding the foregoing, if the London Interbank Offered Rate detennined 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 term is defined in Regulation U. 

"Material Adverse EfTect" means (i) any material adverse effect upon the business, assets, financial 
condition or operations of the Borrower or the Borrower and its Subsidiaries, tak.en 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 effect on the validity or enforceability of this 
Agreement, the Notes or any of the other Loan Documents. 

'·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 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 aggregate Unfunded Liabilities in 
excess of $50,000,000, all references to Material Plan shall be deemed to apply to such Plans as a group. 

"Moody's'' means Moody's Investors 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 may select. 

"Multiemployer Plan" means at any time an employee pension benefit plan within the meaning of 
Section 4001(a}(3} ofERlSA to which any member of the ERISA Group is then making or accming an 
obligation to make contributions or has within the preceding five plan year.; made contributions. 

"New Lender" means with respect to 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. 

"Nun-Defaulting Lender" means each Len<lt:r other than a Defaulting Lemler, and "Non-Defaulting 
Lenders" means any two or more of such Lender~. 

"Non-Extending Lender" has the meaning set forth in Section 2.08(d)(ii). 

"Nun-Rt:cou~e Debt'' means Debt that i~ nunrecuun;e to the Borrower or any a~:.-et of the Burrower. 

"Non-U.S. Lender" has the meaning set forth in Section 2. I 7(c). 

17 



 

18 “Note” 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 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: (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 bankruptcy, insolvency or reorganization of the Borrower, whether or not allowed or allowable as a claim in any such proceeding) on any Loan, fees payable or Reimbursement Obligation under, or any Note issued pursuant to, this Agreement or any other Loan Document; (ii) all other amounts now or hereafter 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 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; (iii) 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 amounts paid by any Indemnitee 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 case of each of clauses (i) through (iv) above, together with all renewals, 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 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 to (or the request by the Borrower to the Administrative Agent to notify) each 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), in lieu of a Dollar LIBOR-based rate, a term benchmark rate 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 Borrower to trigger a fallback 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.

"Note" means a promissory note. substantially in the form of Exhibit B hereto, issued at the request 
of a Lender evidencing the objjgation of the Borrower to repay outstan<ling Revolving Loans or Swiagline 
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 11 . 

''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 lo the bankruptcy, 
insolvency or reorganization of the Borrower. whether or not allowed or allowable as a claim in 
any such proceeding) on any Loan, fees payable or Reimbursement Obligation under. or any Note 
issued pursuant to, this Agreement or any other Loan Document; 

(ii) all other amounts now or hereafter 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 or not allowed or 
allowable as a claim in any such proceeding) on the pan of the Borrower pursuant to this Agreement 
or any other Loan Document; 

(iii) 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 amounts paid by any lndemnitee as to which such lndemnitee 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 case of each of clauses (i) through (iv) above, together with all renewals , 
modifications, consolidations or extensions thereat: 

··OF AC' means tbe 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 LI.BOR Market Index Rate, as applicable, the occurrence of: 

(a) a notification by the Administrative Agent to (or the request by the Borrm.ver to the 
Admjnistrative Agent to notify) each of the other parties hereto that at least five currently outstanding 
Dollar-denominated syndicated credit facilities at such time contain (as a result of amemlmcnt or as 
originally executed), in lieu ofa Dollar LlBOR-base<l rate, a tenubenchmark rate that ili not a SOFR-based 
rate as a benchmark rate (and such . yndicated credit facilities are identified in s11ch notice and are publicly 
available for re iew), and 

(b) the joint election by the Admfoistrative Agent and the Borrower to trigger a fal l back from 
the London Interbank Offered Rate or UBOR Market Tndex Rate, as applicable, and the provision by the 
Administrative Agent of written notice of uch election to the Lenders. 
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19 “Other Connection Taxes” means, with respect to any Agent or Lender, Taxes imposed as a result of a present or former connection between such Person and the jurisdiction imposing such Tax (other than connections arising from such Person having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged 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(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 means a business that is the same or similar to the business of the Borrower or any Subsidiary as of the Effective Date, or any business reasonably related thereto. “Person” means an individual, a corporation, a partnership, 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) is 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 within 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. “Prime Rate” means the rate of interest publicly announced by Wells Fargo Bank from time to time as its Prime Rate. “Public Reporting Company” means a company subject to the periodic reporting requirements of the Securities and Exchange Act of 1934. “PUC” means the Pennsylvania Public Utility Commission. “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 setting of the then-current Benchmark means (1) if such Benchmark is the London Interbank Offered Rate or LIBOR Market Index Rate, as applicable, 11:00 a.m. (London time) on the day that is two (2) London Business Days preceding the date of such setting, and (2) if 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.



 

20 “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 Governors of the Federal Reserve System, as amended, or any successor regulation. “Reimbursement Obligations” means at any time all obligations of the Borrower to reimburse the Issuing 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 obligation to which a Lender has become subrogated pursuant to Section 3.09. “Relevant Governmental 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 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 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 chief executive officer, president, chief financial officer, controller, treasurer or assistant treasurer of 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 of a Person shall be conclusively presumed 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 the 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(b)(i), or a Mandatory Letter of Credit Borrowing and (ii) a Loan, a Loan made 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/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 at any time, with respect to any Lender, the sum of (i) the aggregate principal amount of such Lender’s outstanding 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.

"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 Governors of the Federal Reserve System, as 
amended, or any successor regulation. 

" Reimbursement Obligations' ' means at any time all obligations of th,., Borrower to reimburse the 
Issuing Lenders pursuant to Section 3.07 for amounts paid by the Issuing Lenders in respect of drnwings 
under Letters of redit, including any portion of aoy such obligation to wbich a Lender has become 
subrogated pursuant to Section 3.09. 

"Relevant Governmental Body'' means the FRB or the Federal Reserve Bank of New York, or a 
commjttee officially endorsed or convened by the FRB or the Federal Reserve Bank of New York. or any 
st1ccessor thereto , 

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

"Replacement Lender'' has the meaning set forth in Section 2.08(b). 

"R equired 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 tenninate<l, having at least 51 % of the aggregate amount of tbe 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 chief executive officer, president, chief 
fi.nancia I officer, controller, treasurer or assistant treasurer of such Person or any other officer of such Person 
reasonably acceptable to the Administrative Agent. Any document delivered hereundeJ that is signed by a 
Responsible Officer of a Person sha ll be conclusively presumed to ha e been authorized by all necessary 
corporate pattnership and/or other action on the part of snch 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 Bonmvi11g, a Borrowing made by the Borrower 
under Section 2.0 L, as identified in the otice of Borrowing with re pect thereto. a Borrowing of Revolving 
Loans to refund outstanding Swingline Loans pursuant to Section 2.02(b)(i), or a Mandatory Letter of 
Credit BotTow ing and (ii) a Loan, a Loan made under Section 2. 0 I : provided, that, if any such I oan or loans 
(or portions thereot) are combined or subdivided pursuant to a Notice of Conversion/Continuation, the term 
"Revolving Loa11" 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 at any time, with respect to any Lender, the sum of (i} the 
aggregate principal amount of such Lender's outstanding Revolving Loans plus (i i) the aggregate amount 
of such Lender's Swinglinc Exposure plus (iii) the aggregate amount of such Lender's Letter of Credit 
Liabilitjes. 
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21 “Revolving Outstandings Excess” has the meaning set forth in Section 2.09. “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” means a country, region or territory that is the subject of comprehensive territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, 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 European Union, any European 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” 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 Administrator’s Website on the immediately succeeding Business Day. “SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing 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 identified as such by the SOFR Administrator from time to time. “Subsidiary” means any Corporation, a majority of the outstanding 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 identified 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) $10,000,000 and (b) the aggregate 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 capacity as a syndication agent in respect of this Agreement.

''Revolving Outstandings Excess'' has the meaning set forth in Section 2.09. 

"S&P" means Standard & Poor's Ratings Group, a division ofS&P Global Inc. and any successor 
thereto or, absent any such successor. such nationally recognized statistical rating organization as the 
BorrO\,ver and the Administrative Agent may select. 

"Sanctioned Country'" means a country, region or territory that is the subject of comprehensive 
territorial Sanctions (currently, Crimea. Cuba, lrnn, Nonh Korea, Sudan, and Syria). 

··sanctioned Person'' means a Person that is, or is owne<l or controlled by Persons that arc, (i) the 
subject of any Sanctions, or (ii) located, organized or resident in a Sanctioned Country. 

"Sanct ions" means sanctions administered or enforced by OFAC. the U.S. State Department, the 
European Union, any European 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" 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 Administrator's 
Website on the immediately succeeding Business Day. 

"SOFR Administrator'' means the Federal Reserve Bank of New York (or a successor administrator 
ofthc secured overnight financing rate). 

"SOFR Administrator's Website" means the ,vebsite of the Federal Reserve Bank of New York. 
currently at btt ://www.new ,orkfed.or , or any successor source for the secured overnight financing rnte 
identified as such by the SOFR Administrator from time to time. 

"Subsidiarv" means any Corporation, a majority of the outstanding 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 identified 
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 or 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 Lend.er. 

"Swingline Loan'' means any swingline loan made by the Swingline Lender to the Borrower 
rursuant to Section 2.02. 

'·Swingline Sublimit" means the lesser of (a) $10,000,000 and (b) the aggregale Commilments of 
all Leaders. 

"Swinglinc Tennination Date" means the first to occur of (a) the resignation of Wells Fargo Bank 
as Administrative Agent in accordance witb Section 8.09 and (b) the Termination Date. 

"Syndication Agent'' means JPMorgan Chase Bank, N.A. in its capacity as a syndication agent in 
respect of this Agreement. 
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22 “Synthetic Lease” means any synthetic lease, tax retention operating lease, 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 imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto. “Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant Governmental 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 determination 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, has 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. “Termination Date” means the earlier to occur of (i) December 6, 2026, as may be extended from time to time pursuant to Section 2.08(d), and (ii) the date upon which all Commitments shall have been terminated 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. “UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (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 institutions and investment firms, and certain affiliates of such credit 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 Replacement” means the applicable Benchmark Replacement excluding the related Benchmark Replacement Adjustment. “Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which (i) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the assumptions prescribed by the PBGC for purposes of Section 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 Group to the PBGC or any other Person under Title IV of ERISA.

"Synthetic Lease" means any synthetic lease, tax retention operating lease, off-balance sheet loan 
or similar off-balance sheet financing product where such transaction is considered borrowed moni;y 
indebtedness for tax purposes but is classified as au operating lease in accordance with GAAP. 

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

"Term SOFR" means, for rhe applicable Corresponding Tenor as ofrhe appl.icable Reference Time, 
the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant 
Governmental Body. 

"Tem1 SOFR Notice" means a notification by the Administrative Agent to the Lenders and the 
Borrower of the occurrence of a Term SOFR Transition Event. 

"Tenn SOFR Transition Event" means the determination by the Administrative Agent that (a) Tenn 
SOFR has been recommended for use by the Relevant Governmental Body, (b) the administration of Tenn 
SOFR is administratively feasible for the Administrative Agent and (c) a Benchmark Transition Event, an 
Ear ly Opr-in Election or an Other Benchmark Rate Election, as applicable. has previously occurred 
resulting in tbe replacement of the then-cuneut Benchmark for all purposes hereunder and under any Lmm 
Document in accordance with Section 2. 14(b) with a Benchmark Replacement the Uoad_justed Bem:bmark 
Replacement component of which is not Term SOFR. 

"'Tenuination Date" means the earlier to occur of (i) December 6, 2026 .• 1s may be extemled from 
time to time pursuant to Section 2.0S(d). and (ii) the date upon which all Commitments ~hall have been 
terminate<l in their entirety in accordance with tbis Agreement. 

"Iyru;", when used i.n 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 . 

''UK Financial Institution" means any BRRD Undertaking (as such term is defined under the PRA 
Rulebook (as amended form time to rime) promulgated by the United Kingdom Prudential Regulation 
Authority) or any perso11 falling within .lfPRU J L.6 of the .FCA Handbook {as amended from time to ti.me) 
promulgated by tbe Ullitetl Kingdom Financial Comluct Authority, which includes certain credit institutions 
and investment firms, and certain afliliates of such credit 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 Replacement" means the applicable Benchmark Replacement excluding 
the related Benchmark Replacement Adjustment. 

"Unfunded Liabilities" means, with respect to any Plan at any time, the amount (if any) by which 
(i) the value of all benefit liabilities under such Plan. determined on a plan termination basis using the 
assumptions prescribed by the PBGC for purposes of Section 4044 of ERISA. exceeds (ii) the fair market 
value of all Plan assets allocable to such liabilities under Title IV of ERJ.SA (excludi11g any accrued but 
unpaid contributions), all determ.ined as of the then most recent valuation date for such Plao, but ooly to tbe 
extent that such excess represents a potential liability of a member of the ERISA Group to the PBGC or 
any other Person under Title lV of ERISA. 

22 



 

23 “United States” means the United States of America, including the States and the District 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 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, and its successors. “Wells Fargo Securities” 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- In Legislation for the applicable EEA Member Country, which write-down and conversion powers are described in the EU 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 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 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 powers. 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 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 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 effective, 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 Base Rate Loans (when determined by reference to clause (iii) of the definition 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 contributing banks may obtain short-term borrowings from each other in the London interbank market. On March 5, 2021, ICE Benchmark Administration (“IBA”), the administrator of the London interbank offered rate, and the Financial Conduct Authority (the “FCA”), 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 for: (a) 1-week and 2-month 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 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 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

"United States" means the United States of America, i• cluding the States and the District of 
Columbia, but excluding its territories and possessions. 

"Voting Stock" means stock (or other interests) of a Corporation having ordinary voting power for 
the elect ion of directors. managers or trustees thereof, \Vhether at all times or only so long as no senior class 
of stock has such voting power by reaso11 of any contingeucy. 

'·Wells Fargo Bank" means Wells Fargo Bank. National Association, and its successors. 

''Wells Fargo Securities'' means Wells Fargo Securities. LLC, and its successors and assigns. 

"Wholly Owned Subsidiarv" 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 hy s uch Person. 

"Write-Down and Conversion Powers" mean , (a) wi th respect to any EEA Resolution Authority, 
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail
In Legislation for the applicable EEA Member Count1y. which write-down and conversion powers are 
described in the E Bail-lo Legislation Schedule and (b) with respect to the nite<l Kingdom. any powers 
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change 
the form ofa liability of any UK Financial Institution or any contract or instrumentunderwh.ich that liability 
arises, to convert all or part ofthat 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 obligati011 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 powers. 

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 Liabil ity Company Act (or any comparable event under a different state 's laws): 
(a) if any asset, right, obligation or li ability 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 ha ve been 
transferred from the original Person to the subsequent Person(s) on the date such division becomes 
etlectivc, and (b) if any new Person comes into existence, such new Person shall be deemed to have been 
organized on the first date of it1, existence by the holder.:, of its equity interests on the date sul:h division 
becomes effective. 

Section 1.03 Rates. The interest rate on Euro-Dollar Loans and Base Rate Loans (when 
detc1mined by reference to clause (iii) of the dc[inition of Base Rate) may be determined by reference to 
the London loterbank Offered Rate or the LIBOR Market fndex Rate, which are derived fi-om the London 
interbank offered rate. The London interbank offered rate is intended to represent the rate at which 
contributing banks may obtain sho,t-term borrowings from each other i.n the Londou interbank marke.t. On 
March 5, 2021 , JCE Benchmark Administration (" IBA"), the administrator of the London i:nterbank offered 
rate. and the Financial Conduct Authority (the "FCA"), the regulatory supervisor of lBA, alllounce<l in 
public statements (tbe "Announcements") tbat the final publicatio• or representativeness date for the 
London interbank offered rate for Dollars for: (a) I-week and 2-month tenor settings will be December 31 , 
2021 and (b) overnight, I-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 on<lon interbank offered rate for such tenors may no longer 
be available or may no longer be deemed a representative reference rate upon which to detennine the 
interest rate on Euro-Dollar Loans or Base Rate Loans (when detem1ined by reference lo clause (iii) of the 
definition of Base Rate). There is no ass-urance thai-the dates set forth in the A.nnouncements wil.l not change 
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24 or that IBA 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 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 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 other matter related to the London interbank offered rate or other rates in the definition of “London Interbank Offered Rate” 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), including whether the composition or characteristics of any such alternative, successor or replacement rate (including any Benchmark Replacement), as it may or may not be adjusted pursuant to Section 2.14(b), will be similar to, or produce the same value or economic 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 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 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 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 entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, 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 II THE CREDITS Section 2.01 Commitments to Lend. Each Lender severally agrees, on the terms and conditions set forth in this Agreement, to make Revolving Loans in Dollars to the Borrower pursuant to this Section 2.01 from time to time during the Availability Period in amounts such that its Revolving Outstandings 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 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 several 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 Section 2.10, prepay, Revolving Loans and reborrow under this Section 2.01. Section 2.02 Swingline Loans. (a) Availability. Subject to the terms and conditions of this Agreement, the Swingline Lender agrees to make Swingline Loans to the Borrower from time to time from the Effective Date through, but

or that lBA or the FCA will not take further action that could impact the availability, composition or 
characteristics of any London intcrbankofferc<l rntc. Public and private sector industry initiafrvcs 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 l'he 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 det.em1ining an alternative rate of interest. 
The Adminjstrative Agent will notify the Borrower, pursuant to Section 2. l4(b) , of any change to the 
reference rate upon whicb the interest rate on Euro-Do lJar Loans aod 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 ot: administration ot~ submjssion of. calculation of or any other matter related to the London 
interbank offered rate or other rates in the definition of "London Interbank Offered Rate" or "LIBOR 
Market Index Rate'· or with respect to any alternative, successor or replace111en1 rate thereto (including any 
then-current Benchmark or any Benchmark Replacement), including whether the composition or 
characteristics of .:my such alternative, successor or replacement rate (including any Benchmark 
Replacement), as it may or may not be adjusted pursuant to Section 2.14(b), will be similar to, or produce 
the same value or economic 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 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 related entities may engage in transactions that affect tho 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 10 the Borrower. The Adt11fr1istrative 
Agent may select infonnation 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 
entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential 
damages, costs, lo, ses or expenses (whether in tort, 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 II 
THE CREDITS 

Section 2.0 I Commitments to Lend. Each Lender severally agrees. on the tenns and conditions 
set fortb in this Agreement, to make Revolvin g Loans in Dollars to th.e Borrower pursuant to thi~ 
Section 2.01 from time to time during the Availability Period in amounts such that its Revolving 
Outstandiugs shall not exceed its Commitment: provided, that, immediately after gi ing effect to each such 
Revolving Loan, the aggregate principal amount of all outstanding Revolving Loans (aft.er giving effect to 
ally amount requested) 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 Bo1Towings) shall be in an aggregate principal amount of $10,000.000 or any larger integral 
multiple of $1,000,000 ( except that an y such Borrowing may be in the aggregate amount of the unused 
Commitments) and shall be made from the several 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 Section 2.10, prepay, Revolving Loans and reborrow under this Section 2.0 I. 

Section 2.02 Swingline Loan:.. 

(a) Availability. Subject to the tenus aud conditions of this Agreement, the Swingline lender 
agrees to make Swiugline Loans to the Borrower from time to time from the Effective Date tbrnugh, but 
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25 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 Swingline Sublimit, (ii) the sum of the total Revolving Outstandings exceeding the total Commitments, (iii) any Lender’s Revolving Outstandings exceeding such Lender’s Commitment 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 amount of Swingline Loans made by the Swingline Lender exceeding such Swingline Lender’s Commitment; 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 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 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 made 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 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 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’
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. (ii) The 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 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 hereby authorizes the Administrative Agent to 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 received from the Lenders are 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 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 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 Section 8.05 and which such Event of Default has not been waived by the Required Lenders or the Lenders, as applicable). (iii) 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 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 Article IV. Further, each Lender agrees

not including, the Swingli11e Termination Date in an aggregate principal amount at any time outstanding 
that will not result in li) the sum of the total Swinglioe Exposures exceeding the Swingline Sublimit, (ii) 
fhe sum of the total Revolving Outstan<lings exceeding the total 'ommitmenls, (iii) any Lemler' Revolving 
Outstandings exceeding such Lender' Commitment or (iv) in the case of the S\vingline Lender (whether 
directly or through au Affiliate), the sum of such Lender's Revolving Outstandings plus (without 
d llpl ication) the out.standing pri ncipa I amount of Swi ngl ine Loans made by the Swing\ i ne Lender exceeding 
such Swingl.iue Lender' s Comm..itment; provided, that the Borrower shall aot use tbe proceeds of any 
Swingline Loan to refinance any outstanding Swingline Loan. Each SwiJJgline 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 lmused Swing!ine Sublimit). Within the foregoing limits , 
the Borrower may borrow, repay and reborrmv Swinglinc Loans. in each case under this Section 2.02. Each 
Swingline Loan sh.all be a Base Rate Loan. 

(b) Refunding. 

(i) Swingline Loans sbaU be refonded by tbe Lenders on demand by the Swing)ine 
LenJer. Such refundings shall be made 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 fund its respective Commitment 
Ratio of Revolving Loans as required to repay Swingline Loans outstanding to the Swingline. 
Lender upon demand by the Swiugli nc. Lender but in no event later than 1:00 P.M. {Charlotte, 
North Carolina time) on the next ucceeding Business .Day after such demamJ is made. No Lern.ler's 
obligation to fund its respective Commitment Ratio ofa Swingline Loan shall be aJTected 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 Swinglinc Loan. 

(ii) The 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 
Swinglinc 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 B01Tower 
hereby authorizes the Administrative Agent to charge any account rnai.ntained 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 received from the 
Lenders are not sufficient to repay i.n full the outstauding Swinglinc Loans requested or required to 
be refundeJ. If any portion of any such amount paid to the Swinglfoe Lender shall be recovered 
by or on behalf of the BotTower from the Swingline Lender in bankruptcy or othen,vise, 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 bas received notice in the manner required pLirsuant 
to Section 8.05 and which such Event of Default bas not been waived by the Required Lenders or 
the Lenders, as applicable). 

(iii) Each Lemler acknowledges and agrees that its oll1igation tu refund Swingline 
Loans (other than Swingline Loans extended after the occurrence and during the continuation of an 
Event of Default of whicl1 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 sball not be affected by any circumstance whatsoever. including, without 
limitation. nun-satisfaction of the conditions sel forth in Article rv. Fu11her. each Lender agn:es 
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26 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 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 immediately transfer to 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 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 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, in the case of interest 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 of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the third Business Day before each Euro-Dollar Borrowing, specifying: (i) the date of such Borrowing, which shall be a Business Day; (ii) the aggregate amount of such Borrowing; (iii) 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 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 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 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 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 of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the date of each Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal or other funds immediately available in Charlotte, North 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 IV 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 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).

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 Lemler 
will , on the date tbe applicable Revolving Loan would have been made, purcbase 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 immediately transfer to 
the Swingline Lender. in immediately available funds, the amount of its participation and upon 
receipt thereof tbe Swingline Leader will deliver to sucb Lender a certificate evidencing such 
participation dated the date of receipt of sucb funds and for Sllch 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 suc,b Lender its participating interest in such amount (appropriately 
a<ljl1Sted, io the case of interest payments, to reikct the period of time during wfocb such Lender's 
participating interest was outstaL1ding a•d 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 Borrmving") not later than (a) 11 :30 A.M. 
(Charlotte, Nortb Carolina time) on the <late of each Buse Rate 801T<1wing and (b) 12:00 Noon (Cbarlotte, 
Nord1 Carolina time) on the third Busiaess Day before each Euro-Dol1ar Borrowing, specifyiag: 

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

(ii) the aggregate amount of such Borrowing; 

(iii) 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) ia tbe case of a Euro-Dollar Borrowing, the duration of the initial interest Period 
applicable thereto, subject to the pruvisiuns 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 lo Lenders; Funding of Revol ving Loans and Swingline Loans. 

(a) Notice to Lenden;. Upon receipt of a Notice of Borrowing (other than in respect of a 
Borrowing of a Swingline Loan), the Adrninislralive 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 
Borro-1,ving shall not thereafter be revocable by the Borrower. 

(b) Funding of Luaru;. Not later than (a) I :00 P.M. (Charlotte, North Carolina time) on tbe 
date of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina lime) on the date of each 
Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Fede.ml 
or other funds immediately available in Charlotte, North Carolina, to the Administrative Agent at. its address 
refcll"e<l to in Section 9.01. Unless the Administrative Agent <letennines that any applicable conditlon 
specified in A1ticle. IV bas not been satisfied, the Administrative Agent shall apply any fund s so received 
in respect ofa Bon-owing available to the Borrower at the Administrative Agent's address no! later than (a) 
3:00 P.M. (Charlotie, 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). 
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27 (c) Funding By the Administrative Agent in Anticipation of Amounts Due from the Lenders. Unless the Administrative Agent shall have received notice from a Lender prior to the date of any Borrowing (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 Borrower on such date a corresponding amount. If 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 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 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 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 Borrowing hereunder shall not relieve 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 failure 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. (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 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 each Loan made hereunder, the Type thereof and the Interest Period with respect thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder from the Borrower and each 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 evidenced by a 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 payee named therein or any assignee pursuant to Section 9.06(c), excep

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.

(c) Funding By the Administrative Agent in Anticipation of Amounts Due from the Lenders. 
Unless the A<lministmtive Agent shall have received notice from a Lender prior to the date of any 
Borrowing (except in the case ofa Base Rate Borrowing, in which case priorto 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 rdi,mce upon such .:1ssumption, make available to the Bonower rn1 sur.:h 
<late a corresponding amount. If and Lo the extent that such Lemler shall not have so made such share 
available to 1he 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 rate per annum equal to the higher of the Federal Funds Rate am.I the 
interest rak applicable thereto pursuant to Section 2.06, in thi.: 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. 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 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 Borrowing hereunder shall not rel icvc any other Lender of its obligation, if any, 
hereunder to make any Loan on the <late of such Borrowing. but no Lender shall be responsible for the 
failure of any other Lender to make the Loan to be made by such other Lender on such <late 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 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 each Loan made hereunder. the Type thereof and the Interest Period with respect thereto. (ii) the 
amount of any principal or interest due and payable or to become due and payable from the Borrower to 
each Lender hereunder and (iii} the amount of any sum received by the Administrative Agent hereunder 
from the Borrower anci each Lender's share thereof. 

(c) The entries maintained in the accounts maintained pursuant to subsections (a) and (b) 
above shall be prirna facie evidence of the existence and amounts of the Obligations therein recorded; 
provided, however, that the failure of the Administmtive 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 lenns. 

(d) Any Lender may request that its Loans be evidenced by a Note. [n 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 
payee named therein or any assignee pursuant to Section 9.06(c}. except to the extent that any such Lender 
or a.:;signee subsequently returns any ~uch Note forca11cellation and request~ that such Loans once again be 
cvi!.kncc<l as ucscribc<l in subsections (a) and (b) above. 
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28 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 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 converted 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 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 Index Rate for such day plus the Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall, in each 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 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 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) Euro-Dollar 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 annum equal to the sum of the Adjusted London Interbank Offered Rate for such Interest Period plus the Applicable Percentage
for Euro-Dollar Loans for such day. Such interest shall be payable for each Interest 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 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 for Euro-Dollar Loans for 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 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 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) 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-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 continue all or any portion of such Loans, equal to $10,000,000 and any larger integral multiple of $1,000,000 in excess of that amount as Euro-Dollar Loans. The Interest Period of any Base 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 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 Section 2.18.

Section 2.06 Interest Rates. 

(a) Interest R.:1.te 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 Loans. Each Loan which is made as, or converted into, a Base Rate Loan (other 
than a Swingl.i.ne Loan) shall bear interest on the outstanding principal amount thereof, for each day from 
the date such Loan is made as, or converted 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 Swi11gline Loan 
shal l 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 eql1al to the UBOR Market [ndex Rate for sl1ch day plus the 
Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall. in each 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 rnay otherwise agree in writing) and, with respect to the principal 
amount of any Base Rate Loan (other than a Swingline Loan) converted to a Euro-Dollar Loan. OD 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 raid at a rate per annum equal to the sum of 2% plus 
the rate othern:ise applicable to Base Rate Loans for such day. 

(c) Euro-Dollar Loans. Each Euro-Dollar Loan shall bear interest on the outstanding principal 
amount thereof, for each day during tile 1.nterest Period applicable thereto, at a rate per annum equal to the 
sum of the Adjusted London Interbank Offered Rate for such Interest Period plus tJ1e Applicable Percentage 
for Euro-Dollar Loans for such day. Such interest sliall be payable for each Interest Period 011 the last day 
thereof and, if such lnterest Period is longer than three months, at intervals of three month after tbe first 
day thereof. Any overdue principal of or inl'erest on any Euro-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 \llas due plus (B) the 
Applicable Percentage for Euro-Dollar Loans for such day (or, if the circumstance described in Section 2.14 
shall ex ist, at a rate per anuum equal to the sum of 2% plus the rate applicable to Base Rate Loans for s1,1ch 
day). 

(d) Method of Electing Interest Rates. 

(i) Subject to Section 2.06(a), the Loan, included in each Revo lving Borrowing shall 
bear interest initially at the type of rate specified by the Borrower in the applicable otice of 
Borrowing. Thereafter. with respect to each Group of Loans, the Borrower shall have the option 
(A) tu convert all or any part of (y) so long as no Default js in ex.istence on the <late of conversion, 
outstanding Base Rate Loans to Euro- Dollar Loans and (z) outstanding Euro-Dollar Loans to Base 
Rate Loans: provided, in each case, that the amount so converted shal.l be equal to $ I 0,000,000 or 
any larger integral multirle 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 portion of such Loans, equal to $ J 0.000.000 and any larger 
integral multiple of $1,000,000 in excess of that amount a:., ~ uro-Dollar Loans. The Interest Period 
of any Base Rate Loan conven:ed to a Euro-Dollar Loan pursuant to clause (A) above shall 
commence on the date of such conversion. The succeeding 1 nterest 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 oa the date required pursuant to Section 2.18. 
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29 (ii) The 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 (Charlotte, North Carolina time) at least three (3) Business Days before the effective date of the proposed conversion to, 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, (B) 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. If no timely Notice of Conversion/Continuation is 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 Administrative Agent shall determine 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 determined, and its determination thereof 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 to 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 Borrower and the Lenders of such event and the adjusted rate of interest so determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest error. 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 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 Date. (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 annum equal to 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 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 each Issuing 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 annum on the average amount 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 Termination Date (or such earlier date as all Letters of Credit shall be canceled or expire). In addition, the Borrower agrees to pay to each Issuing Lender, upon each 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

(ii) The Borrower shall deliver a writtea notice of each such c,onversion or 
continuation (a "'Notice of ConversionJContinuaticm") to the Administrative Agent no Later tban 
(A) 12:00 Noon (Charlotte, North CaroliDa time) at least three (3) Business Days before the 
effecti ve date of the proposed conversion to, 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 wriiten 
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 tbereot) to whicl1 sucb notice applies, (B) the 
proposed conversion/continuation date (which shall be a Business Day), (C) the aggregate amount 
of the Loans being converted/continued, (D) an election hetween the Base Rate and the Adjusted 
London I.nterbank Offered Rate and (E) in the case of a conversion to, or a continuation of, Euro
Dollar Loans. the requested .Interost Period. Upon receipt of a Notice of Conversion/Continuation. 
the Admi:njstratjve Agent sball give each Lender prompt 11otice of the contents tbereof and such 
Lendel' s pro rala share of al I conversions and continuations requested therein. Jf no timely Notice 
of Conversion/Continuation is 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) Detennination and Nolice of Interest Rates. The Adrnii1istrative 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 determined, and its determination 
thereof shall be conclusive in the absence of manifest error. AHy notice with respect to Euro-Dollar Loans 
sbal l, witbout the necessity of the Administrative Agent so stating in sucb notice, be subject to adjustments 
in the Applicable Percentage applicable to such Loans all:er the beginning of the fn rerest 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 Borrower and the Lenders of such event and the adjusted rate of interest so 
<letermined for sucb Loans, anJ its del'emtiuation thereof sball be conclusive in the absence of manifest 
error. 

Section 2.07 Fees. 

(a) Commitment Fees. The Borrower shall pay to lhe 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 includiag 
the Effective Date to but excluding the last day of the Availability Period 011 the amount by \Vhich such 
Lender 's Commitment exceeds tbe sum of its Revolving Outstandings (solely for this purpose, exclusive 
of Swingline Exposure) on such day. The Commitment Fee shall he payable on the last day of each of 
March, June, Septemher and December and on the Termination Dale. 

(b) Letter of Credit fees. The Bonower shaU pay to the Administrative Agent a fee (the 
"Letter of Credit Fee") for each 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 shal l accrue 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 rat.ably 
in propo11ion to their participations in such Lelter(s) of Credit. In addition, the Borrower sh-4I I pay to each 
Issuing Lender a fee (the "Fronti1Jg Fee") in respect of each Leiter of Credit issued by SllCh Issuing Lender 
computed at the rate of0.20% per annum on the average amount available for drawi.ng under such Lettef\S) 
of Credit. Fronting Fees shall be due and payable quarterly in arrears on each Quarterly Date and on the 
Tcnni.natio11 Date (or such earlier date as all .Letters of Credit shall be canceled or expire). I.n addition, the 
Borrower agrees to pay to each lssuit1g Lender, upon each issuance of, payment under, andJor amendment 
of, a Letter of Credi I. such amount· as shall at t-be Lime of such issuance, payment or amendment be thi:: 
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30 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. Except as otherwise provided in this Section 2.07, accrued 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, 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. Section 2.08 Adjustments of Commitments. (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 Commitments, if there are no Revolving Outstandings at such time or (ii) ratably reduce from time to time by a minimum amount of $10,000,000 or any larger integral multiple of $5,000,000, 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. If the Commitments are terminated in their entirety, all accrued fees shall be payable on the effective date of such termination. (b) Replacement of Lenders; Optional Termination of Commitments (Non-Pro-Rata). If (i) 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 (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (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 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 effective on the tenth Business Day (the “Replacement Date”) following the date of 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 assignment and assumption set forth in Section 9.06(c) (with all fees payable pursuant to Section 9.06(c) to 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, together with all accrued but unpaid interest with respect thereto and (z) all accrued but unpaid fees owing to 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 (C) to the Issuing Lenders an amount equal 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

administrative charges and expensos which such Issuing Lender is customarily charging for issuances of, 
payments under, or amendments to letters of credit issued by it. 

(c) Pavmen.ts. Except as otherwise provided in this Sect ion 2.07. accrued fees under this 
Section 2.07 in respect of Loans and Letter of Credit Ljabi lities shall be payable quarterly in arrears on each 
Quarterly Date, on the last day of the Avai.lability Period and, iflater, 011 the date the Loa11s a11d Letter of 
Credit Liabilities shall be repaid in tbeir entirety. Fees paid hereunder shall not be refun<lable uutleJ any 
circumstances. 

Sectio11 2.08 Adjustments of Commitments. 

(a) Optional Tennination or Reductions of Commitments (Pro-Rata). The Borrower may. 
upon at least three Business Days' prior written 11otice to tbe Administrative Ageur, permanently 
(i) terminate the Commitments, if there are 110 Revolving Outstandings at such time or (ii) rntably reduce 
from time to time by a minimum amouut of$ L0.000,000 or any larger integral multiple of $5,000,000, the 
aggregate amount of tbe Commitments in excess of the aggregate Revolving Outstanding::;. Upon recei1 t 

of any such notice, the Administrative Agent shall promptly notify the Lender . . If the Commitments are 
tetminated in lheir entirety, all accrued fees sha ll be payable on the effective date of such Lem1ination. 

(b) Reglacernent of Lenders: Optional Termination of Commitments (Non-Pro-Rata). Jf (i) 
any Lender bas demanded compensation or indemnification puTsuant to Sections 2. l 4, 2. I 5, 2. l 6 or 2. 17, 
(ii) the obligation of any Lender to make Euro-Dollar Loans has been suspended p ursnant to Section 2.1 S 
or (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (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 Eligible Assignees (which may be one or more of the Continuing Lenders) (each a 
''Replacemeut Lender" and, collect ively, the "Replacement Lenders") reasonably acceptab le to the 
Administrative Agent. The replacement· of a Retiring Lender pursuant to this Section 2.08(b) shall be 
etlective on the tenth Business Day (the "Replacement Date") following the date of notice given by the 
Bon-ower of such replc1ccmcnt to the Retiring Lender and each Continuing Lender through the 
Administrative Agent, subject to rho satisfaction of the following conditions: 

(i) the Replacement Lender shaU have satisfied the conditions to assignment and 
assumptio.n set forfh in Section 9.06jc) (with all fees payable pursuant to Section 9.06(c) to be paid 
by the Borrower) and, in connection therewith, the Replacement Lcndcr(s) shall pay: 

(A) to the Retiring Lender an amount equal in tbe aggregate to the sum of (x) 
the principal ot: and all ace-rued 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 .l 0, together with all accrued but unpaid interest with 
respect thereto and (z) all accrued but unpaid fees owing to the Retiring Lender pursuant 
to Section 2.07; and 

(.B) to the Swiugline Len<ler an amount equal to the aggregate amount (P,ving 
by the Retiring Lender tu the Swingline Lender in respect of all unpaid refun<lings 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 

(C) to the Issuing Lenders an amount equal to the aggregate amount owing by 
the Retiring Lender to the Issuing Lenders as re imbursement pursuant to Section 3.09, to 
the extent such amount was not theretofore fu nded by , uch Retiring Lender; and 
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31 (ii) 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 (i)(A) above). On the Replacement Date, each Replacement Lender that is 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 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. In 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 of 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 hereunder, 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 Agreement 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 Lender Commitment (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, (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 Outstandings of such Defaulting Lender in respect of Revolving Loans 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 before giving effect to such termination) 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. (d) Termination Date; Optional Extensions. (i) The Commitments shall terminate on the Termination Date. (ii) The Borrower may, by sending an Extension Letter to the Administrative Agent (in which case the Administrative Agent shall promptly deliver a copy to 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 “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 “Current Termination 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

(ii) the Borrower shall lwve paid to the Administrative Agent for the account of the 
Retiring Lender an amount equal to all obligations owiog to the Retiring Lender by the Borrower 
pursuant to tbis Agreement and the other Loan Documents ( other than those obligations of the 
Borrower refened to in c lause (i )(A) above). 

On the Replacement Date, each Replacement Lender that is a New Lender sha!J become a Lender 
hereunder and shall succeed to the obfjgations of tbe 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. 

In 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 pem1anent!y tenninate the Colillllitment of a Retiring Lender in full. 
Upon payment by the BoJTower to the Adn.linistrative Agent for the account of the Rei-iring Lender of an 
amount equal to the sum of (i) the aggregate principal amount of all Loans and Reimbursement Obligations 
mved to the Retiring Lender and (ii) all accmed interest, fees and other amounts owing to the Retiring 
Lender hereunder, including, wi thout limitation, all amounts payable by the Borrower to the Rcti.ri.ng 
LenJer under St.lctions 2. 12, 2.16. 2.17 or 9.03. such Retiriog Lemler shall cease to constitute a Lender 
hereunder; provided, that the provis ions of Sections 2.12, 2.16, 2.17 and 9.03 oftbis Agreement sbaH iuure 
to the benefit 0f a Retiring Lender with respect to any Loans made, any Letters of Credit issued or any other 
actions taken by such Retiring Lender while ii was a Lender. 

(c) Optional Termination of Defaulting Lender Commitment C 011-Pro-Rata}. At any time a 
Lender is a Defaulting Lender, subject to Section 2.08(e), the Borrower may terminate in full the 
Commitmen t of such Defaulting Lender by gi ing 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 sucb termination) and (B) either (x) no Revolving 
Loans or Swingline Loans are outstandiDg or (y) the aggregate Revo lving Outstandings of such Defaul ting 
Lender in respect of Revolving Loans is zero: (ii) concurrently with such tennination, the aggregate 
Commitments shall be reduced by the Commitment of the Defaulting Lender; and (i.ii) 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 Borro,.vcr shall pay t0 such Defaulting Lender its ratable share 
(baseu on its Commitment Ratio before giving effect to such tennination) of such interest or fees, as 
applicable. The termination of a Defaulting Lender's Commitment pursuant to this Section 2.0&(c) shall 
not be deemed 10 be a waiver of any right that the Borrower, Administrative Agent, any Issuing Lender or 
any other Lender may have against such Defaulting Lender. 

(d) Jenni.nation Date: Optional Extensions. 

(i) The Commitments shall terminate on the Tennination Date. 

(ii) The Borrower may, by sending an Extension Leu-er In the Admi.n.istrati ve Agent 
(in wh.ich case the Administra tive Agent shaJI prompt ly deliver a copy to each of the Lenders), not 
less than thirty (30) nor more than ninety (90) days prior to each alllliversary of the Effective Date 
(such ann.iversary. tb.e "Extension Date") request, but on not more than two occasj0ns during the 
term of the revolving credit facili ties hereuudcr, tbat tbe Lcuders extenu the Termiuation Date theu 
in effect (the "Curreut Tenn.ination Date") .so that it will occur up to one year after the Current 
Tennination Date. Each Lender. acting in its sole discretion, may, by notice to the Administrative-
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32 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 Lender”); 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) 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 if) Lenders holding Commitments that aggregate 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 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 each 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 terminated on and after such Current Termination Date. Each 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 (iii) above have been satisfied, the Borrower 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 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 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 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 of a Letter of Credit being deemed to be references to the extension of the Commitments on the Extension Date), (ii) any necessary governmental, regulatory and third party approvals, including, without limitation any PUC and/or FERC approval required to

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 restrain 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 (iii) the Administrative Agent shall have received (a) a certificate to that effect, with any necessary governmental, regulatory or third party approvals attached thereto, dated

Agent givc.n no later than fifteen { 15) days prior to each anniversary of the Effective Date, as 
applicable (the "'Election Date"), advise tbe Administrative Agent in writing wbetber or not it 
agrees to such ex tension (each Lender to respond oegati vely to such request beiDg referred to herein 
as a "Non-Extending Lender"); provided, that, any Lender not respondi ng to . uch request within 
such time period shall be deemed to be a _ on-Extending Lender. The election of any Lender to 
agree to such extension shall not obligate any other Lender to agree. 

(iii) (A) Jf Lenders holding Commitments thal 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 
Cunent Tem1ination Date. (B) If (and only if) Lenders holding Commitments that aggregate at 
least 51 % oftbe aggregate Revolving Commitments of the Lenders on or prior to the Election Date 
shall have agreed to extend the Current Termination Date, then the Terminatfoa Date applicable to 
the Lenders that are Extending Lenders sha ll, as of the .Extens ion Date, be the day that is one year 
after the Current Termination Date. ln the event of sucJ1 extension, the Commitment of each Non
Extending Lender shall termiJiate 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 Tennination Date and the aggregate Commitments 
of the Lenders hereunder shall be reduced by the aggregate Commitments of Non-Extending 
Lenders so terminated on and after such Current Termination Date. Each Non-Extending Lender 
shall be required to maintain its original Commitment up to the Tennination Date, or Current 
Tcm1ination Date, as applicable. to v .. -hich such Non-Extending Lender had previously agreed. 

(iv) In the event that the conditions of clause (B) of paragraph (iii) above have been 
satisfied, the Borrower shall have tbe right on or before the appJjcable Extension Date. at its own 
expense, lo 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 
tho Loan Documents (including with respect to any Letter of Credit Liabilities) to one or mo.re 
Eligible Assignees (which may include any Lender) (each. an "Additional Commitment Lender"), 
provided, tbat (x) sucb Additional Commitment Lender, if not already a Lender bereunder, shal.l be 
s11bjecl' 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 Addit ional Commitment Lender shall pay to such on-Extending 
Lender in immediately avail..ible fonds on the effecti ve 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 e,xtension of the Tennination Date shall become 
eITective 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 references to the extension of the Commitments on the Extension Date) , (ii) 
any necessary governmental, regulatory and third party approvals. inc.luding, without l.imitatioD 
any PUC andior f ' RC approval required io authori ze the extensioo of t·he Tennination Date shall 
be in full force and effect, in each case without any action being taken by any competent authoi-ily 
\Vhich could restrain or prevent such transaction or ·impose, in the reasonable judgment of the 
Administrative Agent, materially adverse conditions upon the consummation of tbe extension of 
the Termination Date and (iii) the Administrative Agent shall have received ta) a cenificatc to that 
e ffect, with any necessary governmental, regulatory or third pa1ty approvals attached thereto, dated 
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33 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 form and substance satisfactory to the Administrative Agent. (e) 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 (c), or, if the Termination Date has been extended pursuant to Section 2.08(d) with respect to 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 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 thereafter be based upon such redetermined Commitment Ratios (as adjusted pursuant to Sections 2.19 and 2.20). The right of the Borrower to effect such a termination pursuant to Section 2.08(b) or (c) is conditioned on there being sufficient unused availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings will not exceed the aggregate Commitments after giving effect to such termination and redetermination. Section 2.09 Maturity 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 of Credit Liabilities then outstanding (together with accrued interest thereon and fees in respect thereof) shall be due and payable or, in the case of Letters of Credit, cash collateralized pursuant to Section 2.09(a)(ii), on
such date. (ii) If on any date the aggregate Revolving Outstandings exceed the aggregate amount of the Commitments (such excess, a “Revolving Outstandings Excess”), the 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 Outstandings 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 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 purposes of this clause (ii), Letter of Credit Liabilities shall be reduced to the extent that they are cash collateralized as contemplated by this Section 2.09(a)(ii). (b) 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. (ii) Each payment of principal of the Loans shall be made together with interest accrued on the amount repaid to the date of payment. (iii) 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).

the Extension Date and executed by a Responsible Officer of the Borrower and (b) opinions of 
counsel for the Borrower, adJre~seJ to the Administrative Agent and each LenJer, date<l the 
Extension Date, in fonn and substance satisfactory to the Administrative Agent. 

(e) Redetem1ination of Commitment Ratios. On the date oftcnnination of the Commitment 
of a Retiring Lender or Defaulting Lender pursuant to Section 2.08(b) or (£1. or, if the Tcnnination Date 
has been extended pursuant to Section 2.08(<l) with respect to some, but not all. LendeQi, the Jate 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 afler 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 npplicablc, in respect of any then 
outstanding Swingline Lmms and Letters of CreJit shall thereafter be based upon such reJcterrnined 
Commitment Ratios (as adjusted pursuant to Sections 2.19 and 2.20). The right of the Borrower to effect 
such a termination pursuant to Section 2.08(b) or f.£1 is conditioned on there being sullicient unused 
availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings 
will not exceed the aggregate Commitments after giving effect to such termination and redetermination. 

Section 2.09 Maturity of Loans; Mandatory Prepayments. 

(a) Scheduled Repayments and Prepayments of Loans; Over line 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 accrued 
interest thereon and fees in respect thereof) shall be due and payabk or, in the case of Letters of 
Credit, cash collatcralizcd pursuant to Section 2.09(a)(ii). on such date. 

(ii) If on any date the aggregate Revolving Outstandings exceed the aggregate amount 
of the Commitments ( such excess, a "Revolving Outstandings Excess"), the Borrower shall prepay. 
and there shall become <lue and payable (together with m:crued interest thereon) on such <late. an 
aggn:gate principal amount of Revolving Loans and/or 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 (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 Burrower shall cash collateralize any Letter of CreJit Liabilities by 
depositing into a cash cullaternl account established and maintaim:J (induding the investments 
made pursuant thereto} by tbe Administrative Agent pursuant to a cash collateral agreement in fom1 
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 purposes of 
this clause (ii), Letter of Credit Liabilities shall be reduceJ tu the extent that they are cash 
collatcralizcd as contemplated by this ~.£.ctiun 2.0911!llill. 

(b) Applications of Prepayments and Reductions. 

(i) Each payment or prepayment of Loans puQiuant tu this Section 2.09 shall be 
applied ratably to the respective Loans of all of the Lenders. 

(ii) Each payment of principal of the Loans ':ihall be ma<lc together with interest 
accrued on the amount repaid to the date of payment. 

(iii) 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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34 Section 2.10 Optional Prepayments 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, 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 each 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 to 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 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 Letter of Credit Liabilities and fees hereunder (other than fees payable directly to the Issuing 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 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 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 fee
shall be due on a day which is not a Business Day, the date for payment thereof shall be extended to 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 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. If 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 Administrative Agent may assume that the Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at the Federal Funds Rate. 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- Dollar Loan to a Base Rate Loan pursuant to Section 2.18 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 Interest Period applicable thereto, or the last day of an applicable period fixed pursuant to Section 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

Section 2.10 Optional Prepayments and Repayments. 

(a) Prepayments of Loans. Other than i.n respect of Swingline Loans, the repayment of which 
is governed pursuant to Section 2 .02(b), subject to Section 2 .12, the Borrmver may ( i) upon at least one (1) 
Business Day's notice to the Admjnistrative Agent, prepay any Base Rate Borrowing or (ii) upon at least 
three (3) Busine$S Days' notice to the Administrative Age11t, prepay any Euro-Dollar Borrowing, in cacJJ 
case in whole at any time, or from time to time in part in amounts aggregating$ L0,000,000 or any Jarger 
integral multiple of $1,000,000, by paying the principal amount to be prepaid together with accrued imerest 
thereon to the date of prepayment. Each uch optional prepayment shall be applied to prepay ratably the 
Loans of the several Lenders included in such Borrowing. 

(b) Notice to Lenders. Upo11 receipt of a notice of prepayment pursuant to Section 2. IO(a}, the 
Administrative Agent shall promptly notify each Lender of the contents thereof and of. uch 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 o• the Loans and Letter of Credit Liabilities and foes hereunder (other than fees payable direc.tly to 
the issuing Lenders) uot later than ] 2:00 Noon (Charlotte. North Carolina time) on fbe date when due, 
without set-off. counterclaim or other deduction, in Fcderal or other funds immediately available in 
Charlotte, Nonh Carolina, to the Administrative Agent at its address referred to in Section 9.0 I. 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 inkrest on the Base Rate Loans or Letter of Credit Liabilities or of fees shall be due on a <lay v.--hich 
is not a Business Day, the date for payment thereof shall be extended to the nex t 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 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 shal.l 
be the next preceding Business Day . Jf tbc date for any vayme11t of principal is extended by operat ion of 
law or ot]Jerwisc, interest thereon shalJ be payable for sucJ1 extended time. 

(b) Distributions by the Administrative Agent. Unless the Administrative Agent shall have 
received notice from the Bonower prior to the date on which any payment is due to the Lenders hereunder 
that the Bunower will not make such payment in full , tbe Administrative Agent may assume that the 
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative 
Agent may. in reliance upon such assumption, cause to be distrihuted to each Lender on such due date an 
amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so 
made such payment, each Lender shall repay to the A<lministrati ve 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. lf the Borrower makes any payment of principal with respect to 
any Euro-Dollar Loan pursuant to the terms and provisions of th.is Agreement (any conversion of a Euro
Dollar Loan to a Base Rate Loan pursuant to Section 2.18 being treated as a payment of such Euro-Dollar 
Loan on the dare of conversion for pmposes of this Sec.tion 2.12) on any day other than the last day ofth.e 
Interest Period applicable thereto, or the last day of an applicable perfod fixed pursuant to Sec-tion 2.06{c.), 
or if the Borrower fails to borrow, convert· or prepay any Euro-Dollar Loan 11fter notice has been given in 
accordance with the provisions of this Agreement, or in the event of payment in respect of any t.uro-Dollar 
Loan other than on the last day of the Interest Period applicahle thereto as a result of a request by the 
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35 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 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 for the actual number of days elapsed. 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). Section 2.14 Basis for Determining Interest Rate Inadequate, 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 manifest error) that Dollar deposits are not being offered to banks in the London interbank eurodollar 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 error) that reasonable and adequate means do not exist for the ascertaining the London Interbank Offered Rate or the LIBOR Market Index Rate for such Interest Period with respect to a proposed Euro- Dollar Loan or
Swingline 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 Index Rate does not adequately and fairly reflect 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 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 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 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 amount of each such Euro-Dollar Loan or Swingline Loan, together 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 each such Euro-Dollar Loan or Swingline Loan to a Base Rate Loan as of the last day of such Interest Period. (b) Benchmark Replacement Setting. (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 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 settings without any amendment to, or further action or consent of any other party to, this Agreement 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 “Benchmark Replacement” for such Benchmark Replacement Date,

Borrower pursuant to Section 2.08 b , the Borrower shall reimburse each Lender \Vithin fifteen ( 15) days 
after demand for any resulting loss or expense incurred by it (and by an existing Participant in tbe related 
Loan), in luding, without limitation, any loss incurred in obta iru11g, 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 abse.nce of manifest error. 

Section 2.13 Computation of ]nterest 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 for the achml number of days elapsed. All other interest and tees shall be computed on 
the basis of a year of 360 days and paid for the achial number of days elapsed (including the first day but 
excluding the last day). 

Section 2.14 Basis for Detem1ining Interest Rate Inadequate, Unfair or Unavailable. 

(a) Circumstances Affecting LIBOR Rate Availability. Subject to clause (b) below, in 
connection with any reque t for a Euro-Doi lar Loan, Swingline Loan, a conversion to or continuation 
thereof or otherwise, if for any reason (i) the Administrative Agent shall detennine (which detennination 
shall be conclusive and binding absent manitest error) that Dollar deposits are not being offered to banks 
in the London interbank eurodollar market for the applicable amount and [merest Period of such Loan. (ii) 
the Administrative Agent shall determine (which dctennination shall b-: conclusive .rnd binding absent 
manifest error) that reasonable and adequate means do not exist for the ascertaining the London lnterhank 
Offered Rate or the LJBOR Market Index Rate for such Interest Period with respect to a proposed Euro
Dollar Loan or Swingline Loan or (Hi) the Required Lenders shall determine (which determination shall be 
conclusive and binding absent manifest error) that the London l.ntcrbank Offered Rate or the L.IBO.R M.arket 
Index Rate does not adequately and fairly reflect tbe cost to such L~n<lers of making or maiutaining sucb 
Loans during uch Interest Petiod, then, in each case, the Administrative Agent shall promptly give notice 
thereof to the Borrower. Thereafter, until the Administrative Agent notifies the Borrower that such 
circumstances no longer exist, tl1e obligation of the Lenders to make Euro-Dollar Loans or Sv,.:ingline Loans, 
as applicable, and the right of the Borrower to convert any Loan to or cont inue any Loan as a Euro•Dollar 
Loan or Base Rate Loan computed on the basis of the LIBOR Market Index Rate or the London b1terbank 
Offered Rate as applicable, shal.l be suspended, and the Borrower shall either (A) repay in full (or cause to 
be repaid in full) the then outstanding principal amount of each such Euro-Dollar Loan or Swingline Loan, 
together with accrued i.nterest thereon subjec,t to Section 9.18). on the last day of the then curcent "Interest 
Period applicable to such Euro-Dollar Loan or Swi:nglinc 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 las!" clay 
of such Interest Period. 

(b) Benchmark Replacement Setting. 

(i) (A) Benchmark Replacement. _ otwithstanding 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 Replacement Date have 
occurred prio1 to the Refereuce Time in respect of any setti11g of the then-curreut BenchmaJk. t heu 
(x) if a Hencbmark Replacement is <letem,iued in accordance with clause (a)(l) tir (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 settings without any 
amendment to. or further action or consent of any other party to. this Agreement. or any other Loan 
Document and (y) ifa Benchmark ReplacemeJJt is detennincd in accordance with clause (a)(3) or 
clause (c) of the definition of "Benchmark Replacement.'' for such Benchmark Replacement Date, 
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36 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 (5th) 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 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 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 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 clause (B) shall not be effective unless the Administrative Agent has delivered to 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 after a Term SOFR Transition Event and may elect or not elect to do so in its sole discretion. (ii) Benchmark Replacement Conforming 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 contrary herein or in any othe
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. (iii) Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the Borrower and the Lenders of (A) any occurrence 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 effectiveness of any Benchmark Replacement Conforming Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section 2.14(b)(iv) below and (E) the commencement 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 occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from 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 party 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 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 either (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 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

such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under 
any Loan Document in respect of any Benchmark setting at or atkr 5:00 p.m. on the fjfth (5 1h) 
Business Day after the <late notice of such Benchmark Replacement is provided tu the Lenders 
without any amendment to, or further action or consent of any other party lo, this Agreement or 
any other Loan Document so long as the Administrative Agent has not received, by Sl1ch time, 
written notice of objection to such Benchmark Replacement from Lenders comprising the Required 
Lenders. If au Unadjusted Benchmark Replacement is Daily Simple SOfR, alJ 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 Benchmark Replacement D.ite have 
occurred prior to the Reference Time in respect of any selling of the then-current Benchmark. theo 
the applicable Benchmark Replacement will replace the then-currenl 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 ally other Loan Document; provided that this clause (B) shall not be effective 
unless the Administrative Agent has uelivered tu the Lenuen:l and the Bunower a Tenn SOFR 
Noti-:e. For the avoiuance of doubt, the AJrninistrative Agent shall not be required to t.leliver a 
Term SOFR Notice after a Term SOFR Transition Event and may elect or not elect to do so in its 
sole discretion. 

(ii) Benchmark Replacement Confonnjng Changes. In connection with the 
implementation ofa Benchmark Replacement, the Administrative Agent will have the right to make 
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to 
the contraJ}' herein or in any other Loan Document, any amendments implementing such 
Benchmark Replacement Conforming Changes wiU become effective v,:ithout any fu11her action or 
consent of any other pany tu this Agreement or any other Loan Document. 

(iii) otices; Standards for DecisioDs and Deter111iL1atioL1s. The Administrative Agent 
will promptly notify the Borrower and the Lenders of (A) any occurrence of a Benchmark 
Transition Event, a Tenn SOFR Transition Event , an Early Opt-in Election or an Other Benchmark 
Rare Election, as applicable, and its related Benchmark Rep lacer.nent Date, (B) the impJementation 
of any Benchmark Replacement, (C) the effectiveness of any Benchmark Replacement Con.forming 
Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section 
2.14 b iv below and (E) the commencement or conclusion of any Benchmark Unavailability 
Period. Any detennination, decision or electi(ln tbat may be made by the Admini strative Ageut or, 
if applicable, any Lender (or group of Lenders) rursuant to this Section 2.14(b). including any 
detennination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of 
an event. circumstance or date and any decision to take or refrain from taking any action or any 
selection, will he conclusive and binding absent manifest error and may be made in its or their sole 
discretion and without consent from any other party to this Agreement or any other Loan 
Document. except. in each case, as expressly required pursuant to this Section 2. l4(b). 

(iv) Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary 
herein or in any other Loan Document, at any tiine (including in connection with the 
implemeota!ion of a Benchmark Replacement), (A} if the then-current Benchmark is a term rate 
(including Tenn SOFR, the London Interbank Offered Rate or LIBOR Market Index Rate) and 
either (l) any tenor for such Benchmark is not displayed Olla screen or other information service 
that publishes such rate from time to time as selected by the Administrative Agent in its reasonable 
discretion or (2) the regulatory supervisor for the auministrntor of sucb Benclunark has provided a 
public statement or publication of information announcing that any tenor for sucb Beochmark is or 
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37 will be no longer representative, then the Administrative Agent may modify the definition of “Interest 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 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 “Interest Period” (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 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-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 is 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 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 final publication or representativeness date for Dollars for (I) 1-week and 2-month London interbank offered rate tenor settings will be December 31, 2021 and (II) overnight, 1-month, 3-month, 6-month and 12-month London interbank offered rate tenor settings will be June 30, 2023. No successor administrator for the IBA 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 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 (iii) of this Section 2.14(b) shall be deemed satisfied. Section 2.15 Illegality. 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 the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make Euro-Dollar Loans, or to convert outstanding Loans into Euro-Dollar Loans, shall be suspended. Before

giving any notice to 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 judgment of such Lender, be otherwise disadvantageous to such Lender. If such notice is given, each 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 Euro-Dollar Loan if such Lender may



 

38 lawfully continue to maintain 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 thereof by any Governmental Authority, central bank or comparable agency charged with the interpretation or administration thereof, 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 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 extended by, any Lender (or its Applicable Lending Office), (ii) subject any Lender or the Issuing Lender to any Tax of any kind whatsoever with respect to 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 Issuing 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 Indemnified Taxes in Section 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(e)) or (iii) 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-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 Office) of making 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 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 increased 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 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 change 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 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 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 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 ninety (90) days of such demand. (c) Notices. Each 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 Office if such designation will avoid the need for, or reduce the amount of, such compensation and will not, in the

lawfully continue to maintain and fund such Loaa to such day or lb) 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) Jncreased Costs. lf 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 thereof by any Governmenta] Authority, central bank or comparable agency charged with 
the interpretation or adrniajstratlon thereof, or compliance by any Lender ( or irs 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 sball (i) impose, modify or deeiU applicable any reserve (including, without 
liJ11i1a1ion, any such requirement imposed by the Board of Governors of tbe federal Reserve System), 
special deposit , in urance 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 Issuing Lender to any Tax of any kind whatsoever with 
respect to this Agreement. any Letter of Credit, any participation in a Lette;:r of Credit or any Loan made by 
it, or cbange the basis of taxation of payments to sucb lender or the [SSlting lender in respec t thereof (other 
than (A) lndemni fled Taxes, (B) Otber Taxes, (C) the imposition of, or any change in the rate 01: any Taxes 
described in clause (i)(a) and clauses (ii) through (iv) of the defmition of Indemnified Taxes in Section 
2. I 7(a}, (D) Connection Income Taxes, and (E) Taxes attributable to a Lender's or an Issuing Lender's 
failurn to comply witb Section 2.17(e)) or (iii) impose on any Lender (or its Applicable Leu<l.ing Office) or 
on tbe Uojted States market for certificates of deposit or the Loudoi1 iuterbank market any other condition 
a/Tecting it 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 foregoing is to increase the cost to such Lender (or 
its Applicable Lending Office) of making or maintaining any Euro-Dollar Loan, or of issuing or 
participating in any Letter of Credit. or to reduce the an-1ount 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 
Borrm,ver shall pay to such Lender such additjonal amount or amounts, as determined by such Lender in 
good fa ith as will compensate such Lender for such increased cost or reduction, solely to the extcat that 
any such additional amounts wore incurred by the Lender within ninety (90) days of such demand. 

(b) Capital Adeguacv. If any Lender shall have determined that, after the Effective Date, the 
adoption of any applicable law. rule or rq,'l.1lation regarding capital adequacy or liquidity, or any chaage in 
any such law, rule or regulation, or any change in the intcrprotation or administratioa 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 no! having the 
force of law) of any 5uch 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 to a level below that which such Lender ( or any Person 
controlliog such Lender) could have achieved but for such adoption, change, request or directive (taking 
into consideration its policies with respect to capital adequacy), then from time to time, within fifteen (15 
da ys after demand by such ·Lender (v,rith a copy to the Administrative Agent), the Borrower shall pay to 
such Lender such additional amount or amounts as will compensate sucb Lender (or any Person controlling 
such Lender) for such reduction, solc"ly to the extent that any such additional amounts were incurred by the 
Lender within ninety (90) days of such demand. 

(c) Notices. Each 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 wi.11 designate a different Applicable LenJing Office if such 
designation will avoid the ueed for, or reduce the amount of, such compensation anJ will. not, in thi:: 

38 



 

39 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 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. (d) Notwithstanding anything to the contrary herein, (x) the Dodd-Frank Wall Street Reform and 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 International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “change in law” under this Article II regardless of the date enacted, adopted or issued. 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 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
Agreement or changes its Applicable Lending Office, (iii) 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 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 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 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) 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 law and (iv) the Borrower shall furnish 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 agrees 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 Indemnified 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 Borrower by each Lender or Agent seeking indemnification pursuant to this

judgment of such Lender, be otherwise disadvantageous to such Lender. A certiticate of any Lender 
claiming compensation under this Section and setting forth in rcasooable detail tbe additional amouot or 
amouni·s tu be paid to it bereunder shall be conclt1sive in the absence of manifest enor. ln determining such 
amount, such Lender may use any reasonable averaging and attribution methods. 

(d) Not-.vithstandi11g anything to the contrary herein, (x) the Dodd-Frank Wall Street Reform 
and 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 
International Settlements, the Basel Committee on Banking SupervL ion (or any successor or similar 
authority) or the United Stat.es or foreign regulatory authorities, in each case pursuant to Basel 111 , shall in 
each case be deemed to be a "change in law" under this Article II regardless of the date enacted. adopted 
or issued. 

Section 2.17 Taxes. 

(a} Payments Net of Certain TaKes. Any and all payments made by tbe Borrower to or for the 
account of any Lender or any Agent hereunder or under any other Loan Document . hall be made free and 
clear of and without deduction for any and all Taxes, excluding_: (i) Taxes impose.ct on or measured by the 
net income (including branch profits or similar Taxes) ot: and gross receipts, franchise or similar Taxes 
imposed on, any Agent or any Lender (a) by the jurisdiction (or subdivision therco1) under the laws of 
which such Lender or Agent is organized or in which its principal office is located or, in the case of eacb 
Lender, in wh.ich its Applicable Lending Office is located or (b) th.at are Other Connection Taxes. (ii) in the 
case of eacb Lender, any United States witbholding Tax imposed 011 such payments. but only to tbe extent 
that such Lender is subject to United States withholding Tax at the time such Lender first becomes a pa11y 
to this Agreement or changes its Applicable Lending Office, (i ii) any backup witbholding Tax imposed by 
the United States (or auy state or locaLity thereot) on a Lender or Administrative Agent. and (iv) any Taxes 
irnposed by FATCA (all such nonexcluded taxes duties, levies, irnpost. , deductions, charges, withholdings 
and liabilities being hereinafter referred to as '"Indemnified Taxes"). If the Bonower 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 a ftcr makjJ1g all such required deductions ( incl Lrding deductioos applicable 
to additional sums payable under this Section 2. l 7(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 suc.h deductions, (iii) tl1e Borrower shall pay the full amount deducted to the relevant taxahon 
authority or otber Governmental Authority i.u accorda11cc with applicable law and (iv) the Borrower shall 
furn ish to the Atlmjnish"ative Agent, for delivery to suc h Lender, tbe original or a certified copy of a receipt 
evidencing payment thereof. 

(b) Other Taxes. 111 addition, the Borrower agrees to pay any and all present or future stamp 
or court or documentary Taxes anJ any other excise or property Taxes, which arise from any payment made 
pursuant to this Agreement, any ote 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) Iu<lenmification . 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. l 7(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 Borrower by each Lender or Agent seeking indemnification pursuant to this 
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40 Section 2.17(c). This indemnification shall be paid within 15 days after such Lender or Agent (as the case may be) makes demand therefor. (d) Refunds or Credits. If a 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 indemnified by the Borrower or with respect to which the Borrower has paid additional amounts pursuant to this Section 2.17, it shall within fifteen (15) days from the date of such receipt pay over the amount of such refund, credit or other reduction to the Borrower (but only to the extent of indemnity payments made or additional amounts paid by the Borrower under this Section 2.17 with respect to the Indemnified Taxes or Other Taxes giving rise to such refund, credit or other reduction), net 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 refund, credit or other reduction); provided, however, that the Borrower agrees to repay, upon the request of such Lender or Agent (as the case may be), 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 to 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 Section 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 Internal Revenue Service Form W-9, or any successor form prescribed by the Internal 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 exemption from United States backup withholding Tax or information reporting requirements; and (ii) each Lender that is not a “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) certifying 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 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 exemption from, or reduction of, United States withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty; (B) one (1) properly completed and duly executed copy of Internal Revenue Service Form W-8ECI, or any successor form prescribed by the Internal 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.S. Lender claiming the benefit of the exemption for portfolio interest under Section 871(h) or 881(c) of the Internal Revenue Code, 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, together 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-percent shareholder” of the Borrower within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code, or (3) a “controlled foreign corporation” that is described in Section 881(c)(3)(C) of the Internal Revenue Code and is related to the Borrower within the meaning of Section 864(d)(4) 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.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 form prescribed by the Internal Revenue Service, accompanied by an Internal Revenue Service Form W-8ECI, W-8BEN, W-8BEN-E, W-9, and/or other certification documents from each beneficial owner, as applicable. If a payment made to a Lender under

Section 2. l 7(c). This indemnification shall be paid within 15 days after such Lender or Agent (as the case 
may be) makes demand therefor. 

(d) Refunds or Credits. If a Lender or Agent receives a refund , credit or other reduction from 
a taxation authority for any Indemnified Taxes or Other Taxes for w'hich it has been indemnified by the 
Borrower or with respect to which the Borrower has paid additi.onal amounts pursuant to this Scc.rion 2.17, 
it shall witb.in fifteen ( I 5) days from the date of sucb receipt pay over the amount of such refund, credit or 
other reduction to the Borrower (but only lo the exten t of indemnity payments made or additional amounts 
paid by the Borrower under thi s Section 2.17 with respect to the Indemnified Taxes or Other Taxes giving 
rise to such refi.md, credit or other reduction) net 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 tu such refund, credit or other reduction); provided. however, that the Borrower agrees to repay , 
upon the request of such Lend.er or Agent (as the case may be), 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 Fonus and Cerli fi.cates. On or before the date it becomes a party 10 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 Section 770 I (a)(30) of the Internal Revenue Code shal.l deliver to the Borrower: and the 
Administrative Agent one ( l) properly completed and duly executed copy of lnternaJ Revenue Service 
Form W-9, or any successor form prescribed by the Interna l Revenue Service, or such other documentation 
or infonnation 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 
exemption from United States backup withholding Tax or information reporting requirements; and (ii) each 
Lender that is not a ··united States person" with.in the meaning of Section 770J(a)(30) of the Internal 
Revenue Code (a "Non-U.S. LenJer" ) shall deliver to tbe Borrower and the Administrative Agent: (A) one 
( I) properly completed and duly executed copy of I.nternal Revenue Service Form W-8BE or W-8BEN
E, or any successor fomt prescribed by the Internal Revenue Service, (x) certifying 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. Lemler from United States withholding Tax or reduces the rate of witbholdi11g Tax 
on payments of interest for the account ofsuch Non-U.S. Lender and (y) with respect to any other app li cab le 
payments under or entered into in connection with any Loan Document, estab lishing an exemption from, 
or reduction of. United States withhold ing Tax pursuant to the "business profits" or ·•other income" article 
of such tax treaty; (B) one (I) properly completed and duly executed copy of Internal Revenue Service 
Fonn W-8EC L, or any successor form prescribed by the lotemal Revenue Service1 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 t·be United States: {C) in the case of a Non-US. Lender claiming the benefit 
of the exemptiou for portfolio interest under Section 871 (h) or 881 ( c) of the lntemal Revenue Code, one 
(I) properly completed and duly executed copy of I.ntemal Revenue Service Form W-8B.E or W-8BEN
E, orm1y successorfom1 prescribed by the Internal Revenue Service, together with a certificate to tbe effect 
that (x) such Non-V.S. Lender is noi (l) a "'bank" within the rneaniilg of Section 88 I ( c)(3)(A) of the Internal 
Re enue Code, (2) a "l 0-percent shareholder" of the Borrower within the meaning of Section 871 (h)(3)(B) 
of the Internal Revenue Code, or (3'} a '·controlled foreign corporation' ' that is described in 
Section 881 (e)(3)(C) of the Internal Revenue Code and is related to the Borrower within the meaning of 
Section 864(d)(4) of the Internal Revenue Code and (y) the interest payments in question arc 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.S. Lender is not the beneficial owner, one (l) properly completed and duly executed copy of Internal 
Revenue Service Form W-81MY, or any successor fom1 pre.scribed by the Internal Revenue Service 
accompanied by an Internal Revenue Service Form W-8.EC.I, W-8BEN, W-8BEN-E, W-9, and/or other 
certification documents from each benefic.ial owner, as applicable. If a payment made to a Lender under 
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41 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 requirements of FATCA (including those contained in Section 1471(b) 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 Section 1471(b)(3)(C)(i) 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 determining withholding 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 Agreement as not qualifying as a “grandfathered obligation” within the meaning of Treasury Regulation 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 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 Borrower and the Administrative Agent two new accurate and complete signed originals of Internal Revenue Service Form W-9, W-8BEN, W-8BEN-E, W-8ECI or W-8IMY 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 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 notify the Borrower and the Administrative Agent of its inability to deliver any such form or certificate. (f) Exclusions. The Borrower 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 Section 2.17(a), (b) or (c) 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 but for the failure of such Non-U.S. Lender to comply with the provisions of subsection (e) above. (g) Mitigation. If the Borrower 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 it is not possible to eliminate, reduce to the greatest extent possible any such additional payment which may thereafter accrue and (ii) is 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 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 filing or change would

avoid the need for or reduce the amount of any such indemnity payment or additional amounts that may thereafter accrue 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 make available any of its tax returns (or any other information that it deems to be confidential or proprietary). Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the obligation of any Lender to make or maintain, or to convert outstanding Loans to, Euro-Dollar Loans has been suspended pursuant to Section 2.15 or (b) any Lender has demanded compensation under Section 2.16(a)

any Loan Document would be subject to U.S. Federal withholding Tax imposed by FATCA if such Lender 
fails to comply with tbe applicable reporting requirements of FATCA (including those contained io Section 
147l(b) or 1472(b) of the Internal Revenue Code, a applicable), such Lender sball 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 Section 1471 (b)(3)(C)(i) of the Internal Revenue Code) and such additional 
documentation reasonab ly 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 FA TCA and to 
determine that such Lender has complied with such Lender's obligations under FA TCA or to determine the 
amount to deduct and withhold from such payment. For purposes of detennining withholding Taxes 
imposed under F ATCA, the Borrower and the Administrative Agent shall treat (and the Lenders hereby 
authorize tbe Administrative Agent to treat) this Agreement and a1Jy Loan or Letter of Credit issued under 
or pursuant to this Agreement as not qualifying as a ''gran<lfatberetl obligation" within the meaning of 
Treasury Regulation Section l.147 l -2(h)(2)(i). Solely for purposes of this clause ( e), ''FA TCA" 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, Vv'hen a lapse 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 
Administrative Agent two new accurate and complete signed originals of Tntemal Revenue Service Fonn 
W-9. W-8BEN, W-8BEN-E, W-8ECI or W-8lMY or FA TCA-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 suc.ll Lender to a continued exemption from or reduction in United States withholding 
Tax with respect to payments under tJ1is Agreement and any other Loan Document, or it shall immediately 
notify the I3onwwcr and the Administrative Agent of its 1nability to deliver a• y such form or certificate. 

(t) Exclusions. The Borrower shall not be required to indemnify any Non- .S. Lender, or to 
pay any additional amount to any Non-U .S. Lender, pursuant to Section 2.17 a W or {.tl in respect of 
LnJt:mnjfie<l Taxes or Other Taxes to tbe extent that the obligation to indemnify or pay sud1 additional 
amounts would not have arisM but for the failure of such Non-US Lender to comply with the provision:. 
of subsection (e) above. 

(g) Mitigation. lf the Borrower i~ required to pay additional amounts to or for the account of 
any Lender pursuant to !his Section 2_ 17. then such Lender will use reasonable efforts (which shall include 
efforts to rebook the Re olving Loan 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 effmts (i) will elimi_nate or, if it is not possible to elimi nate, 
reduce to the greatest ex.tent possible any such additional payment wbicb rnay thereafter accrue and (ii} is 
not other\Vise disadvantageous, in the sole detennination of such Lender. to such Lendec 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 Borrower any certificate 
or document reasonably requested in writing by the Borrower or to change the jurisdiction of its Applicable 
Lending Office if tbe making of such a -(iJing or change would avoid the need for or reduce tbe amount of 
any such indemnity payment or additional amounts that may thereafter accrue and would not, in 1-he sole 
determination of such Lender, be otherwise disadvantageou to such Lender_ 

(h} Confidentiality. Nothing contained in this Section shall require any Lender or any Agent 
to rnaki: available any of its tax returns (or any other information that it Jeems to be confidential or 
proprietary). 

Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the obligation 
of any Lender to make or maintai11, or to convert outstanding Loam; to, Euro-Dollar Loans has been 
suspended pursuant to Section 2.15 or (b) :my Lender has demanded compensation Lmder Section 2.16(a) 

41 



 

42 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 Loans shall instead be Base Rate Loans (on which interest and principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other Lenders); and (ii) after each of its Euro-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. 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 Increases in Commitments. (a) Subject to the terms 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 in the form of Exhibit E, request increases to the Lenders’ Commitments (each such request, an “Optional Increase”); provided that: (i) the Borrower may not request any increase to the Commitments after the occurrence and during the continuance of a Default; (ii) each Optional Increase shall be in a minimum amount of $50,000,000 and (iii) the aggregate amount of all Optional Increases shall be no more than $250,000,000. (b) Each Lender may, but shall not be obligated to, 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 Borrower may, at its own expense, solicit additional Commitments from third party financial institutions reasonably acceptable to the Administrative Agent, the Swingline Lender and the Issuing Lenders. Any such financial institution (if not already a Lender hereunder) shall become a party to 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 effective date of the Optional Increase, signed by a Responsible Officer of the Borrower, certifying that: (i) the resolutions adopted by the Borrower approving or consenting to such Optional Increase are attached thereto and such resolutions are true and correct and have not been altered, amended or repealed and are in full force and effect, (ii) before and after 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 Optional Increase, except to the extent that such representations and warranties 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 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

with respect to its Euro-DoJlar Loans and, in any such case. the Borrower shall, by at least four Busi.ness 
Days ' p1ior notice to such Lender through the Administrative Agent, have elected that the provisions of this 
Section shall apply to such Lender, then, unless anJ until such Leader notifies the Borrower that tbc 
circumstances giviilg ri se 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 sball instead be Base Rate Loans (on wlucb interest and 
principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other 
Lenders); and 

( ii) after each of its Euro-Dollar Loans has been repaid, all payments of principal that 
would otherwise be applied to repay such Loaus shall instead be applied tu repay its Base Rate 
Loans. 

If such Lender notifies the Borrower tbat 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 m:xt succeeding interest Period applicable to the related Euro-Dollar Loans of the other Lenders. 

Section 2.19 Increases in Commitments. 

(a) Subject to the terms and conditions of this Agreement, on and from the Effective Dare, the 
Borrmver may by delivering to the Admini. trative Agent and the Lenders a otice of Revolving lncrease 
in the form of Exhibit E , request increases to the Lenders' Commitments (each such request. an "Optional 
Increase"); provided that; (i) the Borrower may not request any increase to the Commitments after the 
occurrence and during tbe continuance of a Default; {ii) each Optional Increase shall be in a minimum 
amount of $50,000,000 and (iii) the aggregate amount of all Optional Increases shall be no more than 
$250,000,000. 

(b) Each Lender may, but shall not be obligated to, participate i.n any Optiona] Increase, subject 
to the approval of each Issuing Lender and the Swingline Lender (such approval not to be unreasonably 
withheld) , and the deci ion of any Lender to commit to an Optional Increase shal l be at such Lender's sole 
discretion and shall be made in writing. The Borrower may, at its own expense, solicit additional 
Commitments from third party financial insti tutions reasonably acceptable to the Administrative Agent the 
Swingline Lender and the Issuing Lenders. Any such financial institution (if not already a Lender 
hereunder} shall become a party lo this Agreement as a Lender, pursuant to a joinder agreement in fonn 
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 tbe 
Administrative Agent a certificate of the BorTower dated ihe effective date of the Optional Increase, signed 
by a Re,<;ponsible Officer of the Borrower, certifying that: (i) the resolutions adopted by the Borrower 
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 are in full force and effect, (ii) before and after 
giving effect to the Optional increase. (A) the representations and warranties contained in Article V and the 
other LoaJJ Documents are true and correct in all material respects (except to tbe 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 Optional Increase, except t.o the extent that such representations and warranties specifically refer 
to an earlier date, in which case they were true and correct in all material respects {except to tbe ex.tent any 
such representation and warranty was qualifi¢d by materiality or reference to Material Adverse EITect, in 
wh.ich case, such representation and warranty was tme and correct i.n 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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43 necessary governmental, regulatory and third party approvals, including, without limitation any PUC and/or FERC approval required to 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 or prevent such transaction or impose, in the reasonable judgment of the Administrative Agent, materially adverse conditions upon the consummation of the Optional Increase. (d) The Revolving Outstandings 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 Increase. Each of the Lenders shall participate 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 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 to accrue on the unfunded portion of the Commitment of such Defaulting Lender pursuant to Section 2.07(a); (ii) 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 Commitment Ratios (calculated without regard to 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 not cause the Revolving Outstandings of any Non-Defaulting Lender to exceed such Non-Defaulting Lender’s Commitment; (B) if the reallocation described in clause (ii)(A) above cannot, or can only partially, 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, (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 each 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)(ii)(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 Section 2.20(a)(ii)(A) above, then the fees payable to the Lenders

necessary governmental, regulatory and third party approvals, including, without limitation any PUC and/or 
fERC approval required to approve the Optional increase. are attached thereto and remain in full force an<l 
effect, in each case without auy action being taken by any competeut authority whjCh could restrain or 
rrevent such transaction or impose in the reasonable judgment of the Administrative Agent, materially 
ad erse conditions upon the consummation of the Optional Increase. 

(<l) Tue Revolving Outstandings 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 Increase. Each of the Lenders shall 
participate 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 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) foes shall cr;:ase to accrue on the unfuuded portion of the Commitment of such 
Defaulting Lender pursuant to Section 2.07(a): 

(ii) 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 Lander 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 Commitment Ratios (calculated without regard to such 
Defaulting Lender's Commitment) but only to the extent that (x) the conditions set forth i11 
Section 4.02 are satisfied at such time and (y) such reallocaiion does not cause the 
Revolving Outstandings of any Non-Defaultin Lender to exceed such Non-Defaulting 
Lender's Commitment; 

(B) if the reallocation described in clause (ii)(A) above cannot, or can only 
partially, be effected each Issuing Lender and the Swingl·ine Lender, in ifs discretion may 
require the Borrower to (i) reimburse all amow1ts paid by an Issuing Lender upon any 
drawing under a Letter of Credit , (ii) repay an outstanding Swingline Loan, and/or (i ii) cash 
coHatcralizc (in accordance with Section? .09{a)(ii)) all obligations of such Defaulting 
Lender in respect of outstanding Letters of Credit and Swingline Loans. io each case. in an 
amount at lea.st equal to the aggregate amount of the obligations (contingent or otherwise} 
of such Defaulting Lender in respect of such Letters of Credit or S\vingline Loans (after 
giving effoct 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 
pmsuant to Section 2.20(a)(ij)(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 Lend~r' s Letter of 
Credit Liabilities during the pcrioJ such Defau !ting Lender's Letter of Credit Liabili ties are cash 
collatcralizcd: 

(iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the Non-Defaulting 
Lenders is reallocated pursuant to Section 2.20(a)(ii)(A) above, then the fees payable to the Lenders 
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44 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 Defaulting Lender’s Letter of Credit Liabilities and/or Swingline Exposure 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 utilized by such Letter of Credit Liabilities and/or Swingline Exposure) 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 rata, until such Letter of Credit Liabilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in full. (b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to issue, amend or increase any Letter of Credit, unless it is satisfied 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 participating 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 to 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 III LETTERS OF CREDIT Section 3.01 Issuing Lenders. Subject to the terms and conditions hereof, the
Borrower may from time to time identify and arrange for one or more of the Lenders (in addition to the JLA Issuing Banks) to act as Issuing Lenders hereunder. 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 Issuing Lender issue its first 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) Existing Letters of Credit. On the Effective Date, each Issuing 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 Agreement, to have issued such Existing Letter of Credit under this Agreement pursuant to the terms and subject to the conditions of this Article III; provided, that immediately after each 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 Agreement, to issue Letters of Credit denominated in Dollars from time to time before the fifth day prior to the Termination Date, 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 acceptable to such Issuing Lender; provided, that immediately after

each Letter of Credit is issued, (A) the aggregate amount of Letter

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 Defaulting Lender's Letter of Credit Liabilities and/or Swingline Exposure 
is neither reimbursed, repaid, cash collatcrali.zed nor realJocated pursuant to tJ1is Section 2.20 a ii . 
tbeo, without prejudice to any rights or remedies of the Jssuiog Leodern, tbe Swing line Lender or 
any other Lender hereunder, all fee~ lhat 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 Liabilities and/or Swingline Exposure) 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 rata, until such Letter of 
Credi t Liabililies and/or Swingline Exposure is cash collateralized, real located and/or repaid in full. 

(b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to 
issue, ame•d or incre.ise any Letter uf Credit. unless it is satis fi ed that the related exposure will be 100% 
covered by the Com mitments of the Non-Defaulting Lenders and/or cash collateral will be provided by the 
Borrower in accordance with Section 2.20(aL and participaling interests in any such newly issued or 
increased Letter of Credit shall be allocated among .. on-Defaulting Lenders in a manner consistent with 
Section 3.05 (and Defaulting Lenders shall not participate therein) and {ii) the; Swingl.ine Lender shall not 
be required to advance any Swingline Loan, unless it is satisfied that the relateJ exposure will be 100% 
covered by the Commitments of the Non-Defaulting Lenders. 

ARTICLE Ill 
LETTERS OF CREDIT 

Section 3.01 Issuing Lenders. Subject to the tenm and conditions hereof, the Borrower may 
from time to time identify and arrange for one or more of the Lenders (in addition to the JLA Issuing Banks) 
to act as Issuing Lenders hereunder. Any such designation by the Borrower shall be notified to the 
Administrative Age• t at least four BnsiJ1ess Days prior to the first <late u_pon which the Borrower proposes 
that sucb Issuing Lender issue its lir~t Letter ofCre<lit, o as to provide adequate time for sucb 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. othing contained berein shaU be deemed to req uire any Lender 
(other than a JLA lssuing Bank) to agree to act as an lssuing Lender, iJ it docs not so desire. 

Section 3.02 Letters of Credit. 

(a) Existing Letters of Credit. On the Effective Date, each Issuing 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 Agreement, to have issued such Existing Li:tter of Credit under this Agreement 
pursuant. to the terms and subject to the conditions of this Article Ill; provided, that immediately atler each 
Letter of Credit is deemed to have been issued, the aggregate Revolving Outst;indiugs 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 Agreement. to issue Letters of Credit denominated in Dollars from time to tin1e before tbe fifth 
day prior to the Termination Oate, for the account, and L1pon the request, of the Borrower and in support of 
such ohligations of the Borrower or any of its Subsidiaries that are reasonably acceptable to such Issuing 
Lender: provided. that immediately after each Letter of Credit is issued, (A) the aggregate amount of Letter 
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45 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 exceed its Fronting Sublimit. (c) If the Borrower so requests in any applicable Letter of Credit Request, an Issuing Lender may, in its sole discretion, agree to issue an Additional 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 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 to the beneficiary thereof not later than a day (the “Non-Extension Notice Date”) in each such twelve-month period to be agreed upon at the time such Additional Letter of Credit is issued. Unless otherwise directed 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 Issuing Lender to permit the extension of such Additional 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 that it would not be permitted, or would have no obligation, at such time to issue such Additional Letter of Credit in its revised form (as extended) under the terms hereof (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 Require
Lenders have elected 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 Issuing Lender notice substantially in the form of Exhibit A-3 to this Agreement (a “Letter of Credit Request”) of the requested issuance or extension 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 extension of Additional Letters of Credit (which shall be a Business Day) (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 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 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 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 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 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 at least $150,000,000. Section 3.04 Conditions to Issuance of Letters of Credit. The issuance by an Issuing Lender of each Additional Letter of Credit shall, in addition to the conditions precedent set forth in Article IV, be subject to 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 executed and delivered such other instruments and agreements relating to such Letter of Credit as such Issuing Lender shall have reasonably requested and (c) such Issuing Lender shall have confirmed on the date of (and after giving effect to) such issuance that (i) the aggregate outstanding amount of Letter of Credit Liabilities shall not exceed $150,000,000, (ii) the aggregate Revolving Outstandings will not exceed

of Credit Liabilities shall not exceed $150,000,000, (B) the aggregate Revolving Outstaadings shall aot 
ex_ceed the aggregate amount of the Commitments and (C) the aggregate fronting ex_posure of any Issuing 
Lender shall not exceed its Fronting Sublimit. 

(c) lfthe Borrower so requests in any applicable Letter of Credit Request, an Issuing Lender 
may, in its sole discretion, agree to issue an Additional Letter of Credit that has automatic e-xtension 
provisions (each, au "Auto-Extension 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 to the 
beneficiary thereof not later than a day (the " Non-Extension Notice Date") in each such twelve-month 
period to be agreed upon at the time such Additional Letter of Credit is issued. Un.less otherwise directed 
by the applicable Jssuing Lender. the Borrower shalJ not be require<l to make a specific reque:st to the 
applicable lssuing 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 Issuing Lender to 
pennit the extension of such Additiooal Letter of Ci·edit at any rime to an expiry date not later than five 
days prior to the Termination Date; provided, however, that no Issuing Lendor shall permit any such 
ex.tension if (A) :,uch Issuing Lender bas detenuiDeJ that it would not be pennitted, or would have oo 
obligation, at such time to issue such AddiboJ1al Letter of Credit in its revi sei..l form (as ex.tended) under the 
terms hereof (by reason of the provisions of Section 3.04 or otherwise) , or (B) it has received notice (wltich 
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 elected not to 
permit such extension or (2) fronJ 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 
lssujng Lender notice substantially in ihe fonn of Exhibit A-3 lo this Agreement (a ·'Letter of Credit 
Request") of the requested issuance or extension of an Additional Letter of Credit not later than I :00 P.M. 
(Charlotte, North Carolina time) at least one Business Day prior to the proposed date of the issuance- or 
extension of Additional Letters of Crodit (which shalJ be a Business Day) (or such shorter period as may 
be agreed by such Issuing Lender in any pa[ticular instance). specifying the date such Letter of Credit is 10 

be issued or extended and describing the tem1s of such Letter of Credit and tbe nature of the trnnsactions 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 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 tennination 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 rnet with respect to such extension. 
No letter of Credit shall have a tenn of more than one year. provided, tlmt no Letter of Credit shall have a 
tenn extending or be so extendible beyond the fifth Business Day before the Termination Date . pro ided 
that ifrhe Commitments of some, but not all, Lenders shall have been extended pursuant ro Section 2.0S(d),. 
the 'Tennination Date'' for this purpose shall be the latest Tenuioation Date wbich is applicable to 
Commitments aggregating at least SI 50,000,000. 

Sectioo 3.04 Conditions to Issuance of Letters of Credit. The issuance by an Issuing Lender of 
eacl1 Additional Letter of Credit shall, in addition to the conditions precedent set forth in Article lV. be 
subj eel to the conditi_ons precedent tbat (a) such Let1er of Credit shall be satisfactory in fonu and substance 
to ~uch Issuing Lender, (b) the Borrower and, if applicable, any such Affiliate of the Borrower, shall have 
executed and deli vered such other instruments and agreements relating to such Letter of Credit as such 
Issuing Lender shall have reasonably requested and (c) such Issuing Lender shall have confirmed on the 
date of (and after giving effect to) such issuance that (i) the aggregate outstanding amount of Letter of 
Credit Liabilities shall not exceed $ 150,000,000. (ii) the aggregate Revolving Outstandings wi.11 not exceed 
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46 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 Section 3.04, no Issuing Lender shall be under any obligation to issue any Additional Letter of Credit if: any order, judgment or decree of any governmental authority shall by its terms purport to enjoin or restrain such Issuing Lender from issuing such Additional Letter of Credit, or any requirement of law applicable to such Issuing Lender or any request or directive (whether or not having the force of law) from any governmental 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 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 requirement (for which such Issuing Lender is not otherwise 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 Effective Date and which such Issuing Lender in good faith deems material to it. Section 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 party 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 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) shall be payable directly to the Administrative Agent for the account of the applicable 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 thereto. 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 Issuing Lender shall determine in accordance with the terms of such Letter of Credit 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 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 forthwith 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 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 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 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 A.M. (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 1:00 P.M. (Charlotte, North Carolina time) on any day shall be overdue hereunder if arrangements fo

such payment satisfactory to the applicable Issuing 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 to pay to the applicable Issuing 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 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 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 to the applicable Issuing Lender in Federal or other funds immediately available to it at its address referred to Section 9.01.

the aggregate amount of the Commitments and (iii) the aggregate fro11ting exposure ofauy Issuing Lender 
shat! not exceed the Fronting Sublimit. Notwithstanding any other provision of this Section 3.04, no lssuing 
Lender shall be under any obligation to issue any Additional Letter of Credit if: any order, judgment or 
decree of any governmental authority shall by -ils tem1s purport to enjoin or restrain such Issuing Lender 
from issuing such Additional Letter of Credit, or any requirement of law applicable to such Issuing Lender 
or any request or directive (whether or not having the force oflaw) from any governmental authority with 
jurisdiction over such Issuing lender shaH prohibit, or request that such Lssuing Lender refrain from, tbe 
issuance of letters of credit generally or such Additional Letter of Credit in particular or shall impose upon 
such rssuing Lender with respect to such Additional Letter of Credit any restriction, reserve or capita l 
requirement (for which such Issuing Lender is not otherwise 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 Effective Date and which such Issuing Lender in good faith deems material to it. 

Section 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 forther action by any 
party hereto, to have sold to each Lender, and each Le11der shall be deemed, without further action by any 
party hereto to have purchased from such lssuing Leuder, without recourse or warranty, arr untlividc<l 
participation intere, tin such Letter of Credit and the related Letter of Credit Liabilities in accordance with 
itg respective Commitment Ratio (although the Fronting Fee payable under Section 2.07(b) shall be payable 
directly to the Administrati ve Agent for the account of the applicable 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 thereto. 

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 Issuing Lender shall 
determine in accor<lauce wi.th the tenns of such Letter of Credit whether such drawing sbovld be honored. 
[f such Issuing Lender dete1mines that any such drawing sha ll be honored, such lssui_ng Lender shall make 
available to such beneficiary i11 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 raid as a result of such drawing and lhe payment date. 

Section 3.07 Reimbursement Obligations. The Borrower shall be irrevocably and 
unconditionally obligated forthwith 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 reasonable 
charges and expenses whi.ch such [ssuingLender may pay or incur relative to such drawing and interest on 
the amount drawn at the rate appl.icable to Base Rate Loans for each day from and including the date such 
amount is drawn to but excluding the date such reimbursement payment is due an<l payable. Such 
reimbursement payment shall be due and payable (a) at or before I :00 P.M. (Charlotte, North Carolina 
time) on the date the applicahle Issuing Lender notifies the B01rnwer of such drawing. if such notice is 
given at or before I 0:00 A.M. (Charlotte, North Carolina time) on such date or (b) at or before I 0:00 A.M. 
(Charlotte, Notth Carolina time) on the next succeeding Busin.;iss Day; provided, that no payment othe1,vise 
require<l by this sentence to be mac.le by the Borrower at or before I :00 P.M. (Charlotte, orth Carolina 
time) on any day shall be overdue hereunder if arrangements for such payment satisfactory to the app licahle 
Issuing 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 timo) on such day. In addition, the Borrower agrees to pay to the applicable 
lssui_ng Lender interest. payable 011 deman<l, on any and all amounts not paid by the Borrower to ~uch 
lssui11g Lemler when due under this Section 3.07. for each day from and including the date when such 
amount becomes dne 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 of2% plus the rate applicable to Base Rate Loans for such day. Each 
payment to be made by tJ1c Borrower pursuant to this Section 3.07 shal l be made to tl1e applicable Issuing 
Lender i.n Federal or other funds immediately available to it at its address referred to Section 9.0 I. 
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47 Section 3.08 Duties 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 Issuing 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 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 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 Issuing 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, writing, resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopier, telex or teletype message, statement, 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 information 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 reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take, or omitting or continuing 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 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 future holders of participations in such Letter of Credit; provided, that this sentence shall not affect any rights the Borrower may have against any Issuing Lender or the Lenders that make such request. Section 3.09 Obligations of Lenders to Reimburse Issuing Lender for Unpaid Drawings. If 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 notify 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 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 to each unreimbursed amount being referred to herein as a “Mandatory Letter of Credit Borrowing”; provided, however, that no Lender shall b

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 Issuing Lender. If the Administrative Agent so 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 Agent 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 failure of any Lender to make available to the Administrative Agent for the

Section 3.08 Duties of Issuing Lenders to Lenders; Reliance. In determining whether to pay 
under any Letter of Credit. the relevant l ssuing Lender shaU not have any obligation relative to the Lenders 
participating in such Letter of Credit or the relateJ Letter of redit Liabilities other than to detennine 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 Issuing Lender under or in connection with any Letter of Credit shall not 
create for such lssuing Lender any resulting liability if taken or omitted in tbe absence of gross negligence 
or willful misconduct. Each Issuing Lender shall be entilled (but IJOl obligated) to rely, and shall be fully 
protected in rel ying, on the representation and warranty by the Borrower set fonh in the last sentence of 
Section 4.02 to establish 1,vhether 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 Issuing Lender shall be entitled to 
rely, and sball be fully protected in relying, upon advice and statements of legal counsel , independent 
accountants and other experts !!elected by such Issuing Lender and upon any Lel'ler of Credit, draft writing, 
resolution, notice, consent. certificate, affidavit, letter, cablegram, telegram, teleeopier; telex or teletype 
message, statement, 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 
information to the contrary unless the beneficiary and the BomJwer shal I have notified such Issuing Lender 
that such documents do not comply with the tenns and conditions of the Letter of Credit. Each Issuing 
Lender shall he fully justified in refusing to take any action requested of it under this Section in respect of 
any Letter of Credit un.less it shall first have received such advice or concurrence of the Required Lenders 
as it reasonably dcoms 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 laking or 
continuing to take, or omitting or continuing to omit, m1y such action. otwithstanding 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 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 future holders of participations in such Letter of Credit ; provided, that this sentence shall 
not affect any rights the Borrower may have against any lssning Lender or the Lenders that make such 
request. 

Section 3.09 Obligations of Lenders to Reimburse Issuing Lender for Unpaid Orawim:!s. Ir any 
Issuing Lender makes any payment under any Lener of Credit and the Borrower shall not have reimbun,ed 
such amount in full to such Issuing Lender pursuant to Section 3.07. such Issuing Lender shal.l promptly 
notify the Administrntive Agent, and the Administrative Agent shall promptly notify 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 issuing Lmtler, sucb LenJer' s share of such p,iymeol 
(determined in accordance with its respective Commitment Ratio) in Dollars in Federal or olhet 
immediately available funds, the aggregate of such payments relating to each unreimbursed amount being 
referred to herein as a ''Mandatory Letter of Credit Borrowing''_; provided. however, that no Lender shall 
be obligated to pay to the Administrative Agent its pro rata share of s·uch unrcimbursed 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 Issuing Lender. Tf the 
Administrative Agent so notifies a Lender prior to I I :00 A.M. (Charlotte, North Carolina time) 011 any 
Business Day. such Lender shall make available to the Administrative Agent at its address referred to in 
Section 9.0 I 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 rect:ipt 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 failure of any Lender to make available to the Administrative Agent for the 
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48 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 to make available to the Administrative Agent for the account of such Issuing 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 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). 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, 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 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 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 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 each Lender which has paid its 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 thereof and interest thereon for each 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 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 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; (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 claim, set-off, defense or other rights that the 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 Issuing 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; (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;

ac-count of an ]ssu1ng Lender its pro rata share of any unreimburscd drawing under any Letter of Credit 
sbalJ not relieve any other Lender of its obligation bercuodcr to make available to the Administrative Agent 
for the account of such Issuing 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 respon.~ible 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, sucb Lender shall be subrogatcd to the rigbts oftbe relevant Jssuing Lender agai_ost 
the Borrower to the extent of such Lender's pro rata share of the related Letter of Credit Liabilities 
(including interest accrued thereon). lfarry 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 shal.l accme 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 dak such Lender makes such payment. whether before or aftel' judgment, at a rntc 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 after 3:00 P.M. (Charlotte, North Carolina time) on any Busitiess 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 I suing Lender any payments from the other 
Lenders pursuant to Section 3.09 above, such l ssuing Lender shall pay the amount of such payment to the 
Administrati ve Agent, and !he Administrative Agent shall promptly pay lo each Lender which has paid its 
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 thereof and interest thereon for each day after relevant date 
of payment ar 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 irrevocahle, and shall be performed 
strictly in accordance \vith tlie tenus of this Agreement under all circumstances whRtsocver, i.ncluding, 
without Ijmitation, the following circumstances: 

(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 consent 1.o Jeparture from all or any of the provisions 
ofthi,; 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) rhe ~xistence of any claim, set-off, defense or other ri ghts that the Borrower may have at 
any time against a beneficiary ofa Letter of Credit (or any Person for whom the beneficial)' may be acting), 
aoy Issuing 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 transac tion ; 

(e) any statement or any other document presented under a Letter of Credit proving to be 
forged , fraudulent or invalid in any r~spect or any statement therein being untrue or inaccurate in any respect 
whatsoever; 
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49 (f) payment under a Letter of Credit against presentation to an Issuing Lender of a draft or certificate that does not comply with the terms of such Letter of Credit; provided, that the relevant 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 the Borrower’s obligations hereunder. Nothing in this Section 3.11 is intended to limit the right of the Borrower to make a claim against any Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 3.12. Section 3.12 Indemnification in Respect of Letters of Credit. The Borrower hereby indemnifies and holds harmless each Lender (including each Issuing Lender) and the Administrative Agent from and against any and all claims, damages, losses, liabilities, 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 to 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 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 error, omission, interruption or delay in transmission or delivery of an
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 arising 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 indemnify any Issuing 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, 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 terms 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 order. Nothing in this Section 3.12 is intended to limit the obligations of the Borrower under any other provision of this Agreement. Section 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 “ISP”) shall apply to such Letter 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 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 its terms or the terms 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 Credit after giving effect to all such increases, 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 drawing in effect at any time rather than such maximum stated amount.

(t) payment under a Letter of Credit against presentation to an Issuing Lender of a dralt or 
cerlific.ate that does oot comply with the tenns of such Letter of Credit; provided, tbat the relevant issuing 
Lender's detennination that documents presented under sucb Letter of Credit comply with the tenns thereof 
shal l not have constituted gros 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 cin:umstauce whatsoever that might, but for the provisions of this subsection 
(g), constitute a legal or equitable discharge of the Borrower' s obligations hereunder_ 

Nothing in this Section 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 sentence of Section 3.12. 

Section 3.12 Indemnification in Respect of Letters of Credit. The Borrower hereby indemnifies 
and holds harmless each Lender (including each Issuing Lender) and the Administrative Agent from and 
against any an<l all claims, <larnagcs, losses, liabilities, costs or expenses which sucb Lcn<lcr or the 
Administrative Agent may incur by reason ofor in conuection with the failure of any otber Lender to fol fill 
or comply with its obligations to such Issuing Lender hereunder (hu t nothing herein contained shall affect 
any rights v.-'hich 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 otlicers, directors. employees or agents shall be liable or responsible by reason of or in 
connection with the execution and delivery or transfer of or paymeut or failure to pay under aoy Letter of 
Credit, including, without limitation , any of the circumstances enumerated in Section 3.11 , a. well as (i} any 
error, omission, interruption or delay in transmission or delivery of any messages, by mail, cable, telegraph, 
telex or other.vise, (ii) any error in interpretation of technical terms, (iii) any loss or delay iu the 
transmission of any document required in order to make a drawing under a Letter of Credit, (iv) aoy 
consequences arising from causes beyond the control of sucb indemnitee , including without fonitation, any 
government ac ts, or (v) any other ci rcumstances whatsoever in making or faili11g to make payment under 
such Letter of Credit; provided, that the Borrower shall not be required to indemnify any Issuing Lender 
for any claims, damages , losses, liabi lities, costs or expenses, and the Borrov,:er sha ll have a claim against 
such Issuing Lender for direct (but not consequential) damages suffored by it., to the extent found by a court 
of competent _jurisJiction in a final , non-appeal able judgment or order to have been caused by (i) the willful 
misconduct or gross negligence of such fssuing 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 Issuing 
Lender's fai lure to pay under any :Letter of Credit issued by it af.tcr the presentation to it of a request strictly 
complying with the terms and conditions of such Letter of Credit. un.less paymcut \vas prohibited by law, 
regulation or court order. Nothing in tlris Section 3 .12 is intended to limit the obligations of the Borrower 
under any other provision of this Agreement. 

Section 3.13 1SP98. The rules of the " International Standby Practices 1998" as published by 
the lntemational Chamber of Commerce most recently at the time of issuance of any Letter of Credit ( the 
"JSP ') shall apply to sucb Letter of Credit unless othcrvvi.se expressly provided i.n 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 sball be deemed to be the stated amount of such Letter of Credit in effect at 
sucb time; provided, however, that with respect to aoy Letter of Credit that, by its terms or tbe tenns 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 
Credit after giving effect to all such increases, 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 drawing in effect at any time ratl1er than such maximum stated amount. 
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50 ARTICLE IV CONDITIONS Section 4.01 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 execution of a counterpart hereof 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 received a duly executed Note for the account of each Lender requesting delivery of a Note pursuant to Section 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 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 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 Commonwealth of the Commonwealth of Pennsylvania, dated as of a recent date, as to the good standing of the Borrower and (ii) a certificate 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 Commonwealth of the Commonwealth of Pennsylvania 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 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 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 the Borrower executing the Loan 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 Date, 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. (f) 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 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 Borrower to increase the Commitment as contemplated by Section 2.19 or extend

ARTICLE IV 
CO ·01TIONS 

Section 4.01 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. Tbe Administrative Agent sball have received counterparts hereo f signed 
by each of the parties hereto (or. i.n 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 ,vritten confirmation from sucb party of executjon of a counterpart hereof by such party) to be held 
in escrow and to be <leli vered to the Borrower upon satisfaction of the other conditiorn; set forth in this 
Section 4.0 I. 

(b) Notes. On or prior to the Etfoctive Date, the Administrative Agent shall have received a 
duly executed Note for the account of each Lender rtiquesting delivery of a Note pursuant to Section 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 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 tJ1e Effective Date, no 
Default shall have occurred and be coutinuing and (B) the representation:, and warranties of the Bon-ower 
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 Administrati ve Agent shall have received (i) a 
certificate of the Secretary of the Commonwealth of the Commonwealth of Pennsylvania_, dated as of a 
recent date, as to the good standing of the Borrower and (ii) a certificate of the Secretary or an Assistant 
Secretary of tbe Borrower dated the Effective Date and certifying (A) that attached tbereto are true, correct 
anJ complete copies uf (x) the Borrower's articles of incOJvoration certified by the Secretary of tht 
Commonwealth of the Commonwealth of Pennsylvania and y) lhe bylaws of lhe 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 complete copy ofresolutions adopted by the board of directors of the Borrower authorizing 
the execution, delivery and performance of the Loan Documents to wliicb the Bonower is a party and each 
otber document delivered in connection herewith or tl1erewith and tbat such resolutions bave not bee1J 
amended and are in f1.1ll force and effect on the date of such certificate and (D) as to the incumbency and 
specimen signatures of each officer of the Borrower executing the loan Documents to which the Borrower 
is a party or any other document delivered in connection herewith or therewith. 

(e) Opinion. of Counsel. On the Effective Date, the Administrative Agent shall have received 
from counsel to the Borrower, opinions addressed to the Administrntive Agent and each Lender, dated the 
Effective Date. substantially in the form of Exhibit D hereto. 

(f) Consents. All necessary governmental (domestic or foreign) , regulatory anJ third party 
aprrovals, including, without limitation, the order(s) of rhe PUC (the " PUC Order") and any required 
approvals oftl1e FERC, authorizing borrowings hereunder in connection with the transactions contemplated 
by thi s Agreement and the other Loan Documents shall have been obtained and remain in full force and 
effect, in each case without any acti.on being taken by any competent authority wb.icb could restrain or 
prevent such transaction or impose, in tbe 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 Borrower to increase the Commitment as contemplated by Section 2.19 or extend 
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51 the Termination Date as contemplated by Section 2.08(d) need not be obtained or provided until the Borrower makes any such election. (g) Payment of Fees. All costs, fees and expenses due to the Administrative Agent, the Joint Lead 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 full. (h) Counsel Fees. The Administrative Agent shall have received full payment from the Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are billed through the Effective Date and which have been invoiced one Business Day prior to 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-money laundering 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. (j) Existing Credit Agreement. 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, 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 4.02 Conditions to All Credit Events. The obligation 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 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, immediately before and after 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), Section 5.05 and Section 5.13, which shall be deemed only to relate 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 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 warrants that:

the Terminatioa Date as contemplated by Section 2.08 d need not be obtained or provided until the 
Borrower makes any such election. 

{g) Payment of Fees. All costs, fees and expenses due to the Administrative Agem, the Joint 
Lead Arrangers and the Lenders accrued through the Effective Date (i.acluding Commjtment 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 Agent shall have received full payment. from the 
Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are 
billed through the Effective Date aad which have beea invoiced one Business Day prior to the Effective 
Date. 

(i) Know Your Customer. The Administrative Agent and each Lender shall have received all 
documentation and other in.formation required by regulatory authorities uader applicable "know your 
customer" and anti -money lauu<lcting rules and regulations. including, witbout limitation. the Patriot Act, 
and certification with respect to the Beneficial Ownership Regulation for the Borrower if tbe Borrower 
qualifies as a "legal entity customer" under the Beneficial Ownership Regulation, in each case, as has been 
reasonably requested in writing. 

(j) Ex.i:;ti.ng Credit Agreement. AJl principal. interest. fees and other amounts accrued for the 
accounts of or owed to the lenders under the fa.isting Credit Agreement (whether or not due at the tirne) 
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 4.02 Conditions to All Credit Events. The obligation of any Lender to rnake any Loan, 
and the obligation of any Lssuing Lender to issue (or renew or extend the te1m ol) any Letter of Credit, is 
subject to the satisfaction of the following conditions: 

( a) receipt by the Administrative Agent of a Notice of 1:Jorrowing 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 after giving effect to such Credit Event. no Default 
shall have occurred and be continuing; and 

( c) the fact that the representations and warranties ofthc Borrower contained in this Agreement 
and the other Loa• Documents 1,hall be true an<l correct on and as of the <late of sucb Credit Event. except 
to the ex.teat that such representations and waLTauties spe1.,ifically refer to an earlier <late. 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 sha ll be deemed only to relate to the matters referred to therein on and as of 
the Bffective Date. 

Each Credit Event under this Agreement shall be deemed lo be a representation and wan-anty by the 
Borrower on the date of such Credit Event as to tbe facts speci fie<l in clauses (b) and (c) of this Section. 

ARTICLE V 
REPRESENTATIONS AND WARRANTlES 

The Borrower represents and warrants that: 
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52 Section 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 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, (ii) 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 as 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 PUC and/or FERC. Section 5.03 Legality; Etc. 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 Borrower, in each case enforceable against the Borrower in accordance with their terms except to the extent limited by (a) bankruptcy, insolvency, fraudulent conveyance or reorganization laws or by other similar laws relating to or affecting the enforceability of creditors’ rights generally and by general equitable 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 enforceability of provisions relating to contribution and
indemnification. Section 5.04 Financial Condition. (a) Audited Financial Statements. The consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of December 31, 2020 and the related consolidated statements of income and cash flows for 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 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]. (c) Material 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 affect 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 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, 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. Section 5.06 No Violation. No part of the proceeds of the borrowings by hereunder

will be used, directly or indirectly by the Borrower for the purpose of purchasing or carrying any “margin stock”

Section 5.0 I Status. The Borrower is a corporation duly organized, validly existing and in good 
standing under tbe laws of the Commonwealth of Penru;yJvauia au<l has the corpornte authority to make and 
perfonn this Agreement and each other Loan Document to which it is a party. 

Section 5.02 Authority; No Conflict. The execution, deljvery and performance by the Borrower 
of this Agreement and each other Loan Document to which it is a party have been duly authorized by al l 
necessary corporate action and do out violate (i) auy provision of law or regulation, or any decree. order, 
writ or judgment, (ii) 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 as contemplated in Section 2. 19 
or extend the Termination Date as contemplated by Section 2.08(d) may require furth er authorizat ion of the 
Borrower's Board ofDireetors, or approvals of the PUC and1or fERC. 

Section 5.03 Legality: Etc. 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, wiU constitute legal, valid 
and binding obligations of the BoITower, in each case enforceable against the Bonower in accordance with 
their tenns except to the extent limited by (a) bankruptcy. insolvency, fraudulent conveyance or 
reorganization laws or by other simi lar laws relating to or affecting the enforceability of creditors ' rights 
generally and by general equitable 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 enforceability of provisions relating to contribution ,mu indemnification. 

Section 5.04 Financial Condition. 

(a) Audited Financial Statements. The consolidated balance sheet of the Borrower and its 
Consolidated Subsidiaries as of December 31. 2020 and the related consolidated statements of income and 
cash flows for 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, tbc consolidated financial position of tbe Borrower and its Consolidated Subsidiaries llii of sucJ1 
date and their consolidated results of operations and cash flows for such fiscal year. 

(b) [Intentionally Omitted]. 

(c) Material Adverse Change. Since December 31, 2020 !here has been no change in the 
business, assets financial coadition or operations of the Borrower and its Consolidated Subsidiaries, 
considered as a whole, that would materially and adversely affect the Borrower's ability to perform any of 
its obl.igations under this Agreement, tbe 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 
Form I 0-K, I 0-Q or 8-K Repo1t. or othc1wise furnished in writing to the Administrati vc Agent and each 
Lender, no litigation. arbitration or administrative proceeding against the Borrower is pending or, to the 
Borrower's knowledge, threatened, wbicb 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, threafoned 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 proceeds of the borrowings by hereunder will be 
used. directly or indirectly by the Borrower for the purpose of purchasing or carrying any ''margin stock" 
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53 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, 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 Material Plan and is in compliance in all material respects with the presently applicable provisions of ERISA and the Internal Revenue Code with respect to each Material Plan. No member of the ERISA Group has (i) 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 (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 from any Governmental Authority is 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, consents and approvals, including, without limitation, the PUC Order, as shall have been obtained prior to the Effective Date 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 PUC and/or FERC. Section 5.09 Investment 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 as an investment company under such Act. Section 5.10 Tax Returns and Payments. The Borrower 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 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 Borrower, 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 property (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 (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 its ability to perform any of its obligations under this Agreement, the Notes or any other Loan Document to which it is a party. Section 5.12 No Default. No Default has occurred and is continuing.

within the meaning of Regulation U of the Board of Governors of the .Federal Reserve System, or for any 
other purpose which violates, or whfob conflicts v.•· ith, the provisions of Regulatious 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 purjJose of purchasing or ca1Tying any uch ' 'margin stock". 

Section 5.07 ERISA. Each member of the ERJSA Group has fulfilled its obligatious under the 
minimum funding standards of ERlSA and the Internal Revenue Code.: with respect to each Matt-':fial Plan 
and is in compliance in all material respects with the presently applicable provisions of ERISA and the 
Internal Revenue Code with respect to each Material Plan. No member of the ER]SA Group has (i) 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 o:r 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 IV of ERJSA otber than a liability to the PBGC for premiums under Section 4007 of 
ER1SA. 

Section 5.08 Governmental Approvals. No authorization. consent or approval from any 
Governmental Authority is required for the execution. delivery and rerfonnance 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 PUC O1"dcr, as shall have been obtained prior to 
the Effective Date and sball be in full force and effect; pro\~de<l, tbat any exercise of tbe option to increase 
the Commitment as cootemplatetl in Section 2.J 9 ot extend the Termination Date as conte.:mplated by 
Section 2.08( d) may require additional approvals of the PUC and/or FERC 

Section 5.09 Investment Company Act. The Borrower is not an ''investment company"' within 
the meaning of the l.nvestment Company Act of 1940, as amended. or required to register a.s an investment 
company under such Act. 

Section 5. l 0 Tax Returns and Payments. The Borrower has filed or caused to be filed all 
Federnl, state, JocaJ and foreign income tax returns required to have been filed by it and has paid or caused 
to be paid all income taxes sJ1own 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 tbe knowledge of the Borrower, the Borrower is in compliance with all applicable la,,vs . 
regulations and orders of any Govenm1ental Authority. domestic or foreign , in respect of the oncluct of it~ 
business and the ownership of its property (including, without limitation compliance with all applicahle 
ERISA and Environmental Laws and the requirements of any pennits issued under such Environmental 
Laws), exci;pt 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 its ability to 
perfonn any of its obligations under this Agreement, the Notes or aoy other Loan Document to which it i · 
a party. 

Section 5.12 No Default. No Default has occurred and is continuing. 
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54 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 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 (iii) 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 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 governmental or other entity 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 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 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 o
indirectly, transported or arranged for the transportation 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 promulgated pursuant to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended (“CERCLA”), on CERCLIS (as defined in CERCLA) 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, 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, to the Borrower’s or any of its Subsidiaries’ knowledge, there are no Environmental Liabilities that have resulted or could reasonably be expected to result in a Material Adverse Effect. (c) For purposes of this Section 5.13, the terms “the Borrower” and “Subsidiary” shall include any business or business entity (including a corporation) which is a predecessor, in whole or in part, 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, (ii) has more than 10% of its 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 5.13 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 Bo1Tower filed with the SEC on a Fonn 10-K, 10-Q or 8-
K Repo11. or othe1wise furnished in writing to the Administrative Agent and each Lender, or (y) to tbe 
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 i11 clauses (i) through (iii) below of thjs 
Section 5.13(a). inclusive, woukl not reasonably be expecteJ to result in a Material Adverse Effect: 

(i) 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 pem.ling or, to the Borrower's or any of its Subsidiaries' knowlei..lge, threatened by any 
governmental or other enti ty 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 Subsidiaries to have any environmental permit, certificate, license. approval, 
registration or authorization required in com1ei.:tion with the conduct of its business or (C) 
gcncnition. 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 filed) (whether or not in a 
reportable or threshold planning quantity) at, on or under any property now or previoi1sly 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 ur. to the Borrower's or any of its Subsidiaries ' kuowledge, any property to 
which tbe Borrower or any of its Subsidiari es has, directly or indirectly, transpo11ed or arranged for 
the transportation of any Hazardous Substances, is li sted 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''), Oil CERCUS (as defit1ed iu CERCLA) or on any similar federal, state or 
forcigD 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. or in any subsequent report of the Bonower filed with the SEC on a Form I 0-K. I 0-Q or 8-
K Report, or otherwise fumisbe<l in writing to tbe Admin.istrative Agent and each Leuder, to the Borrower's 
or any of its Subsidiaries· knowledge, there are no Environmental Liabilities that have resulted or could 
reasonably be expected lo result in a Material Adverse Effect. 

(c) For purposes oftb.is Section 5. 13, the tenns ·'tbe Bonower'' and "Subsi djary" shall include 
any business or business entity (including a corporation) which is a predecessor, in whole or in part, 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 uf the Borrower, any Subsii..liary uf 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, (ii) has more than I 0% of its assets in Sanctioned Persons or in Sanctioned 
Countries, or {iii) derives more than l 0% of its operating income from investments in, or transactions with 
Sanctioned Persons or Sanctioned Countries. The proceeds of any Loan \vill not be used, directly or 
indirectly, to fund any activities or business ofor with any Sanctioned Person, or in any Sanctioned Country. 
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55 Section 5.15 Anti-Corruption. 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 amended, 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 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 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 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 (f) of this Section 6.01 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 to the Lenders): (a) Annual 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 a Public Reporting Company, within one hundred and five (105) days after the end of each fiscal 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 flows for such fiscal year and accompanied by an opinion thereon by independent public accountants of recognized national standing, which opinion shall state that such consolidated financial 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 statements in conformity with GAAP applied on a consistent basis. (b) Quarterly 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 a Public Reporting Company, within sixty (60) days after the end of each quarterly fiscal period in each fiscal year of the Borrower (other than the last quarterly fiscal period of the Borrower)), a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of income and cash flows for such fiscal quarter, 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 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 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 proposes to take with respect

thereto.

Section 5.15 Anti-Corruption. 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 woulJ 
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 applicable anti-com1ption 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 rayments lo any 
govemmental official or employee, polilical party, official ofa political party, candidate for political office. 
or anyone else acting in an official capacity in violation oftbe FCPA or any other applicable ani-i-com1ptio11 
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: 

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 (ill, ill and ill of this 
Section 6.0 Lon the Borrower's website or PPL Corporation ' s website (http: //www.pplweb.com) or making 
such information available on lntraLinks, SyndTrak (or similar service} shall be deemed to be efTect.ive 
delivery to the Lenders): 

(a) Annual Financial Statements. Promptly when available and in any event within ten ( 10) 
days after the date such infonnation is required to be delivered to the SEC (or, if the Borrower is not a 
Public Reporting Company, within one hundred and fi ve (l 05) days after the end of each fiscal year of the 
Borrower}, a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as oftbe end of 
such fisc<1l year and the related consolidated statements of income and cash t]ows for such fiscal year and 
accompanied by an opinion thereon by inJependent public accountants of recognized national standing, 
wl1ich opinion shall state that such consolidated financial 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 statements in 
conformity w·ith GAAP applied on a consistent basis. 

(b) Quarterly Financial Statements. Promptly when available and in any event within ten { 10) 
days after the date such infomiation is required to be delivered to the SEC (or, if the Borrower is not a 
Pub] ic Reporting Company. within sixty (60) days after the end of each quarterly fiscal period in each fiscal 
year of the Borro\Ver (other than the last quarterly fiscal period of the Borrower)), a consolidated balance 
sheet of the Borrower and its Consolidated Subsidiaries as of the end of such quarter and the related 
consolidated statements of income and cash flows for such fiscal quarter, 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) Oflicer's Certificate. Simultaneously with the delivery of each set of financial statements 
referred to in subsections (a) and (hl above, a certificate of the chief accouming officer or contro!Jer of the 
Borrower, (i) setting fo1th in reasonable detail the calculations required to establish c01npJjance with the 
requirements of Section 6.09 OD the date of such finaDcial statements and (ii) stating w:hether there exists 
ou the date of such certificate- auy Default and. if any Default then exists. setting forth the Jetails thereof 
and tbe action which the Bonowcr is taking or proposes to take with respect thereto. 
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56 (d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or (ii) Event of Default, in either case 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 officer, the president, any vice president or any senior 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 effect to such change. (f) Securities Laws Filing. To the extent the Borrower is a Public Reporting Company, promptly when available and in any event 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. (g) 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 Section 4043 of ERISA) with respect to any Material 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; (ii) receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or partial withdrawal liability under Title IV of ERISA, or notice that any Multiemployer Plan is in critical status, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the PBGC under Title IV of ERISA of an intent to terminate, impose material liability (other than 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 Section 4041(c) 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, a 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 a Lien or the posting of a bond or other security, a copy of such notice, and in each case a certificate of the chief 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 ERISA 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, 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 “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 Beneficial 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, “Borrower 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.e., Lenders that do not wish to receive material non-public information with respect to

the Borrower 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 minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have authorized the Administrative Agent, the Issuing Lenders and the Lenders to treat such Borrower Materials

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or 
(ii) Event of Default, in either case a certificate of a vice presi<leot or the treasurer of tbe 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 officer, the president, 
any vice president or any senior financial officer of the Borrower obtaining knowledge of any change in a 
Borrnwcr's Rating, a notice of such Borrower·s Rating in effect after giving effect to such change. 

(t) Securities Laws Filing. To the extent the Borrower is a Public Reporting Company. 
promptly when available and in any event within ten (.I 0) days after the date such information is required 
to be delivered to the SEC, a copy of any Forni 10-K Repm1 to the SEC and a copy of any FoCTO LO-Q 
Report to the SEC, amJ promptly upon the filfog thereof~ any other filings with the SEC. 

(g) ERISA Matters. If and when any member of the ER.ISA Group: (i) gives or is required to 
give notice to the PBGC of any "reportable event" (a, dcfoie<l i_n Section 4043 of ER1SA) with respect to 
any Material Plan which mjgbt constitute grounds for a termination of such Plan under Title JV of R1SA, 
or knows that the plan administrator of any Material Plan has given or is required to gi e notice of any such 
reportable e ent, 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 IV of ERISA, or notice that any Multiemployer Plan is in critical 
status. is insolvent or has bce11 tenninated, a copy of such noti ce; (iii) receives notice from the PHGC under 
Title IV of ERISA of an intent to terminate, impose material liability (other than 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 fora waiver ofthe minimum fonding 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 Section 404l(c) of ER!SA, a copy of such notice and other information filed witb the PBGC; 
(vi) gives notice of withdrawal from any Plan pursuant to Section 4063 of ERi SA, a copy of such notice; 
or (vii) fail s 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 a Lien or the posting of a bond or other security, a copy of 
such notice. and in each case a certificate of the chief accounting officer or controller of the Borrower 
setting forth details as to such occurrence and action, if any, which the Borrower or arplicable member of 
the ERTSA Group is required or proposes to Lake. 

(h) Other Information. From time to time such additional financial or other information 
regarding the financial condition, results of operations. properties. assets or business of the Bo1rower 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 Regu.lation, such certifications as to its beneficial 
ownership as any Lender shall reasonably request to enable such Lender to comply with the Beneficial 
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, "Borrower faterials") by posting the Borrower Materials on IntraLi.nks, SyndTrak 
or another similar electronic system (tbe "Platform'') and (b) certain of the Lenders may be '·public-side'' 
LenJers (i.e., Lender~ that Jo not wish to receive material non-public information with respect to tbe 
Borrower or its securities) (each, a "Public Lender"). The Borrower hereby agrees that it will use 
commercially reasonable efforts to identify that port-ion of the Borrower Materials that may be distributed 
to the Public Lenders and that (w) all such Borrower Materials sha ll be clearly and conspicuously marked 
"PUBLIC" which, at.a minimum, shall mean that the word '"PUB UC" shall appear prominently on the first 
page thereof; (x) by marking Borrower Materials '"P BLJC," the Borrower shall be deemed to have 
authorized the Administrative Agent the Issuing Lenders and the Lenders to treat such BotTower Materials 
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57 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 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 (z) the Administrative Agent shall be entitled 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 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 Issuing Lender on a nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiaries; provided that, in the case of information 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 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 Information as such Person would accord to its own confidential information. Section 6.02 Maintenance of Property; Insurance. (a) Maintenance of Properties. The Borrower will keep all property useful 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 continued maintenance of any of such properties
is no longer economically desirable and so long as the failure to so maintain such properties would not reasonably be expected to 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 conducted by the Borrower and its Subsidiaries and businesses related thereto or arising out of such businesses, except to the extent that the failure 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 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 failure to do so could not reasonably be expected to have a Material Adverse Effect. Section 6.04 Compliance 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 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 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 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

as not containing any material non-public in.formation (although it may be sensitive and proprietary) with 
respect to the Borrower or its securities for purposes of United States federal aocl state securities laws 
(provided, however, tbat to the extent such Borrower Materials constitute J11formation (as defined below), 
they shall be treated as set forth in Section 9.12); (y) all Borrower Materials marked "PUBLIC" are 
pennitted to be made avai lable through a portion of the Platform designated ''Public Investor;" and (z) the 
Administrative Agent shall be entitled to treat any Borrower Materials that are not marked " PUBLIC'' as 
being sl)itable only for posting (subject to Section 9.12) on a portion of the Platfonn Dot designated "Publ ic 
Investor ." .. lnfonnation" means all information received from the Borrower or any of its Sllbsidiaries 
relating to the Borrower or any of its Subsidiaries or any of their respective bu. i.nesses. other than any such 
in.formation that is available to the Administrative Agent any Lender or any Issuing Lender on a 
nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiaries: provided that, in the 
case of information 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 lnfo1mation 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 contide11tiality of 
such Information as such Person would accord to its own confidential information. 

Section 6.02 Maintenance of Pro~y: Insurance. 

(a) Maintenance of Properties. The Borrower will keep all prnpe1ty useful and necessary in 
its businesses iJJ good w01:king order and condition. subject to ordinary wear and tear. unfoss the Borrower 
determines in gooJ faith that the continued maintenauce of any of sucl1 properties is no longer ecooornicall y 
desirable and so long as the failure to so maintain such properties would not· reasonably be expected to have 
a Material Adverse Effect. 

(b) 1nstu-ance. The Borrower will maintain, or cause to be 111aintai11ed. insurance with 
financially sound (detennined in the reasonable judgment of the Borrower) and responsible companies in 
such amoun ts (and with such risk retentions) and against such risks as is usually carried by owners of similar 
businesses and prope1ties in the same general areas in which the Borrower operates. 

Section 6.03 Conduct of Business and Maintenance of Existence. The Bon-ower 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 
failure to maintain any existing business would not have a Material Adverse Effect and (b) except as 
od1erwise permitted in SeGtion 6 .07, preserve, renew anJ keep ju full force antl effect, anti 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 failure to do so could 11ot reasonably be 1::xpected to 
have a Material Adverse Effect. 

Section 6.04 Compliance wi th Laws, Etc. The Borrower will comply with all applicable laws, 
regalations and orders of any Governmental Authority, domestic or foreign. i.n respect of the condl1ct of its 
business and the ownership of its property (including. without limitation, compliance with all applicable 
ERlSA autl Environmental Laws and the requirements of any pcnuits issued under such Environmental 
Laws), except to the extent (a) such compliance is being contested iJJ good faith by appropriate proceedings 
or (b) noncompliance could not reasonably be expected to have a Material Adver:-e Effect. 

Sectio11 6.05 Books a11d Records. Tbe Borrower (a) will keep. and, will cause each of its 
Subsidiaries to keep, proper books of record and account it1 couformity with GAAP and (b) wiJI pc:rmit 
representatives of tbe Administrative Agent anJ each of the LenJers to vi sit 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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58 discuss their respective affairs, finances and accounts with their officers, any employees 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 6.05 to “visit”, “inspect”, “discuss” and copy shall not extend to any matters which the Borrower deems, in good faith, to be confidential, unless the Administrative Agent and any such Lender agree in writing to keep such matters 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 Agreement on the Effective Date and for general corporate purposes of the Borrower and its Subsidiaries, including for working capital purposes and for making investments in or loans to Subsidiaries. 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 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 Consolidation. The Borrower will not 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 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 (d) the senior long-term debt ratings 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 the senior 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 for the sale of assets required to be sold to conform with governmental requirements, the Borrower shall not consummate any Asset Sale, if the aggregate net book value of all such Asset Sales consummated during the four calendar quarters immediately preceding any date of determination would exceed 25% of the total 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 Asset Sale will be disregarded for purposes of the 25% limitation specified 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 worn 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 a 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, (ii) are used by the Borrower to repay Debt of the Borrower, or (iii) 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 Consolidated Debt of the

Borrower to Consolidated Capitalization of the Borrower shall not exceed 70%, measured as of the end of each fiscal quarter.

discuss their respective affairs, finances and accounts with their officers, any employees 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 6.05 to "visit'', ••inspect' ', "discuss' ' an<l copy shall DOt extend to any 
matters which the Borrower deems, in good faith , to be confidential. unless the Administrative Agent and 
any such Lender agree in writing lo keep such matters confidential. 

St:ction 6.06 Ust: of Proct:eds. The proceeds of the Loans made under tliis Agreement will be 
used by the Borrower to repay loans under the Existing Credi t Agreement on the Effecti ve Dai-e and for 
general corporate purposes oftbe Borrower and its Subsidiaries, including for working capital purposes and 
for making investments in or loans to Subsidiaries. The Borrower will request the issuance of Letters of 
Credit so lely for general corporate purposes of the Borrower and its Subsidiaries including to support 
issuances of tax exempt pollution control boods issued on behalf of the Borrower and/or its Snbsidiaries. 
No such use of the proceeds for general corporate put))0ses will be. directly or indirectly, for the purpose, 
wl.tether 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, di1·ectly m indirectly, to fund any activities or 
business of or with any Sanctioned Person. or in any Sanctioned Country. 

Sect.ion 6.07 Merger or Consolidation. The Borrower will not merge with or into or consolidate 
with or into any other corporation or entity, lmless (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 i11 writing to pay aml perform aU of tbe obligations of tbe Borrower under this 
Agreement, (c) substantially all of the consolidated assets and consolidated revenues of tbe surviving or 
resulting PeJSon, as the case may be, are anticipated to come from the utility or energy businesses and 
( d) the .senior long-term deht ratings from both Rating Agencies of the survi ing or resulting Person, as the 
case may be, immediately following the merger or coDsolidation is equal to or greater than the senior long
tenn debt ratings from both Rating Agencies 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, tl,e Borrower shall not consummate any Asset Sale, if the aggregate net book 
value of all such Asset Sales consummateJ during the fo ur calendar quarters immediately preceding any 
date of determination would exceed 25¾ of the total 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 Asset Sale will be disregarded for purposes of the 25% limitation specified above: 
(a) if any such Asset Sa le is in the ordinary course of business of the Borrower; (b) if the assets subject to 
any such Asset Sale are worn out or an: no longer useful or necessary i11 connectioh witb tbe operation of 
the businesses of the Borrower; (c) if the assets subject to any such Asset Sale are being transferred to a 
Wholly Owned Subsidiary of the Borrower; (d) if the proceeds from any such Asset Sale (i) are. within 
twelve Cl 2) months of such Asset Sale. invested or reinvested by the Borrower in a Permitted Business, 
(ii) are used by the Borrower to repay Debt of the Borrower, or (i ii) are retained by the Borrower; or (e) if, 
prior to any such Assel Sale, both Ratiog Agencies conJirm the !hen-current Borrower's Ratings after giving 
effect to any such Asset Sale. 

Section 6.09 Consolidated Debt to Consolidated Capitalization Ratio. The ratio of Consolidated 
Debt of the Borrower to Consolidated Capitalizatiou of the Borrower shall not exceed 70%. measured as uf 
the end of each fiscal quarter. 
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59 ARTICLE VII DEFAULTS Section 7.01 Events of Default. If one or more of the following events (each an “Event of Default”) shall have occurred and be continuing: (a) the Borrower shall fail to pay when due any principal on any Loans or Reimbursement Obligations; or (b) the Borrower shall fail to 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 for five (5) days following the date such payment becomes due hereunder; or (c) the Borrower shall fail to observe 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 fail to observe or perform any covenant or agreement 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) 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) for thirty (30) days after written notice thereof has been given to the defaulting party by the Administrative Agent, or at the request of the Required Lenders; or (f) any representation, warranty or certification 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 made; or (g) 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 observe or perform 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 respect thereto if the effect of any failure
referred to in this clause (ii) is to 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 to its stated maturity; or (h) the Borrower shall commence a voluntary case or other proceeding seeking liquidation, reorganization 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 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 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 take any corporate action to authorize any of the foregoing; or (i) an involuntary case or other proceeding shall be commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it 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, 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

ARTICLE VII 
DEFAULTS 

Section 7.01 Events of Default. If one or more of the folio-wing events (each an "Event of 
Default") shall have occurred and be continuing: 

(a) the Borrower shall fail to pay when due any principal on any Loans or Reimburse1l1ent 
Obligations: or 

(b) the Borrower shall fail to pay when due any interest on the Loans and ReLmbursernent 
Obligatio11s. any fee or any other amount payable hereunder or under any other Loan Document for five (5) 
days following the date such payment. becomes due hereunder; or 

(c) the Borrower shall fail to observe 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 fail to observe or perform any covenant or agreement contained in 
Section 6.01 (d)(D for 30 days after any such failure or in Section 6.0 I (d)(ii) for ten ( I 0) days after any such 
failure; or 

(e) the Borrower shall fail lo 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) for 
thirty (30) days after written notice thereof has been given to the defaulting party by the Administrative 
Agent, or at the request of the Required Lenders; or 

(t) any representation. warranty or cenification 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 made; or 

(g) 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 (i i) fail to observe 
or perform any other term. covenant, coadition or agreement contained in any agreement or instrument 
evidencing or governing any such Materi.il Debt beyond any perio<l or grace provided with respect tl1ereto 
if the effect of any failure referred to in this clause (ii) is to cause, or to pe1mit the holder or holders of suclt 
Debi or a trustee on its or their behalf to cause, SL1ch Debt to become due prior 10 its stated maturity; or 

(bJ the Borrov.,,er shall commence a voluntary case or other proceeding seeking liquitlation, 
reorganization or other relief with resrect to itself or its debts under any hankruptcy, insolvency or other 
similar law now or hereafter in effect or seeking the appointment of a trnstee, receiver, liquidator. custodian 
or otber 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 aa i.nvoluatary case or od1er proceedi.ng 
commenced against it. or shall make a general assignment for the benefit of credi.tors, or shall fail generaJly 
to pay, or shall adrnit in writing its inability to pay, its debts as they become due, or shall take any corporate 
action to authorize any of tbe foregoing; or 

(i) an invoJuntary case or other proceeding shaU be cornmence<l against the Borrower seekfog 
liquidation, reorgaJJizatiou or other relief with respect to it or its debts under any ·bankruptcy, insulve11cy 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, 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 e11tered against the Borrower under the Bankruptcy Code; or 

59 



 

60 (j) any member of the ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of $50,000,000 which it shall have become liable to pay under Title IV of ERISA; or notice of intent to terminate a Material Plan shall be filed under Title IV 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 to terminate, to impose liability (other than for premiums under Section 4007 of ERISA) in respect of, or to 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 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)(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 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 not stayed on appeal or otherwise being appropriately contested in good faith; or (l) 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) if requested by the Lenders holding more than 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 al
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 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 presentment, demand, protest or other notice of any kind, all of which are hereby waived 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 VIII THE AGENTS Section 8.01 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 behalf under the provisions of this Agreement and the other Loan Documents 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 VIII. 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

(j) any member of the ERISA Group shall fail to pay when due an amount or amounts 
aggregating in excess of $50,000,000 which it shall have be1.:ome liable to pay under Title IV of ERISA; or 
notice of intent to tenninate a Matt-rial Plan shall be filed under Title IV of ERISA by any member of thi.: 
ERISA Group, any plan administrator or any combination of the foregoing; or the PBGC shall institute 
proceedings under Title IV of ERISA to tenninate, to impose liability (other than for premiums under 
Section 4007 of ERISA) in respect of, or to cause a trustee to be appointed to administer any Material Plan; 
or a condition shall e:\i~t by reason of which the PBGC would be entitled to obtain a decree adjudicating 
that any Material Plan must be tenninate<l; or there shall occur a complete or partial 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 members of the ERi SA Group to incur a 
current payment obligation in excess ofSS0,000.000; or 

(k) the Borrower shall faj I 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 
not stayed 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 Required Lenders, by notice to the Borrower terminate the Commitments, and the Commitments 
shall thereupon tem1inate, and {B) if re'1ui.:sted by the Lenders holding more than 50% of the sum of thi.: 
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 accmed 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, 
prote~t or other noti1.:e of any kind ( ex.cept as set forth in cl a use (A) above), al I 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)(iil) 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 7.0 l(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 tcnninate 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 presentment, demand, protest or other notice of any kind, all of which are hereby 
waived by the Borrower, and the Borrower shall cash collateralizc (in accordance with Section 2.09(a)(ii)) 
all Letter of Credit Liabilities then outstanding. 

ARTICLE VJII 
THE AGENTS 

Section 8.0 I 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 a1.:tions on its behalf under the provisions of this Agreement <1n<l the other Loan Documents and 
perfonn such dulies as are expressly delegated to the Administrative Agent by the tenns 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 VIII. 
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. ::tnd no implied 
covenants. functions, responsibilities. duties, obligations or liabilities shall be read into this Agreement or 
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61 otherwise exist against the Administrative Agent. 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 than the Administrative Agent 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 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 may 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-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, 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 signed, 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 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 to 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 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 to 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 receives such a notice, the Administrative Agent shall give prompt notice thereof to the Lenders. The Administrative Agent shall take 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 Agent or officer, director, employee, agent, attorney-in-fact 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 Borrower, shall be deemed to 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 documents and information as it has

otherwise exist aga inst the Administrative Agent. The provisions of this Article VHI are solely for the 
benefit of the Administrative Ageut and Lenders, aod no other Person shall have any rights as a third party 
beneficiary of any of the provisions hereof. For the sake of clarity, fhe Lenders hereby agree that no Ageut 
other than the Administrative Agent shall have, in such capacity. any duties or powers with respect to this 
Agr~ement or the other Loan Documents. 

Sectiou 8.02 Individual Capacity. The AJm.inistrative Ageut and its Affiliates may make Joans 
to. accept deposits from and generally engage in any kind ofbusines. 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 same as though it were not an Agent, and the terms 
''Required Lenders", '"Lender·' and "Lender·" shall include the Administrative Agent in its individual 
capacity . 

Section 8.03 Delegation of Duties. The Administrative Agent may execute any of its duties 
under thjs Agreement or any other Loan Document by or through a~ents or attorneys-in-fact. The 
Administrative Agent shal l not be responsible for the negligence or misconduct of any agents or attorneys
in-fact selected by it with reasonable care except 10 the extent otherwise required by Section 8.07. 

Section 8.04 Reliance bv the Administrative Agent. The Administrative Agent shall be entitled 
tu rely, and shall be fully protected in relying, llp0n 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 to have been signed, sent or made by the proper 
Person or Persons and upon advice and statements of legal counsel (including, without limitation , counse1 
to the Borrower), independent accountauts and other ex.perts 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 ii 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 to its satisfaction 
by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or 
contim1ing to take any such actio n. The Administrative Agent ~hall in all cases be fully protected in acting, 
or in refrai.ning from acting. ·under th.is Agreement and the other Loan Documents i.n accordance with a 
request ofthe 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 Dl!fault. The A<lministrative Agent shall not be deemed to have 
knowledge or notice of the occurrence of any Default hereunder unless the Administrative Agent has 
recerved 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 receives such a notice, the 
Administrative Ageut sball give prompt notice thereofto tbc Lenders. The Administrative Agent shall take 
sl1ch action with respect to such Default as shall be reasonably directed by the Required Lenders: provi<led, 
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 takin.g 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 Agent or officer, director, employee, agent, attorney-in-fact 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 Borrower, shall be deemed to constitute any representation or warranty by such 
Agent to any Lender. Eacb Lender acknowledges lo the Agents that ii has, independeot.ly and without 
reliance upon any Agent or any other Lender. and hased on such documents and infonnation as it has 
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62 deemed appropriate, made its own appraisal of and investigation into the business, assets, operations, property, financial 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 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 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 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, employees, agents, attorneys-in-fact or affiliates. 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 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 (ii) be responsible in any manner to any of the Lenders for 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 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 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 Borrower. The Administrative Agent shall not be responsible to 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 statement 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 agreements contained herein or therein or as to the use 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 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 liabilities, 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 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 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 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 liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs or expenses or disbursements resulting from the gross negligence, willful misconduct or bad faith of the Administrative Agent. If any indemnity furnished to the Administrative Agent for any purpose shall, in the reasonable opinion of the

deemed appropriate. made its own appraisal of and investigation into tbe business, assets. operations, 
property, financial 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 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 itself as to the business, assets, operations, property, financial and other 
condition, prospects and creditworthiness of the Bonower. 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, employees, agents, attorneys-in-fact or 
affiliates. 

Section 8.07 Exculpatory Provisions. The Administrative Agent shall not. and no officers , 
directors, employees, agents, attorneys-i_n-fact or affi!_iates of 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 Docume11t (except for its own gross negligence, willful misconduct ur bad faith) or (ii) be 
respon.siblt: in any manner to any of the Leni.lers for any recit-als, 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 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 
Administrative Agent shall not be under any obligation to any Lender to ascertain or to inquire as lo the 
observance or perfom1ance of any of the agreements contained in, or conditions of, this Agreement or any 
other Loan Document, or to i_nspect the properties. books or records of the Borrower. The Administrative 
Agent shall not be responsible to any Lender for the effectiveness, genuineness. validity, enforceability, 
coUectibility or sufficiency of this Agreement ur any other Loan Document or for any representations, 
warranties, recitals or statements made by any other Person herein or therein or made by a ny 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 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 perfonnance or observance of any of the tem,s, conditions, provi~ions, 
covenants or agreements contained herein or therein or as to the use of the proceeds of the Loans or of the 
existence or possible existence of any Default. 

Section 8.08 lndernnificatiou. To tbe extent tbat the Borrower for any reason fails tu 
indefeasibly pay any amount required under Sections 9_03(a), (b) or (c) lo be paid by it to the Administrative 
Agent (or any sub-agent thereof), the Lender. severally agree to indemnify the Administrative Agent, in its 
capacity as sach and bold the Administrative Agent. in its capacity as such, harmless ratably according to 
thei1· respective Commitments from and against any and all Liabilities, obligations, losses, damages, 
penalties, actions,judgments, suits. costs and reasonable expenses or disbursements of any kin<l whatsoever 
which may at any time (including, without limitation, at any time following the full paymeni 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 contemplated 
hereby or any action taken or omitted to be taken by the Administrative Agent under or in connection \.Vith 
any of the foregoing but· only l'o the extent that any of the forego ing 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 liabilities, 
obligations, losses, damages. penalties, actions. judgments, suits, costs or expenses or disbursements 
resulti11g from the gross negligence, willful misconduct or bad faith of the Administrative Agent. If any 
indemnity furnished to the Administrntivc Agent for any purpose shall, in tho reasonable opinion of the 
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63 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 hereunder. 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 Borrower (so long as no Event of Default 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 Agreement or any other Loan Document. If 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 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 until such
time, if any, as the Required Lenders appoint a successor agent as provided for above. After the retiring Administrative Agent’s resignation hereunder 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 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 to and accepted by the Borrower pursuant to the Agency Fee Letter. Section 8.11 Erroneous Payments. (a) Each Lender, each Issuing Lender and any other party hereto hereby severally agrees that if (i) the Administrative Agent notifies (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, 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 receives any payment from the Administrative Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different date from, that specified in 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, (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 (z) that such Payment Recipient

otherwise becomes aware was transmitted or received in error or by mistake (in whole or in part) then, in each case, an error in payment shall be presumed to have been made (any such amounts specified in clauses (i) or (ii) of this Section 8.11(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 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 agrees that it shall not assert any right

Administrative Agent, be insufficient or become impaired, the Administrative Agent may call for additional 
indemnity and cease, or not commence, to do tbe acts i.ndemrrified against untiJ sucb ad<litiooal indernnjty 
is furni shed. Tbe agreement in this Section 8.08 sball 1,urvive the payment of all Loans, Letter o f Credit 
Liabi Ii lies, fees and other obi igalions of the Borrower arising hereunder. 

Scctio11 8.09 Rosignatio11; Successors. The AdminJstrative Agent may resJgn as AdmJnistrative 
Agent upon twenty (20) days' notice to the Lenders. Upon the resignation of tbe Administrative Agent, tbe 
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 exists) (such approval not 
to he unreasonably withheld} whereupon such successor Administrative Agent shall succeed to and become 
vested \Vith all the rights, powers and duties of the retiring A<lministrativc Agent, and the tenn 
''Administrative Agenr' shall include such successor A<l111i11istrative Agent effecti ve upon its appointment, 
and the retiring Admin.istrative Agent ' s rights, powers an.d 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 Docume.nt. If no successm shall have been appointed 
by the Required Lenders and approved by the Borrower aL1d shall have accepted suc.h appoiniment within 
thirty (30) days after tbe retiring Administrative Agent gives notice of its resignation, then tbe retiring 
Administrative Agent may al its election give notice to the Lenders and the Borrower of the immediate 
eITectiveness 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 successor agent as provided forabovc. 
After the retiring Administrative Agent's resignation heretJnder as Administrative AgeDt, the provisions of 
this Article Vlll 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 agree<l to and accepte<l by the Borrower pursuant to 
the Agency Fee Letter. 

Section 8.1 l Erroneous Payments. 

(a) Each Lender, each Issuing Lender and any other party hereto hereby severally agrees that 
if (i) the Administrative Agent notifies (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, ei ther for its own account or on behalf of a Lender or Lssuing Lender (eacb such recipient, 
a '"Payment Recipient") that the Administrative Agent has detennined in its sole discretion that any funds 
received by such Payment Recipient were erroneously transmitted to, or otherwise erroneously or 
mistakenly received hy, such Payment Recipient (whether or not known to such Payme11t Recipient) or (ii) 
any Payment Recipient receives any payment from the Administrative Agent (or any of its Atliliates) (x) 
tbat is in a different amount than. or on a different date from, that specified in a notice of paymeni-. 
prepayment or repayment sent by the AJministrative Agent (or any of its Affiliates) with re!>pe<:t 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 (z) that such Payment Recipient othe1wise 
becomes aware was transmitted or received in error or by mistake (in wbole or in part) then. in each case. 
an error in paymeot shall be presumed to have been made (aoy such amounts specified in clauses (i) or (i i) 
of this Section 8.11 (a}, whether received as a payment , prepayment or re_payment of principal, interest fees, 
distribution or otherwise: individ1Jally and collectively, an "Erroneous Payment"), then, in each case, such 
Payment Recipient is deemed to have knowledge of such error at the time of its rcce.ipt of such Erroneous 
Payment provided that nothiug 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 not asse1i any right 
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64 or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of set-off or 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), 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 remain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held 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 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 thereafter, 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 interest thereon in 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 rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to time in effect. (d) In 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 immediately preceding clause (c)
from any Lender that is a Payment Recipient or an Affiliate of a Payment Recipient (such unrecovered amount as to such Lender, an “Erroneous 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 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 Assignment”) 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 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 thereof) is not recovered from any Payment Recipient that has received such Erroneous 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 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, (y) the receipt of an Erroneous 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

or claim to any Erroneous Payment. and hereby waives any claim, counterclaim, defense or right of set-off 
or recoupmeut witb respect to any detnan<l. claim or counterclaim by the Administrative Agent for the 
return of any Erroneous Payments, including without limitation waiver of any <lefense based on "discharge 
for val ue" or any similar <loct1·ine. 

(b} Without limiting the immediately preceding clause (a). each Payment Recipient agrees that. 
in the case of clause {a){ii) above. it sball promptly notify tbe Admi11istrative Agent in writing of sucb 
occurrence. 

( c) In the case of either clause (a)(i) or (a)(ii) above. such En-oneous Payment shall at all times 
remain tbe property of the Administrative Agent and shall be segregated by tbe Payment Recipient and beld 
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 Borrower, use commercially reasonable 
efforts to cause) any Person who received a11y po1tion ofan Erroneous Payment on its behalf to), promptly. 
but in all events no later than two Business Days thereafter, return to the Admin istrative Agent the amount 
of any such Errorn .. -ous Payment (or portion fhereof) as to which sud1 a demlind was made in same day 
funds and in the currency so received, together with interest thereon in respect uf 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 Ad mini trative 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) In the event that an Erroneous Payment (or portion thereof) is not recovered by the 
Administrative Agent for any reason, aner demand therefor by the Adminjstrative Agent in accordance 
with immediately preceding clause (c), from any Lender that is a Payment Recipient or an Affi.liatc of a 
Payment Recipient (such uni-ecovere<l amount as to such Lender, an ''Erro1leous Payment Ret11rn 
Deficiency''), then at the sole discretion of the Administrative Agent and upon the Admini. tralive Agent 's 
written notice to Sllch Lender (i) such Lender shall be deemed to have made a cashless assignment of the 
foll face amount of the portion of its Loans (but not its Commitments) \.vith respect to which such Erroneous 
Payment was made to the Administrative Agent or, at the option of the Administrative Agent, the 
Administrative Agent's appl icable lending affiliate in an amount that is equal to the Erroneous Payment 
Return Deficiency (or snch lesser amount as the Administrative Agent may specify) (such assignment of 
the Loans (but not Commitments), the "Erroneous Payment Deficiencv Assignment") plus any accrued and 
unpaid interest on such assigned amount. wi.thout further consent or app.roval of any party hereto and 
witJwut any payment by the Administrative Agrnt or its applicable lendi11g affiliate as the assignee of such 
Erroneous Payment Deficiency Assignment. The parties hereto acknowledge an<l agree that ( l) any 
assignment contemplated in this clause (d) shall be made wi thout 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 fm1hcr consent or action by any 
other Person. 

(e) Each paity hereto hereby agrees that (x) in the event an Erroneous Payment (or portion 
thereof) is not recovered from any Payment Recipient that has received such Erroneous Payment ( or p01tion 
thereof) for any reason, the Admiujstrative Agent ( l ) sbalJ be subrogated to all the rights of such Payment 
Recipient with respect to sucb amount and (2) is authorized to set off, 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 rhis Agreement. 
(y) tbe receipt of an Enoueous Payment by a Payme-nt Recipient shall not fur the purpose of this Agreemeut 
be treated as a payment, prepayment, repaymenl, discharge or other satisfaction of any Obligations owed 

64 



 

65 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 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 (z), 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 from the Borrower for the purpose of making a payment on the Obligations. (f) 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 thereof) under any Loan Document. (g) Nothing in this Section 8.11 will constitute a waiver or release of any claim of the Administrative Agent hereunder arising from any Payment Recipient’s receipt of an Erroneous 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 information in electronic format such as electronic mail and internet 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 II or Article III, 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 electronic mail, telecopy, recognized overnight courier service or certified or registered mail, return receipt requested, or posting on an internet web 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 electronic mail, posting on an internet 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 communication shall be deemed received upon the opening of such recipient’s next Business Day), (ii) 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 courier 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 (GENTW14) Allentown, Pennsylvania 18101-1179 Attention: Tadd J. Henninger Telephone: 610-774-5151 Facsimile: 610-774-2658 with a copy to:

by the Borrower, and (z) to the extent that an Erroneous Payment was i.11 any way or at any time credited as 
payment or satisfaction of aoy of the ObHgations, the Obligations or any part tbereofthat were so credite<l, 
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 (z}, to the extent such Erroneous Payment i , and solely with respect to the amount of such 
Erroneous Payment that is , comprised of funds received by the Administrative Agent from the Borrower 
for the purpose of making a payment on the Obligations. 

(f) Each party' 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 thercot) under any Loan Document. 

(g) Nothing in this Section 8.11 will constitute a waiver or release of any claim of the 
Administrative Agent hereunder arising from any Payment Recipient's receipt of an Erroneous Payment. 

ARTlCLE rx 
MlSCEl~LANEOUS 

Section 9.0 I Notices. Except as othern·ise expressly provided herein. all notices and other 
com.municaliuns hereunder sball be in writing (for purposes hereof, the tenn "writing'' shall ii1clude 
information in electronic fon11at such as electronic mail and intemet web pages) or by telephone 
subsequently confirmed in writing; provided that tJ1e foregoing shall not apply to notices to any Lender. the 
Swingline Lender or any Issuing Lender pursuant to Article 11 or Article Ill, as applicable. if such Le.nder, 
Swiogline Lender or lssuing Lender, as applicable, has notified tbe AJministrative Agent that it is incapable 
of receiving notices under such A11icle in electro11ic format. Any notice shall have been duly given and 
shall be effective if delivered by hand delivery or sent via electronic mail, telecopy, recognized overnight 
courier service or certified or l'egistered mail, return receipt requested, or posting 011 an internet web 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 electrnnic mad, posting on aD internet web page. or telecopy (provided. however, tbat if any notice 
or otber communication sent by electronic mail, posting on an internet webpage or telecopy is received by 
a recipient after such recipient 's nonnal business hours, such notice or ol'her communication shall be 
deemed received upon the opening of such recipient's next Business Day), (ii) on the Business Day 
following the day on which the same has been delivered prepaid (or on an invoice basis) to a reputable 
national overnjght air courier service or (iii) on tbe 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 tl1e Borrower and the Administrari ve Agent set forth below, and. in the 
case of the Lenders, set forth on signature pages hereto, or at such other addre-Ss as such party may specif), 
by written notice to the other parties hereto: 

ifto the Borrower: 

PPL Electric Utilities Corporation 
Two North Ninth Street(GENTWl4) 
Allentown, Penm;ylvauia I 8 l OJ -1179 
Attention: Tadd J. Henninger 
Telephone: 610-774-S IS I 
Facsimile: 6I0-774-2658 

with a copy to: 
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66 PPL Services Corporation Two North Ninth Street (GENTW4) Allentown, Pennsylvania 18101-1179 Attention: W. Eric 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 D1109-019 Attention: Syndication Agency Services Telephone: 704-590-2706 Facsimile: 704-715-0017 Electronic Mail: agencyservices.requests@wellsfargo.com with a copy to: Wells Fargo Corporate Banking 90 South 7th Street Minneapolis, MN 55402 Mail Code: N9305-156 Attention: Keith Luettel Telephone: 612-667-4747 Facsimile: 612-316-0506 Electronic Mail: keith.r.luettel@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 Section 9.02 No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender to exercise, no course of dealing with respect to, and no delay in exercising any right, power or privilege hereunder or under 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 remedies provided herein and in the other Loan Documents shall be cumulative and not exclusive of any rights or remedies provided by law. Section 9.03 Expenses; Indemnification. (a) Expenses. The Borrower 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

PPL Services Corporation 
Two North Ninth Street (GENTW4) 
Allentown, Pennsylvania I 8101-1179 
Attention: W. Eric Marr 
Telephone: 610-77 4-7 445 
Facsimile: 610-774-6726 

ifto the Administrative Agent: 

Wells Fargo Bank, National Association 
1525 West W.T. Harris Boulevard 
Charfottc, North Carolina 28262 
Mail Code; MAC DJ 109-01 9 
Attention: Syndication Agency Services 
Telephone: 704-590-2706 
Facsimile: 704-715-0017 
Electronic Mail: agcncyscrviccs.rcqucsts@wcllsfargo.com 

with a copy to: 

Wells Fargo Corporate Banking 
90 South 7th Street 
Minneapolis, MN 55402 
Mail Code: N9305-156 
Attention: Keith Luette! 
Telephone: 612-667-4747 
facsimile: 6l2-316-0506 
Electronic Mail : keith.r.luettel@wel lsfari:to.com 

with a copy to: 

Davis Polk& Wardwell LLP 
450 Lexington Avenue 
New York, New York 10017 
Attention: Jason Kynvood 
Telephone: 212-450-4653 
facsimile: 212-450-5425 

Section 9.02 No Waivers; Non-Exclusive Remedies. No fajlure by any Agent or any Lender to 
exercise, no course of dealing with respect to, and 110 delay in exercising any right. power or privilege 
hereunder or under any Note or other Loan Document shal] operate as a w·aiver thereof nor shall any single 
or partial exercise thereof preclude any other or further exercise thereof or the exercise of any otJ1cr right, 
power or privilege. The rights and remedies provided herein and in the other Loan Documents shall be 
cumulative and not excl usive of any rights or remedies provided by la:w. 

Section 9.03 Expenses; lndemnification. 

(a) Expenses. The Borrower shall pay (i) all out-of-pocket expenses oftbe 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 co1meet1on with tl1e preparation, execution.. delivery 
and admiDistration of the Loan Documents, the syndication cffo11s of the Agents with respect thereto. any 

66 



 

67 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 Agents 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 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 LLP 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 each Lender, their respective Affiliates and the respective directors, officers, trustees, agents, employees, trustees and advisors of the foregoing (each an “Indemnitee”) and hold each Indemnitee harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs and expenses or disbursements of any kind whatsoever (including, without limitation, the reasonable fees and disbursements of counsel and any civil penalties or fines 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 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 designated a party thereto) brought or threatened (by any third party, by the Borrower or any Subsidiary of the Borrower) in any way relating to or arising out of this Agreement, any 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) Indemnity in Respect of Environmental Liabilities. The Borrower agrees to indemnify each 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, 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 asserted against such Indemnitee in respect 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 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 disbursements in respect of or in connection with Environmental Liabilities that it might have by statute or otherwise against any Indemnitee. (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 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 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.

waiver or consent thereunder or any amendment thereof or any Default or alleged Default thereunder a• d 
(ii} all reasonable out-of-pocket expenses incurred by the Agents 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 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 LLP 
asso1:iated 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 each Lender. their respective Affiliates and the respective directors, officers, trustees, agents, 
employees, trustees and advisors of the foregoing (each an "ludemnitee") anJ hold each lndemnitce 
harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions,judgments, 
suits. costs and expenses or disbursements of any kind whatsoever (including, without limitation, the 
reasonable fees and disbursements of counsel and any civil penalties or fines assessed by OF AC), which 
may at any time (including, \vithout I.imitation, at any ti.me following the payment of the obligations of the 
Borrower heretmder) be imposed <m, incurred by or asserted against such lndemnitee in cun11ection with 
any investigative, administrative or judicial proceeding ( whether or not such lndemnilee shall be designated 
a party thereto) brought or threatened (by any third party, by the Borrower or any Subsidiary of the 
Borrower} in any way relating to or arising out of this Agreement, any other Loan Document. or any 
documents contemplated hereby or referred to herein or any actual or proposed use of proceeds of Loans 
hereunder: provided, tbat no ludemJJitee shall have the right to be indemui fied hereunder for such 
lndemn itee' sown gross negligence or wi I lful misconduct as determined by a court of competent jurisdiction 
in a final , non-appealable j"udgmenl or order. 

(c) Indemnity in Respect of Environmen tal Liabilities. The Borro\\/er agrees to indemnify 
each lndemnitee and hold each lndemnitee 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 {includi• g, without limitation, reasonable expenses of i• vestigation by engineers, 
environmental consultants and similar technical personnel and reasonable fees and disburseme• ts of 
counsel) which may at any time (iJ1cluding, without limitation, at any time following the payment of the 
obligations of the Borrower hereunJer) be imposed on, incurred by or asserted against such lndemnitee in 
respect 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 
liin.iting the generality of tbe 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 disbursements in respect of or in connection with Environmental 
Liabilities that it might have hy s1an11e or otherwise against any Tndemnitee. 

(d) Waiver ofDamai:?es. To the fLLllest extent permitted by applicable law. the Borrower shall 
not assert, and hereby waives , any claim against any lndemnitee. on any theory of liabi lity, for special. 
indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in 
con• ection with or as a result of, this Agreement. any other Loan Document or any agreement or i11strument 
contemplated hereby, the rransactions contemplated hereby m thereby, any Loan or Letter of Credit or the 
use of the proceeds thereof. o Jndemuitee referred to in claLLse (b) above shaU be liable for any damages 
arising from the use by unintended rec ipients of any information or othermate1i als distributed by it through 
telecommunications, electronic or other infonnation 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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68 Section 9.04 Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any right of set-off 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 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 Agreement, 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 exercise any right of set-off or counterclaim it may have for payment of indebtedness of the Borrower other than its indebtedness hereunder. Section 9.05 Amendments and Waivers. Any provision of this Agreement 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 Issuing 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, (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 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), (ii) 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 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 Commitment or (except as expressly provided in Article III) 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 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 made, 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 each Lender, change the definition of Required 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 a merger or consolidation permitted pursuant to Section 6.07 of this Agreement. (b) Participations. Any Lender may at any time grant to one or more banks or other financial institutions or special purpose funding vehicle (each a “Participant”) participating interests in its Commitments and/or any or all of its Loans and Letter of Credit Liabilities. In 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

Section 9.04 Sharing of Set-Otts. Each Lender agrees that if it shall, by exercisi11g any ri ght of 
set-off or counterclaim or otberwise, receive payment of a proportion of the aggregate amount of principal 
and interest due ,,.,·itb respect to any Loan made or ote held by it aDd 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, except as otherv,ise expressly contemplated by this Agreement. the Lender receiving such 
proportionately greater payment shaU purchase sucb participations in tbe Loan made or ·otes an<l 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 sucb payments of principal and interest witb respect to the Loan made or otes and 
Letter of Credit Liabi.lities 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 right of set-off or 
counterclaim it may have for payment of irnJebtedness of the BorTower other than its indebtedtiess 
hereunder. 

Section 9.05 Amendments and Waivers. Any provision of this Agreement or the otes may be 
amended or waived if, but only if, such amendment or waiver is in writing and is signed by tbc Borrower 
and the Required Lenders (and, if tbe rights or duties of the Administrative Agent, Swingline Lender or any 
bsuing Lendehi arc affected thereby, by the Administrative Agent, Swinglii1e Lender or such Issuing 
Lender, as relevant); provided. that no such amendment or waiver shall, (a) unless signed by each Lender 
adversely 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 
Commitmen t or any Lender, and that an increase in the available portion or 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 
rate of interest on any Loan (except in.conncc,tion \vith a wai.ver of applicability of any post-default increase 
in interest rates) or the amount to be reimbursed in respect of any Letter of Credit or any interest thereon or 
any fees hereunder, (iii) postpone the date fixed for any paymeJll of interest oo 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 Commitment or (except as expresf,ly provided in Article III) 
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 a manner that w·ould' alter the pro rata funding 
of Loans requireJ by Secti on 2.04(b). the pro rata sharing of payments required by Sections 2.09{b), UlulJ. 
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 be 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 9.06 Successors and Assigns. 

(a) Successors and Assigns. The provisions of this Agreement shall be binding upon and inure 
tu the benefil of the:: pa1ties hereto and tbeir respective successors and assigns, exce::pt that the Borrower 
may not assign or otherwise trans fer any of its rights under this Agreerneut without the prior written consent 
of all of the Lenders. except to tbe extent any such assignment resuJts from the consummation of a merger 
or consolidation permitted pursuant to Section 6.07 of this Agreement. 

(b) Participalions. Any Lender may at any lime granl lo one or more banks or other financial 
rnstitutions or special purpose funding vehicle (each a '·Participant") participating interests in its 
Commitment and/or any or all of its Loans and Letter of Credit Liabilities. In the event of any such grant 
by a Lender ofa 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 Horrower, the Issuing Lenders. the Swingline Lender and the Administrative Agent shall 
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69 continue to deal solely and directly 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 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 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, 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 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 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 Agreement, without the consent of the Participant, except to the extent any such assignment results from the consummation of a merger or consolidation permitted pursuant to Section 6.07 of this Agreement. The Borrower agrees that each Participant shall, to the extent provided in its participation agreement, be entitled to the benefits of Article II 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 II 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 (c) 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 agent 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 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 extent that such disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan Documents is in registered form under Section 5f.103-1(c) 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 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 one 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 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 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 to such assignment, 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 to the benefit 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

continue to deal solely and directly with such Lender in connection with such Lender's rights and 
obligations under this Agreement. Any agreement pur:rnant to which any Lender may graot such a 
participating interest shall provic.le that such Lender shal I retain the 1sole rigbt 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 Agreement; provided, that such participation 
agreement may provide that such Lender will not agree to any modification, amendment or 'Naiver of this 
Agreement which woL1ld (i) ex.tend the Tem1ination 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 Pari-i cipant is participating 
(except in connection with a waiver of applicabiHty 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 effect (it being understood that a waiver of any Default or of a mandatory reduction in the 
Commitmr.mts shall not com;titute a change in the t.enns of i;uch pa11icipation, and that an increase in any 
Commitmen t or Loan or LeUer of Credit Liabi I ity bal ! be permitted without lbe consent of any Participant 
if the Participant's participation is not increased as a result thereof) or (ii allow the as .. ignment' or transfer 
by the Borrower of any of its rights and obligations under this Agreement, without the consent of the 
Participant, except to the extent any such assignment results from the consummation of a merger or 
consolidation permitted pursuant to Sectioo 6.07 of this Agreement. The l3orrowcr agrees that each 
Participant shal l, to the extent provided in its participation agreement, be entitl ed 10 the benefits of Article II 
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 
11 that is greater than the amount. the Lender granting suc!J Parti.cipant' s participating interest. "vould have 
been enti.tlcd to receive had such Lender not sold such participating interest. An assignment or other transfer 
which is not permitted by subsection (c) or (d) below sball be given effect for purposes of this Agreement 
only to the extent of a participating interest granted in accordance with this subsection (b). Bach 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 each Participant and 
the principal amounts (and stated interest) of each Participant's interest in the Loans or other obligations 
under lhe Loan Documents (the " Pa11icipant Rerri ster"); provided, that no 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 form under Section Sf.103 -l (c) of the United States Treasury Regulations. The 
entries i.n the Participant Register shall be conclusive absent manifest error, and such Lender shall treat cacb 
Person whose name is recorded in tbe Participant Register as the owner of such participation for a ll pLLrposcs 
or this Agreement not\ ithstanding any notice lo the contrary. 

(c) Ass ignments Generally. Any Lender may at any time assign to one or more Eligib le 
Assignees ( eacJ1, an "Assignee") all or a proportionate pa,1 ( equi va!ent to an ii1itial amount· of not less than 
$5,000,000 or any larger integral multiple of $1,000,000), of its rights and obi igations 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 Assu mption Agreement in substantially 
the form of Exhibit C attached hereto executed by such Assignee and such transferor, with (and su~ject to) 
the consent of the Borrower, which shall not be unreasonab.ly withheld or delayed. the Administrative 
Agent, Swingl ine Lender and the ls:ming 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 to such assignment. no such consent of the Borro\.ver or the Administrative Agent 
shall be required; provided, further, tJmt if at the time of sucl1 assignment a Default or an Event of Default 
has occurred and is continuing, no such consent of the Borrower shall be required; provided, fw1her, that 
no such assignment may be made prior 10 1be Effecti e Date without the prior written consent of the Joint 
Lead Arrangers; provided, further. that the provisions of Sections2.12. 2.16, 2.17 and 9.03 of this 
Agreement shall inure to the benefit 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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70 such instrument and payment by such Assignee to such transferor of an amount equal to the purchase price agreed between such transferor and such Assignee, such Assignee shall be a Lender party to this Agreement and shall have all the rights and obligations of 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 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 Borrower shall make appropriate arrangements 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. Each Assignee shall, on or before the effective date of such assignment, deliver to the Borrower and the Administrative Agent certification as to exemption 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 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 pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. (e) Register. The Borrower hereby designates the Administrative Agent to serve as the Borrower’s agent, solely for purposes of this Section 9.06(e), 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 evidencing the same is registered as the owner thereof for all purposes of this Agreement, 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), otherwise complies 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 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 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(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 to 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 may 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 9.06(e) have been satisfied. 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. The Borrower hereby submits to the exclusive jurisdiction of the United States District Court
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conclusive, in the absence of manifest error, and the Borrower, the Admjnistrative Agent, Swingline 
Lender, the Issuing 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 herein to the contrary. With respecno any ender. the assignment 
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71 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. The Borrower irrevocably waives, to 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 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; 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 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,” “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, modification, information, notice, certificate, 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 executed signature or the use of a paper-based recordkeeping
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 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 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 parties hereto to the same extent as a manual, original signature. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, 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 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 to 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 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 verification and (ii) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly followed by an original manually executed counterpart thereof. Without limiting the generality of the foregoing, each 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 legal effect, validity and enforceability as any paper original, and (B) waives any argument, defense 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. Section 9.09 Generally Accepted Accounting Principles. Unless otherwise specified herein, all accounting terms used herein shall be interpreted, all accounting determinations 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 audited consolidated financial statements of the Borrower and its Consolidated Subsidiaries most recently delivered to the Lenders; provided, that, if the
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72 Borrower notifies the Administrative Agent that the Borrower wishes to amend any covenant in Article VI to eliminate the effect 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 GAAP 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 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 terms defined in this Agreement shall have the defined meanings when used in any instrument governed hereby or referred to herein and in any certificate or other document made or delivered pursuant 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 agreement, as applicable, in its entirety 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 Agreement unless the context otherwise requires; references in any instrument 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 agreement unless the context otherwise requires. (d) The definitions contained in this Agreement shall apply equally to the singular and plural forms 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 without 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 governed by or referred to in this Agreement shall be construed (i) as referring to such agreement, instrument, statute or document as the same may be amended, supplemented or otherwise modified from time to time (subject to any restrictions on such amendments, supplements or modifications set forth 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 statutes) by succession of comparable successor statutes and (ii) 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. (f) 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 senior management of such Person (including managers, in the case of limited liability companies, and general partners

in the case of partnerships) has current actual knowledge of the inaccuracy of such statement.
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72 



 

73 (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 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 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 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 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 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 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) to the extent necessary in connection with the exercise of any remedy hereunder, (viii) to such Lender’s or Agent’s Affiliates and their respective directors, officers, 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 deal terms 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 proposed 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 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 “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, 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 behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub.L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) and the Beneficial Ownership Regulation, it is required to obtain, verify and record information 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 extent 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 (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 purposes of this paragraph, the “Borrower 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 good faith) between any Lender Party, on the one
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remedy hereunder. (viii) to such Lender's or Agent's Affiliates and their respective directors, officers, 
employees, service providers and agents including legal counsel and independent auditors (it being 
unden;tood that the Pe~ons to whom such disclosure is made will be informed of the confidential nature of 
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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 dissemination of 
information on the Internet or worldwide web, in each case, alter the closing of the transactions 
contemplated by this Agreement in the fonn 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 
transaclions, all at their sole expense. 
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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 purposes of this paragraph, the ''Borrower 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 (olher than any implied duty of good faith) between any Lender Pimy, on the one 
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74 hand, and any Borrower Party, 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 hereunder and thereunder) are arm’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, (i) 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 rights or remedies with respect thereto) or the process leading thereto (irrespective 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 Party 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. 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 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 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 hereunder which may be 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 liability, including, if applicable: (i) a reduction in full or in part or cancellation of any such liability; (ii) 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 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 liability under this Agreement or any other Loan Document; or (iii) 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 each Agent and each Lender, as applicable. Section 9.17 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 Commitments of each 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 (a “Consenting Lender”), such Consenting 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

hand. and any Borrower Party, on the other. The Lender Pa1ties acknowledge and agree that (a) th~ 
transactions contemplated by the Loan Documents (including tbe exercise of rights and remedies hereunder 
an<l thereunder) are a,111 's-lengtb 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. (i) no 
Lender Party has assumed an advisory or fiduciary responsibility in favor of any Borrower Party with 
respect to the transactions contemplated hereby (or tJ1e exercise of rights or remedies with respect thereto) 
or the process leading thereto (irrespective of whether any Leu<ler Party has advised, is currently advising 
or will advise any Bon-ower Party on other matters) or any other obligation to any BorTower Party 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 respom,ibk for making its own in<lepen<lent judgment with respect to such transactions an<l the 
process lea<ling thereto. Tbe Borrower agrees that it will uot cJaim 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. 

Sectiou 9.15 Acknowledgment and Consent to Bail-in of Affected Financial Institutions. 
Notwithstanding aoytbing to the contrary in any Loan Document or in any other agreement, anangement 
or understanding among any such parties. each party hereto acknowledges that any liability of any Affected 
Financial Institution arising under any Loan Document, to the extent such liabi lity 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 hereunder which may be payable to it by any party hereto that is an 
Affected Financial Institution; and 

(b) the effects or any l:3ail-in Action on any such liability, including, if applicable: 

(i) a reduction in full or in part or cancclfotio• of any such liability: 

(ii) 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 i11stitution 
that may be issued to it or othenvise conferred on it. and that such shares or other instruments of 
ownershjp will be accepteJ by it in l.ieu of any rights witb respect to any such liability uJlder this 
Agreement or any other Loan Document or 

(iii) the variation of the terms of sucb forbility 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 each Lender, as applicable. 

Sect.ion 9.17 Amendment and Restatement of Existing Credit Agreement. Upon the execution 
and deli very of this Agreement, the Existing Credit Agreement shall be amended and restated to read in its 
entirety as set forth herein. With effec t from and including the Effective Date. (i) the Commitments of each 
Lender pa1ty hereto shall be as set forth on A endix A (and (a) to the ex teat that such Lender constitutes 
a len<ler under the Existing Credit Agreement (a ··consenting Lender"), such Consenting Lender' s 
commitment thereunder !-,hall be tem1inated and replaced with its respective Commitment hereunder and 
(Ii) 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 
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75 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 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 Credit or Swingline Loans outstanding on the Effective Date shall be reallocated to reflect such redetermined Commitment Ratio and (iv) each JLA Issuing Bank shall have the Fronting Sublimit set forth in Appendix B. Section 9.18 Interest 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 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 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 9.19 Severability. Any provision of any Loan Document held to be invalid, illegal 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 and enforceability of the remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction. Section 9.20 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 interpreting, this Agreement. Section 9.21 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 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 the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street 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 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 governed by the laws of the United States or
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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 Suppo1t, 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 
effective under the U.S. Speci,al Resolution Regime if the Supported QFC and such QFC Credit Support 
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76 a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding 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 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 state 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 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 “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. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.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. §§ 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.S.C. 5390(c)(8)(D). [Signature Pages to Follow]

a state oftbe nited States. In the event a Covered Paity or a BHC Act Affiliate of a Covered Party becomes 
subject to a proceedillg under a U.S. Special Resolution Regime, Default Rights under the Loan Documents 
that might otherwise apply to such Supported QFC or any QFC ·redit Support that may be exercised against 
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( 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. l841(k)) of such party. 

"Covered Entitv" 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 "cowred bank" as that term is defined in, and interpreted in accordance with, 12 C.F.R. 
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[Signature Page to PEU Credit Agreement] IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers 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

[N WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by 
their respective authorized officers as of the day and year first above written. 

BORROWER: PPL ELECmlC UTlUTTES CORPORA TTON 

By: /s/ Tadd J. Henninger 
Name: Tadd J. Henninger 
Title: Vice President and Treasurer 
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[Signature Page to PEU Credit Agreement] WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, Issuing Lender, Swingline Lender and Lender By: /s/ Keith Luettel Name: Keith Luettel Title: Managing Director

WELLS FARGO BANK, NATION AL ASSOCIATION, 
as Adminfatrativc Agent, Issuing Lender, Swingfo1c 
Lemler and Lender 

By: /s/ Keith Luettel 
Name: Keith Luette! 
Title: Managing Director 
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[Signature Page to PEU Credit Agreement] JPMORGAN CHASE BANK, N.A., as Issuing Lender and Lender By: /s/ Nancy R. Barwig Name: Nancy R. Barwig Title: Executive Director

JPMORGAN CHASE BANK, N.A., 
as Issuing Lender o1nd Lender 

By: /s/ Nancy R. Barwig 
Name: Nancy R. Barwig 
Title: Executive Director 
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[Signature Page to PEU Credit Agreement] BANK OF AMERICA, N.A., as Issuing Lender and Lender By: /s/ Joe Creel Name: Joe Creel Title: Vice President

BANK OF AMERICA, N.A., 
as Issuing Lender .ind Lender 

By: /s/ Joe Creel 
Name: Joe Creel 
Title: Vice President 
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[Signature Page to PEU Credit Agreement] BARCLAYS BANK PLC, as Issuing Lender and Lender By: /s/ Craig Malloy Name: Craig Malloy Title:

BARCLAYS BANK PLC. 
as Issuing Lemler anti Lender 

By: /s/ Craig Malloy 
Name: Craig Malloy 
Title: 
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[Signature Page to PEU Credit Agreement] MIZUHO BANK, LTD., as Issuing Lender and Lender By: /s/ Edward Sacks Name: Edward Sacks Title: Executive Director

MIZUHO BANK, LTD., 
as Issuing Lender o1.nd Lender 

By: /s/ Edward Sacks 
Name: Edward Sacks 
Title: Executive Director 
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[Signature Page to PEU Credit Agreement] BANK OF MONTREAL, CHICAGO BRANCH, as Lender By: /s/ Darren Thomas Name: Darren Thomas Title: Director

BANK OF MONTREAL, CHICAGO 
BRANCI I, as Lender 

By: /s/ Darren Thomas 
Name: Darren Thomas 
Title: Director 
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[Signature Page to PEU Credit Agreement] CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as Lender By: /s/ Anju Abraham Name: Anju Abraham Title: Executive Director

CANADIAN IMPERIAL BANK OF 
COMMERCF., NEW YORK BRANCII, 
as Lenckr 

By: Isl Anju Abraham 
Name; Anju Abraham 
Title: Executive Director 
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[Signature Page to PEU Credit Agreement] CREDIT SUISSE AG, NEW YORK BRANCH, as Lender By: /s/ Doreen Barr Name: Doreen Barr Title: Authorized Signatory By: /s/ Michael Dieffenbacher Name: Michael Dieffenbacher Title: Authorized Signatory

CREDIT SUISSE AG, NEW YORK 
BRANCH. as Lender 

By: /s/ Doreen Barr 
Name: Doreen Barr 
Title: Authorize<l Signatory 

By: /s/ Michael Dieffenbacher 
Name: Michael Dieffenbacher 
Title: Authorized Signatory 
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[Signature Page to PEU Credit Agreement] GOLDMAN SACHS BANK USA, as Lender By: /s/ William E. Briggs IV Name: William E. Briggs IV Title: Authorized Signatory

GOLDMAN SACHS BANK USA, as Lender 

By: /s/ William E. Briggs IV 
Name: William E. Briggs IV 
Title: Authorized Signatol)' 
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[Signature Page to PEU Credit Agreement] MORGAN STANLEY BANK, N.A., as Lender By: /s/ Michael King Name: Michael King Title: Authorized Signatory

MORGAN STANLEY BANK, N.A.. as Lender 

By: /s/ Michael King 
Name: Michael King 
Title: Authorized Signatol)' 
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[Signature Page to PEU Credit Agreement] MUFG BANK, LTD., as Lender By: /s/ Viet-Linh Fujitaki Name: Viet-Linh Fujitaki Title: Director

MUFG BANK, LTD., as Lender 

By: /s/ Viet-Linh Fujitak.i 
Name: Viet-Linh Fujitak.i 
Title: Director 
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[Signature Page to PEU Credit Agreement] PNC BANK, NATIONAL ASSOCIATION, as Lender By: /s/ Ryan Rockwood Name: Ryan Rockwood Title: Vice President

PNC BANK, NATIONAL ASSOCIATION, 
as Lender 

By: /s/ Ryan Rockwood 
Name: Ryan Rockwood 
Title: Vii;;e President 
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[Signature Page to PEU Credit Agreement] ROYAL BANK OF CANADA, as Lender By: /s/ Frank Lambrinos Name: Frank Lambrinos Title: Authorized Signatory

ROY AL BANK OF CAN ADA. 
as Lender 

By: /s/ Frank: Lambrinos 
Name: Frank: Lambrinos 
Title: Authorized Signatory 
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[Signature Page to PEU Credit Agreement] THE BANK OF NOVA SCOTIA, as Lender By: /s/ David Dewar Name: David Dewar Title: Director

THE BANK OF NOV A SCOTIA. 
as Lender 

By: /s/ David Dewar 
Name: David Dewar 
Title: Director 
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[Signature Page to PEU Credit Agreement] TRUIST BANK, as Lender By: /s/ Bryan Kunitake Name: Bryan Kunitake Title: Director

TRUIST BANK. 
as Lender 

By: /s/ Bryan Kunitake 
Name: Bryan Kunitakc 
Title: Director 
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[Signature Page to PEU Credit Agreement] U.S. BANK NATIONAL ASSOCIATION, as Lender By: /s/ James O’Shaughnessy Name: James O’Shaughnessy Title: Vice President

U.S. BANK NATlONAL ASSOCIATION, 
as Lender 

By: /s/ James O'Shaughnessy 
Name: James O'Shaughncssy 
Title: Vii;;e President 
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[Signature Page to PEU Credit Agreement] BANCO SANTANDER, S.A., NEW YORK BRANCH, as Lender By: /s/ Andres Barbosa Name: Andres Barbosa Title: Managing Director By: /s/ Rita Walz-Cuccioli Name: Rita Walz-Cuccioli Title: Executive Director

BANCO SANTANDER, S.A., NEW YORK 
BRANCH. 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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[Signature Page to PEU Credit Agreement] THE BANK OF NEW YORK MELLON, as Lender By: /s/ Molly H. Ross Name: Molly H. Ross Title: Vice President

THE BANK OF NEW YORK MELLON, 
as Lender 

By: /s/ Molly H. Ross 
Name: Molly H. Ross 
Title: Vice President 
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[Signature Page to PEU Credit Agreement] TD BANK, N.A., as Lender By: /s/ Steve Levi Name: Steve Levi Title: Senior Vice President

TD BANK, N .A., 
as Lender 

By: /s/ Steve Levi 
Name: Steve Levi 
Title: Senior Vice President 
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[Signature Page to PEU Credit Agreement] FIRST NATIONAL BANK OF PA, as Lender By: /s/ David Diez Name: David Diez Title: Managing Director

FIRST NATIONAL BANK OF PA, 
as Lender 

By: /s/ David Diez 
Name: David Diez 
Title: Managing Director 
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[Signature Page to PEU Credit Agreement] THE HUNTINGTON NATIONAL BANK, as Issuing Lender and Lender By: /s/ Nolan M. Woodbury Name: Nolan M. Woodbury Title: Assistant Vice President

THE HUNTINGTON NATIONAL BANK, 
as Issuing Lender .ind Lender 

By: /s/ Nolan M. Woodbury 
Name: Nolan M. Woodbury 
Title: Assistant Vice President 
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Appendix A COMMITMENTS Lender Commitments Wells Fargo Bank, National Association $40,508,928.56 JPMorgan Chase Bank, N.A. $40,508,928.57 Bank of America, N.A. $40,508,928.57 Barclays Bank PLC $40,508,928.57 Mizuho Bank, Ltd. $40,508,928.57 Bank of Montreal, Chicago Branch $31,919,642.86 Canadian Imperial Bank of Commerce, New York Branch $31,919,642.86 Credit Suisse AG, New York Branch $31,919,642.86 Goldman Sachs Bank USA $31,919,642.86 Morgan Stanley Bank, N.A. $31,919,642.86 MUFG Bank, Ltd. $31,919,642.86 PNC Bank, National Association $31,919,642.86 Royal Bank of Canada $31,919,642.86 The Bank of Nova Scotia $31,919,642.86 Truist Bank $31,919,642.86 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. $19,267,857.14 First National Bank of Pennsylvania $19,267,857.14 The Huntington National Bank $19,267,857.14 Total $650,000,000.00
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Wells Fargo Bank, National Association $40,508,928.56 
JPMorgan Chase Bank, N.A. S40,508,928.57 
Bank of America, N .A. $40.508.928.57 
Barclays Bank PLC S40,508,928.57 
Mizuho Bank, Ltd. S40,508,928.57 
Bank of Montreal, Chicago Branch S3 I ,919,642.86 
Canadian Imperial Bank of Commerce, New York 
Branch S31,919,642.86 
Credit Suisse AG, New York Branch S3 I.9 I 9,642.86 
Goldman Sachs Bank USA S31

2
919,642.86 

Morgan Stanley Bank, N .A. SJ I,919,642.86 
MUFG Bank. Ltd. $31,919,642.86 
PNC Bank. National Association SJ I ,919,642.86 
Royal Bank of Canada SJ I ,919,642.86 
The Bank of Nova Scotia S31,919,642.86 
Truist Bank S31,919,642.86 
U.S. Bank National Association SJ I.919,642.86 
Banco Santander, S.A., New York Branch S 19,267,857.14 
The Bank of New York Mellon S 19,267,857.14 
TD Bank, N .A. Sl9.267,857.14 
First National Bank of Pennsylvania S 19,267,857.14 
The Huntington National Bank Sl9,267,857.14 
Total $650~000,000.00 
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this “Agreement”) dated as of December 6, 2021 is 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 hereto agree as follows: RECITALS The Borrower is a party to that certain $500,000,000 Amended and Restated 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 amend 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 agreements 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 I 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 forth below. “Additional Commitment Lender” has the meaning set forth in Section 2.08(d)(iv). “Adjusted London Interbank Offered Rate” means, for any Interest 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 (ii) 1.00 minus the Euro-
Dollar Reserve Percentage. “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” 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 the Borrower) duly completed by such Lender. “Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution. “Affiliate” means, with respect to any Person, any other Person who is directly or indirectly controlling, controlled by or under common control with such Person. A Person shall 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
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2 equivalent, by contract or otherwise. In no event shall any Agent or any Lender be deemed to be an Affiliate of the Borrower or any of its Subsidiaries. “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 Documentation 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 (ii) in the case of its Euro-Dollar Loans, its Euro-Dollar Lending Office. “Applicable Percentage” means, for purposes of calculating (i) the applicable interest rate for any day for any Base Rate Loans or Euro-Dollar Loans, (ii) the applicable rate for the Commitment 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 current 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 Agencies, 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: Borrower’s Ratings (S&P /Moody’s) Applicable Percentage for Commitment Fees Applicable Percentage for Base Rate Loans Applicable Percentage for Euro-Dollar Loans and Letter of Credit Fees Category A > A+ from S&P / A1
from Moody’s 0.075% 0.000% 0.875% Category B A from S&P / A2 from Moody’s 0.100% 0.000% 1.000% Category C A- from S&P / A3 from Moody’s 0.125% 0.125% 1.125% Category D BBB+ from S&P / Baa1 from Moody’s 0.175% 0.250% 1.250% Category E BBB from S&P / Baa2 from Moody’s 0.200% 0.500% 1.500% Category F ≤BBB- from S&P / Baa3 from Moody’s 0.250% 0.625% 1.625% “Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) 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 Borrower or any of its Subsidiaries of equity interests in such Subsidiaries.
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Moodv 's 

Category F :::,BBB- from S&P i Baa3 0.250% 0.625% 1.625% 
from Moody's 

"Approved FunJ" means any Fund that is administered or managed hy (a) a Lender, (b) an Affiliate 
of a Lender or (c) an entity or an Amliate 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 Borrower or any of 
its Subsidiaries of equity interests in such Subsidiaries. 



 

3 “Assignee” has the meaning set forth in Section 9.06(c). “Assignment and Assumption Agreement” means an Assignment and Assumption 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” 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 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 frequency of making payments of interest calculated with reference to such Benchmark, in each 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 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 liability of an Affected Financial Institution. “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 I 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 failing banks, investment firms or other financia
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, (ii) 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 Offered Rate is unavailable or unascertainable. “Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans. “Base Rate Lending Office” means, as to each 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 the Borrower and the Administrative Agent. “Base Rate Loan” means (a) a Loan (other than a Swingline Loan) in respect of which interest is computed on the basis of the Base Rate and (b) a Swingline Loan in respect of which interest is computed on the basis of the LIBOR Market Index Rate. “Benchmark” means, 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 Rate Election, as applicable, and its related Benchmark



 

4 Replacement Date have occurred with respect to the London Interbank Offered 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 Replacement has replaced such prior benchmark rate pursuant to Section 2.14(b)(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 related 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 selection or recommendation of 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 rate as a replacement for the then-current Benchmark for Dollar-denominated syndicated credit facilities at such time 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 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 determining a
benchmark rate as a replacement for the then-current Benchmark for 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), 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 determined for purposes of this definition and (ii) 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. If 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 less 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 set forth in the order below that can be determined by the Administrative Agent:

Replacement Date have occ.urred with respect to the London Interbank Offored Rate or LIBOR Market 
lndex Rate, as applicable, or the lben-current Benchmark, then "Benchmark'' means the applicable 
Hench.mark Replacement to the extent that such Benchmai-k Replacement has replaced such prior 
benchmark rate pursuant to Section 2.14(1:> )( i ). 

'·Beuchmark 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 st1m of: (A} Term SOFR and (B) the related Benchmark Replacement 
Ac..lj ustment: 

(2) the .s1,1m of; (A) DaiJy Simple SOFR and (B) the related Benchmark Repla<.:ement 
Adjustment; 

(3) the sum of: (A) the alternate benchmark rate that has been selected by the 
Administrative Agent and the Borrower qS the replacement for the then-current Benchmark for the 
applicable Correspoudi.ng Tenor giving due consideration t<> (i) any selection or recommendation 
of a replacement benchmark rate or the mechanism for detennining such a rate by the Relevant 
Goverrunental Body or (ii) any evolving or then-pre·vailing market convention for determining a 
benchmark rate as a replacement for the then-current Benchmark for Dollar-denominated 
synd1cated credit facilities at such time imd (B) the related Benchmark Replacement Adjustment; 
or 

(b) with respect to any Term SOFR Transition Event the sum of(i) Term SO.FR and (ii) the 
related Benchmark Replacement Adjustment: or 

(c) with respect to any Other Benchmark Rate Election, the. um of: (i) the alternate benchmark 
rate that has been selected by the Administrative Agent and the Borrower as the replacement for tJ1e then
current Benchmark for the applicable Corresponding Tenor giving due consideration to any evolving or 
tbeo-prevai.li.ng market conveotion for determining a benchmark rate as a replacement for the then-curreot 
Benchmark for Dollar-denominated syndicated credit facilities at such time and (ii) the related Benchmark 
Replacement Adjustment; 

provided that, (i) i.u the case of clause (a)( I), if the Adminjstrative Agent decides that Term SOFR 
is not administratively feasible for the Administrative Agent, tbeo Tenn SOFR will be deemed unable to 
be determined for purposes of this definition and (ii) in the case of clause (a)(I) or clause (b) of l'his 
definition, the applicahle Unadjusted Benchmark Replacement is displayed on a screen or other information 
service that publishes such rate from rime to time as selected by the Administrative Agent in its reasonable 
discretion. If tbe Benchmark Replacement as determined pursuant to clause (a)(l ), (a)(2) or (a)(3). clause 
(b) or clause (c) oftbis definition would be less tbao tbe Floor, tbe Benchmark Replacement will be deemed 
to be the Floor for the purposes of lhis Agreement and the other Loan Documents. 

"Benchmark Replacement Adjustment" means, with respect to any replacement of the then-current 
Benchmark wjtb au Unadjusted Benclunark Replacement for any applicable Interest Period and Available 
Tenor for any setting of such Unadjusled Bench.mark Replacement: 

(a) for purposes of clauses (a)(!) and (u)(2) of the definition of "Benchmark Replacement," the first 
alternative set forth in the order below that can be determined by the Administrative Agent: 
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5 (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 Benchmark Replacement is first 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 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 (i) any selection or recommendation 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 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 applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated credit facilities; and (c) for purposes of clause (b) of the definition of “Benchmark Replacement,” 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 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 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) 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 of such Benchmark for purposes of this definition 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 Conforming 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 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 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

( 1) the spread adjustment, or method for calculating or determining such spread adjustment, 
(whjcl1 may be a positive or negative value or zero_) as of the Reference Ti.me such 
Benchmark Replacemellt it- f-i_rst set for such Interest PerioJ that has been selecteJ or 
recommended by the Relevant Governmental Body for the replacement of such Available 
Tenor or 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 Interest Period that 
would apply to the fallback rate for a derivative transaction referencing the lSDA 
Definitions to be effective upon an index cessation event with respect to such Available 
Tenor of such Benchmark; 

(b) for purposes or clauses (a)(3) and (c) or the definition of"Benchmark Replacement,'' the spread 
adjustment, or method for calculating or detem1ining 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 (i) any selection or ri.:commendation ofa spread adjustment, 
or method for calculating or detenuining such spread adjustment. for tbe replacement of such 
Available Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement by 
the Relevant Governmental Botly 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 Benchmark witb the applicable Unadjusted Benchmark Replacement for DoUar-deuominatcd 
syn<licatetl Credit fac.ilities; ,mtl 

(c) for purposes of clause (b) of the definition of " Benchmark Replacement.' ' the spread adjustment, 
or method for calculating or detennining 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 replat:ement or such Available Tenor of such Benchmark, with a SOFR-based rate; 

provided that, (x) in the case ofclauses (a) and (c) above, sucl1 adjustment is displayed on a screen m: other 
information service tbat publishes such Benchmark Replacement Adjustment frmn time to time as selected 
by the Admindrative Agent in its reasonable discretion and (y) if the then-current Benchmark is a tenn 
rate, more than one tenor of such Benchmark i 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 of such 13enchmark for purposes of this 
definition 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 Confonnin!Z Changes" means, with respect to any Benchmark 
Replacement, any technical, administrative or operat.ional changes (including changes to the definiti,)n of 
"Base Rate," the definition of "Business Day,'' the definition of " Interest Period" or any similar or 
analogous definition (or the addhion of a concept of "interest period"). the definition of "London Business 
Day,' ' timi11g and frequency of determining rates and making payrncnts of interest, timiog of borrowi11g 
requests or prepayment, conversion or continuation notices, length of lookback periods, the applicability of 
breakage provisions, and other technical , administrative or operational matter ) that the Administrativ'e 
Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark 
Replacement and to pennit the administration then:ofby the Administrative Agent in a manner substantially 
consistent with market practice (or, iftl1e Administrative Agent decides that adoption of any portion of such 
market practice is nnt administratively feasible or if the Administrative Agenl <lerem1ines that no market 
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6 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 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 (i) 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 ceases to provide all Available Tenors of such Benchmark (or such component thereof); (b) in the case of clause (c) 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 Term SOFR Transition Event, the date that is thirty (30) days after 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 (6th) 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 (5th) 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, (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 occurred prior to 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 Available Tenors of such Benchmark (or the published component used in the calculation thereof). “Benchmark 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 thereof) announcing that such administrator has ceased or will cease to provide all Available 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 thereof); (b) a 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 Benchmark (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

practice for the admi.nistrntion of such Benchmark Replacement exists, in such other manner of 
administration as the Administrative Agent decides is reasonabJy necessary in connection with the 
administration of this Agreement and tho other Loan Documents). 

"Benchmark Replacement Date'" means the earliest to occur of the following events with respect 
to the then-current Benchmark: 

(a) i.n 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 therejn aL1d {ii) the date on 
which the administrator of such Benchmark (or the published component used in the calculation thereof) 
permanently or indefinitely ceases to proviJe all A vaiJ able Tenors of such Beuclunark ( or such compoueut 
tbercot); 

(b) in the case of clause (c} of the definition of"Benchmark Transition Event" the date of the 
public statement or publication of information referenced therein; 

(c) i.n the case of a Tenn SOFR Transition Event the date that is thirty (30) days afrer 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 ofan Early Opt-in Election or an Other Benchmark Rate Election, the sixth (6'h) 

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 (5rn) Business Day after the date notice of such Early Opt-in Election or 
Other Benchmark Rate Election, as applicable, is provided to the LeoJers, written uotice of objection to 
such Early Opt-in Election or Other Benchmark Rate Election, as applicable, from Lenders comprising the 
Required Lenders. 

for the avoidat1ce of doubt, (i) iftbe event giving rise to the Beuchmark Replacement Date occurs 
on the same day as, but earlier than, the Reference Time in respect of any detennination, the Benchmark 
Replacement Date will be deemed to ha e occurred prior to the Reference Time for such determination and 
(ii) the "Benchmark Replacement Date'' wil l 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 the• -current Available Tenors of such Benchmark (or the published compo11ent use<l i11 the 
calculation fhereo{). 

"Benchmark 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 infonnation by or on hehalf of the administrator of 
such Benchmark (or the published component used in the calculation thereot) announcing that such 
admi• istrator bas ceased or will cease to provide all Available Tenors of such Benchmark (or such 
component thereof), permanently or iJ1definitely, provided that, at the time of such statement or publication, 
there is no successor admini. trator that wi ll continue to provide any Availahle Tenor of such Benchmark 
(or such component thereof); 

(b) a public statement or publicatio• of information by the regulatory supervisor for the 
administrator of such Benchmark (or the puhlished component used in the calculation thereof), the FRB, 
the Federal Reserve Bank o.fNew York. an insolvency official with juri. diction over the administrator for 
suc,h Benchmark (or such component). a resolution authori ty with jurisdiction over the administrator for 
such Benchmark (or sucl1 component) or a court or an entity with similar insolvency or resolution authority 
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7 over the administrator for such Benchmark (or such component), which states that the administrator of such Benchmark (or such component) has ceased or will cease to provide all Available 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 thereof); or (c) a 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 Available 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 statement or publication of information 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) 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 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 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 introductory 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 case of a Euro-Dollar Borrowing, having a single Interest Period. “Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in Charlotte, North Carolina or New York, New York are authorized by law to close; provided, that, when used in Article III with respect to any action taken by or with respect to any Issuing 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 or interest 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 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 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 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 Securities and Exchange

over the administrator for suc.h Benchmark (or such component), which states that the administrator of such 
Benchmark (or sucb component) has ceased or wilJ cease to provide all Available Tenors of such 
Bench.mark (or such compooem tbereoO permanently or indefinitely, provided tbat, 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 thereof); or 

(c) a public statement or publication of informat ion by the regulatory supervisor for the 
administrator of such Benchmark (or the published component used in the calculation thereof) announcing 
that all Available Tenors of such Benchmark (or such component thereol) 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 iufonnation set forth above has occurted 
~ ith respect ro each then-current Available Tenor of such Benchmark (or the published component used in 
the calculation thereof). 

"Bencbmark Unavailability Period; means the period (if any) (x) beginning at the time that a 
Benchmark Replacement Date pur. uant 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 purpose 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 hereunder and under any Loan 
Document in accordance with Section 2. I 4ili). 

"Beneficial Ownership Regulation'' means 31 C.F.R. § IO I 0.230. 

'"Borrower" has the meaning set forth in the introductory 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 case of a Euro-Dollar Borrowing, having a single Interest Period. 

"'Business Dav'· means any Jay except a Saturday. Sunday or other day on which commen;ial banks 
in Charlotte, North Carolina or New York. New York are authorized by law to close; provided, that, when 
used in Article Ill with respect to any action taken by or with respect to any Issuing Lender, the tern, 
"Business Day'" shall not include any day on which commercial banks are authorized by law to close in the 
jurisdictjon where the office at which such issuing Lender books any Letter of Credit is locatcJ; an<l 
provided, further. that wben used with respect to any borrowing of: payment or prepayment ofpriucipal of 
or interest on, or the interest Period for, a Euro-Dollar Loan, or a notice by the Borrower with respect to 
any such bon"owing payment, prepayment or [nterest Period, the tenn ''Business Day" shall also mean that 
such da.y is a London Busi ness 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. al.I obligatio.ns of such Person as 
lessee under Capital Leases, in each case taken at the amount thereof accounted for as liabilities iJ1 
accordance with GAAP. 

"'Chan c 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 13J-3 of the SecurititJs and Exchange 
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8 Commission under the Securities Exchange Act of 1934, as amended) 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 to own, directly 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 (i) make Loans under this Agreement, (ii) refund or purchase participations in Swingline Loans pursuant to Section 2.02 and (iii) purchase participations in Letters of Credit pursuant to Article III 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 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 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 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 of “Consolidated Debt”) and (B) the consolidated shareowners’ equity (determined in accordance with GAAP) of the common, preference and preferred shareowners of the Borrower and minority interests recorded on the Borrower’s consolidated financial statements (excluding from 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, future
contracts, 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 rate hedging arrangements and (ii) the balance of accumulated other comprehensive income/loss of the Borrower on any date of determination solely with respect to the effect of any pension and other post-retirement benefit liability adjustment recorded in accordance with GAAP), 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 shareowners’ equity attributable to assets securing Non-Recourse Debt. “Consolidated Debt” means the consolidated 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 GAAP. “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.

Commission under the Securities Exchange Act of 1934. as amended) 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 to own, directly or indirectly, 80¾ 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 (i) make 
Loans under tliis Agreement, (ii) refund or purchase participations iu Swingline Loans pursuant to 
Section 2.02 and (iii) purchase participations in Letters of Credit pursuant to Article Ill 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). 

"Commhmcnt Fee' ' has the meaning set forth in Section 2.07 a _. 

"Commitment Ratio" means, with respect to any Lender, the percentage equivalenr 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 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 of "Consolidated Debt") and (B) the consolidated 
sbareowners ' equity (detemuued in accordance witb GAAP) of the common, prefere,1ce and preferred 
shareowners of the Bon-ower and minority interests recorded on the Borrower's consolidated financial 
statements (excluding from shareowners' equity fi) the effect of all unrealized gains and losses reported 
under Financial Accounting Standards Board Accounting Standards Codification Topic 815 in connection 
with (x) fo1ward contracts. futures contracts, options contracts or other derivatives or hedging agreements 
for tbe future delivery of electricity, capacity, fuel or other commodities and (y) interest R.atc Protection 
Agreements, foreign currency exchange agreements or other interest or exchange rate hedging 
arrangements and (ii) the balance of accumulated other comprehensive income/loss of the Borrower on any 
date of determination solely with respect to the effect of any pension and other post-retirement benefit 
liability adjustment recorded in accordance with GAAP), except that for purposes of calculating 
Consolidated Capitalization of the Borrower, Consolidated Debt of the Borrower shall exclude Non
Recourse Deht and Consolidated Capitalization of the Borrower shall exclude that portion of shareowners ' 
equity attributable to assets securing Non-Recourse Debt. 

•'Consolidated Debt" meaos the consolidated Debt of tbe Bonower and its Consolidated 
Subsidiaries (detenniaed in accordance witb GAAP), except tbat fur purposes of tllis definition 
(a) Consolidated Debt shall exclude Non-Recourse Debt of the Burrower 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 financ ial statements if such statements were prepared as of such date in accordance with 
GAAP. 

"Continuing Lender" means with respectto 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. 
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9 “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 period having approximately the same length (disregarding business day adjustment) as such Available Tenor. “Credit Event” means a Borrowing or the issuance, renewal or extension of a Letter of Credit. “Current Termination Date” has the meaning set forth in Section 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 Governmental Body for determining “Daily Simple SOFR” for 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 establish another convention in its reasonable discretion. “Debt” of any Person means, without duplication, (i) all obligations of such Person for borrowed money, (ii) all obligations of such Person evidenced 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 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’ 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 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 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 Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, 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 cured or waived, become an Event of Default. “Defaulting Lender” 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 to be a Defaulting Lender (subject to cure as expressly contemplated in the definition of “Lender Default”) upon delivery of written notice of such determination to the Borrower, each Issuing Bank, each Swingline Lender and each Lender.

"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 period having approximately the same length (disregarding 
business day adjustment) as such Available Tenor. 

"Credit Event" means a Borrowing or the issuance, renewal or <':xtension of a Letter of Credit. 

''Current Termination Date" has the meaning set forth in Section 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 Governmental Body for determining '"Daily Simple 
SOFR" for syndicated business loans; provided, that lf tbe Administrative Agent decides that any such 
convention is not administratively feasible for the Administrative Agent, then the Administrative Agent 
may establish another convention in its reasonable discretion. 

''Debt" of any Person means, without duplication, (i) aU obligations of such Person for borrower.I 
money, (ii) all obligations of sucb Person evidenced by bonds, debentures, notes or sinular instruments, 
(iii) all Guarantees by such Person ofDebt of others, (iv) all Capital Lease Obligations and Synthetic Leases 
of such Person, (v) all obi igations 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 tbe net amount that would be payable upon the acceleration. termination or liquidation 
thereof). but only tu the extent that such net obli gations exceed $75,000,000 in the aggregate and (vi) alJ 
obligations of such Person as an account party in respect of letters of credit and bankers ' 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 
for the defen-e<l purchase price of property or services, (b) obligations 1,1nder agreements relating to tbc 
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 "li.nancial" 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 inte.nded as security) that is 
not a Ca_pital Lease or a Synthetic Lease. 

"Debtor Relief Laws" means the Bankruptcy Code, and all other liquidation, conservatorship, 
bankruptcy, assignment for the benefit of creditors , moratorium. rearraugement, receivership. insolvency, 
reorganization, or similar debtor re-Liof 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 \Vhich with the 
giving of notice or lapse of time or both would, unless cured or waived, become an Event of Default. 

"Defaulting Lender" means at any time any ·Lender with respect lo 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 enor, and such Lender sball be deemed 
to be a Defaulting Lender (subject to cme as expressly contemplated in the definition of "Lender Default") 
1,1pon deli very of written notice of such del'em1ination to the Borrower, each Issuing Bank, each Swingline 
Lender and each Lender. 
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10 “Documentation 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 “$” means lawful money of the United States of America. “Early Opt-in 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 to (or the request by the Borrower to the Administrative Agent to notify) each 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 to trigger a fallback 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. “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 Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent. “EEA Member Country” means any of the member states of the European Union, Iceland, 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” means 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.S.C. 7006. “Electronic Signature” has the meaning assigned to that term in, and shall be interpreted in accordance with, 15 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 combined capital and surplus of at least $100,000,000; (iii) 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 licensed in the United States; (iv) an Affiliate 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

"Documentation 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 '"i" means lawful money of the United States of America. 

·'Early Opt-in Election" means, if the then-current Benchmark is the Londou Interbank Offered 
Rate or LIBOR Market lndcx 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 hereto that at least five currently 
outstaDdiog Dollar-denominated syndicated credit facilities at such ti1ne CODtain (as a result 
of amendment or as originally executed) a SOFR-based rate (including SOFR, a tenn 
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 Administralive Agent and the Borrower to trigger a fallback 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. 

·'EEA Financial lnstitution'' 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 
establ.ished 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 Member Country which is a subsidiary of 
an institution descJibed in clauses (a) or (b) of this definition and is subject to consolidated supervision with 
its paront. 

"EEA Member Country" means any of the member states of the European Union, Iceland , 
Liechtenstein, and Norv.ay. 

''EEA Resolution Authority'' means any public administrative authority or any rerson 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 
specified in or pursuant to Section 4.0 I nave been satis·fled. 

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

''Electronk Record" has the meaning assigned to that term in, and shall be interpreted in accordance 
with, 15 U.S.C. 7006. 

'·Electronic Signature" has the meaning assigned to that tenn in, and shall be interpreted in 
accordance with, 15 U.S.C. 7006. 

".Eligibk Assignee" means (i) a Lender; (ii) a commercial bank organized under the laws of tbe 
United States and having a combined capital and surplus ofat least $100,000,000; (iii) a commercial bank 
organized under the laws of any other country \Vhich is a member of the Organi✓-ation for Economic 
Cooperation and Development, or a political subdivision of any such country and having a combined capital 
and surplus of at least $ I 00,000,000; provided, that such bank is acting through a branch or agency located 
and lice• sed in the Un.ited States; (iv) an Affiliate 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, thal, in 
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11 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 Affiliates and (b) notwithstanding the foregoing, “Eligible Assignee” shall not include the Borrower or any of its Affiliates. “Environmental Laws” means any and all federal, state and local statutes, laws, regulations, 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, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes into the environment including, without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes. “Environmental Liabilities” means all liabilities (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 exchangeable for, equity securities of the Borrower, such Subsidiary or PPL Corporation, including any securities issued by any of such Persons which are pledged to secure any obligation of any holder to purchase equity securities of the Borrower, any of its Subsidiaries or PPL Corporation. “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any successor statute. “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 employer under Section 414(b) or (c) 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), (c), (m) or (o) 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 Euro-Dollar Loans. “Euro-Dollar Lending Office” means, as to each Lender, its office, branch or Affiliate located at its address set forth in its Administrative Questionnaire (or identified in its 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 Euro-Dollar Lending Office 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 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 to time

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 Affiliates and (b) notwithstanding the foregoing, "Eligible 
Assignee" shall not include the Borrower or any of its Atliliatcs. 

""Environmental Laws'' means any and all federal. state and local statutes, laws, regulations. 
ordinances. rul es, judgments, orders, decrees, permits. concessions, grants, franchises, licenses or other 
written governmental res trictions relating to the environment or to emissions, discharges or releases of 
pollutants, contaminants, petroleum or petrolel1m products, chemicals or industrial, toxic or Hazardous 
Substances or wastes into the environment including, wi thout limitation ambient air, surface water, ground 
\Vater, or land, or otherwise relating to the manufacture, processi ng, distribution, use treatment. storage, 
disposal. transport or handling of pollutants. contaminants, petroleum or petroleum products. chemicals or 
industrial, toxic or Hazardous Substances or wastes. 

''Environmental Liabilities" means all liabi lities (including. anticipated compliance costs) in 
connection with or relating to the business, assets, presenily or previously owned, leased or operated 
property. activities (including, without limitation, off-site disposal) or operations oftbe Bonower or any of 
its Subsidiaries which arise under Envirom11ental La'-~'s or relate to Hazardous Substances. 

"Equity-Linked Securities'' means any securities of the Borrower or any of its Subsidiaries which 
are convertible into, or exchangeable for, equity securities of the Borrower, such Subsidiary or PPL 
Corporation. including any securities issued by any of such Persons which are pledged to secure any 
obligation of any holder to purchase equity securities of the Borrower, any of its Sub!';idiaries or PPL 
Corporation. 

"'ERi.SA" means the Employee Retirement lncome Security Act of l 974. as amt':nded. or any 
successor statute. 

''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 siugle employer under Section 4 L4(b) 
or (c) of the lntemal Reve11ue Code or. solely for purposes of Section 302 of ER ISA and Section 412 of the 
Code, are treated as a single employer under Section 414(b), (c), (111) or (o) 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 Euro-Dollar Loans. 

"Euro-Dollar Lendin~ Office" means, as to each Lender, its office, branch or Affiliate located at 
its address set forth in its Administrative Questionnaire (or identified in its Administrative Questionnaire 
as its Buro-Dollar Lending Office) or such other office, branch or Affiliate of such Lender as it may 
hereaner designate as its Euro-Dollar Lending Office by notice to the Borrow·er 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 more than one 
such percentage shall be so applicable, the daily average of such percentage,s for those days in such lnrerest 
Period duriug which any such percentage shall be so applicable) under regulations issueJ from time to time 
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12 by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum 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 of 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. “Extension Date” has the meaning set 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 entered into pursuant to Section 1471(b)(1) of the Internal 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 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 Federa
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 purposes of this Agreement. “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 fee letter dated as of October 28, 2021 among the Borrower, BofA 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 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 Fee” has the meaning set forth in Section 2.07(b).

by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum 
reserve requirerncni (including, with.out limitation. any emergency, supplemental or other marginal reserve 
requirement) tbeu applicable to such Lender witb respect tu ljabilities or assets cousisting of or incluJing 
'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. 

"Extension Date'' has the meaning set forth in Section 2.08 d u . 

''Extension Letter'' means a letter from the Borrower to the Administrative Agent requesting an 
ex tension of the Termination Date substantially in the form of Exhibit F hereto. 

· FATCA" mean. 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 
entered into pursuant to Section 1471 (b)( I) of the Internal Revenue Code and any fiscal or regulatory 
legislation, rules or practices adopteJ pursuant to any iutcrgovemmcntal agreement, treaty or couventioo 
among Governmental Autborities 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 1/1 00tb of I%) equal to the weighted average of the rates on overnight Federal funds transactions 
witb 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 (i.i ) if no such rate is so published on such nexr 
succeedjug Business Day, tile federal funds Rate for such day shall be the average rate (rounded upward. 
ifnecei;sary, to the nearest 1/100th of l %) 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 (i) tbat certain fee ktter dated as of Oct0ber 28, 2021 among the Borrower, 
Wells Fargo Securities, Wells Fargo Bank and JPMorgan Chase Bank, N.A., (ii) that certain fee letter dated 
as of October 28, 2021 among the Borrower, BofA 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 tbe 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 mmijfication, amendment or renewal oftbis Agreement or otbenvise) with 
respect to the London Interbank Offered Rate or LlBOR 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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13 “Fronting Sublimit” means, (a) for each JLA Issuing 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” 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 similar extensions of credit in the ordinary course of its activities. “GAAP” means United States generally 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. “Group of Loans” 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 Revolving Loans 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 converted to or made as a Base Rate Loan pursuant to Sections 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. “Guarantee” 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 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 Debt of the payment of such Debt or (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt; provided, however, that the term Guarantee shall not include endorsements for collection or deposit in the ordinary course of business. “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 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) 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 times by the Borrower or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing 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 time on the subordinated debt. “Indemnified Taxes” has the meaning set forth in Section 2.17(a). “Indemnitee” has the meaning set forth in Section 9.03(b).

"Frontin Sublirnif' means. (a) for each JLA lssuing Bank. the amount of such JLA Issuing Bank's 
commitment to issue and honor paymeot ohligatioos under etters of Credit. as sc.t forth 011 Appendix B 
hereto and (b) wi:tb respect to any other Issuing Lender, au amount as agreed between the Borrower and 
such Issuing Lender. 

"Fund" means any Person (other than a naturnl Person) that is (or will be) engaged in making, 
purchasing, holding or otherwise investing in commercial Joans. bonds a11d similar extensions of credit in 
the ortli nary t:ourse of its activities. 

"GAAP'' means United States generally 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. 

"Group of Loans'' means at any t.ime a group of Revolving Loans consisting of {i) all Revolving 
Loans which are Base Rate Loans at suc,h time or (ii) all Revolving Loans 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 conveite<l to or made as a Base Rate Loan pursuant to Sections 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. 

"Guarantee" of or by any Persoo means aoy obligation, contingent or otherwise, of such Person 
guaranteeing or having tbe ecooomjc effect of guaranteeing any Debt of any other Person (the "primary 
obligor") in any manner, whether directly or indirect ly, 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 for the purchase ot) any security for payment of such Debt, (ii) 
to purchase or Jease property, securities or services for the purpose of assuring the owner of such Debt of 
the payment of such Debtor(iii) to maintain working capital. equity capital or any other financial statement 
condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt: provided, 
however, that the term Guarantee shall not include endorsements for collection or deposit in the ordinary 
course of business. 

"Hazardous Substances" means any toxic caust.ic 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 Jeferrabk interest subordinated Jebt 
with a maturity of at least 20 years issued by the Borrower. or any business trusts, limited liability 
compan.ies, limited partnerships (or similar entities) (i) all of the common equity. genera l partner or similar 
interests of which are owned (ei ther directly or indirectly through one or more Wholly O,vned Subsidiaries) 
at all times by the Borrower or any of its Subsidiaries. (ii) that have been fonned for the pmpose of issuing 
hybrid preforred securities and (iii) substantiall y al I 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 
time on the subordinated debt. 

''Indemnified Taxes" has the meaning set forth in Section 2. I 7(a). 

"lndemnitee" has the meaning set forth in Section 9.03(b). 
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14 “Interest Period” means with respect to each 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, as the Borrower may elect in the applicable notice; provided, that: (i) 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 of a calendar month; (iii) no Interest Period shall end after the Termination Date; and (iv) no tenor 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 agreement designed to protect against fluctuations in interest rates. “Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or any successor statute. “ISDA Definitions” means the 2006 ISDA 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 booklet for interest rate derivatives published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto. “ISP” 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 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 each case to the Fronting Sublimit. “JLA Issuing Bank” means 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 Securities, 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 bookrunner in respect of this Agreement.

"Interest Period'' means with respect to each Euro-Dollar Loan, a period commencing on the date 
of borrowing specified in the applicable Notice of Borrowing or on the <late specified in the applicable 
Notice of Conversion/Continuation and endiug one, three or six months thereafter, as tbe Borrower may 
elect in the applicable notice; provided, that: 

(i) any Interest Period which would otherwise end on a day which is not a Business 
Day shall. su~ject to clause (ii1) below. be extended to the next succeeding Business Day unless 
such Busines Day fall s in another calendar month, in which case. uch Interest Period shall end on 
the next preceding Business Day: 

(ij) any Interest Period which begins on the h,st Business Day of a calendar month (or 
on a day for which tbere is no numerically conesponding day in the calendar month at the end of 
such Interest Period) sha ll. subject to clause ( iii) below. end on the last Business Day of a calendar 
month: 

(iii) no Interest Period shall end aficr the Termination Date; and 

(iv) no tenor that has been removed from this definition pursuant to Section 2. l4(b}( iv) 
(and not subsequently reinstated) shall be available for specification in any Notice of Borrowing or 
Notice of Convcrsion/C ontinuation. 

"Interest Rare Protection Agreements'' means any agreement providing for an interest rate swap. 
cap or collar, or any other financial agreement designed to protect against nuctuations in interest rates. 

"Internal Revenue Code" means the lnlernal Revenue Code of 1986, as amended. or any successor 
statute. 

"lSDA Definitions" means the 2006 ISDA Definitions published by the International Swaps and 
Derivatives Association, lnc. or aoy successor thereto, as amended or supplemented from time to time. or 
any successor definitional booklet for interest rate derivatives published from lime to time by the 
International Swaps and Derivatives Association, Inc. or such successor thereto. 

''ISP'" 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 Borrower (or 
any Subsidiaiy) 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 
otber Lender approved as an "lssui.ng Lender'' pursuant to Section 3.0 L, subject in each case to the Fronting 
Sublimit. 

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

"Joint Lead Arrangers'' means Wells Fargo Securities, 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 bookrunner in respect of this Agreement. 
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15 “KPSC” means the Kentucky Public Service Commission. “Lender” means each bank or other lending institution listed in Appendix A as having a Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their respective successors and shall include, as the context may require, each 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 notifies the Administrative Agent and the Borrower in writing that such failure 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 Administrative Agent, any Issuing 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 (ii) a Lender having notified the Borrower, the Administrative 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 (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 to funding (which condition precedent, together with any applicable default, 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 Default in effect pursuant to this clause (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 benefit of creditors or similar Person charged with reorganization 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 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 assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made 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 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 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 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 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.

"KPSC' ' means the Kentucky Public Service Commission. 

"Lender" means each bank or other lending institution listed in Appendix A as having a 
Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their 
respective successors and shall include, as the context may require, each Issuing Lender and the S,vingline 
Lender in such capacity. 

"Lender Default" means (i) the failure (which has not been cured) of any Lender to {a) Fund all or 
any po11ion of its Loans within two Business Days of the date such Loans were required to be funded 
he,reunder unless such Lender notifies the Administrative Agent and the Borrower in writing that such 
failure is the result of such Len<ler' s detem1..ination that one or more conditioos precedent to funding ( each 
of wbich conditioos precedent, together with any applicable default, shall be specifically identified in sucb 
\'v'riting) has not been satisfied, or (b) pay to the Administrative Agent, any Issuing Bank, any Swingline 
Lender or any other Lender any other amount required to he 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 (ii) a L,ender having notified the Borrower, tbe A<lmin.istrative Agent or any Issuing Bank or tbc 
Swingline Lender in writing that it does not inte1Jd to comply with its funding obligatioDS hereunder, or bas 
made a flublic statement to that effect 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 to funding (which condition precedent, together with any applicable default , shall 
be specifa:ally identified in sucb writing or public statement) cannot be satilified), or (iii) the failure. v,/ ithin 
three Business Days atler written request by the Admi11istrative Agent or the Borrower, of a Lender to 
confim1 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 effect pursuant to this clause (iii) shall be 
cured upon receipt of such written confirmation by the Administrative Agent and the Borrower) or (iv) a 
Lemler bas, or has a direct or indirect parent company that has, (a) become tbe subject of a 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 charged with reorganization or 
liqaidation 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 so lely 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 assets or pennit such Lender (or such Governmental Authority) to reject, repudiate, 
disavow or disaffirrn any contracts or agreements made 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 Fee" has the meaning sot forth in Section 2.07 · 

"Letter of Credit Liabilities" means. for any Lender at any time, the, product derived by multiplying 
(i) the sum, without duplil.:atioo, of (A) the aggregate amount that is (or may tberealler become) available 
for drawing under all Letter of Credit out tanding at such time plus (B) tbe aggregate unpaid amount of 
all Reimbursement Obligations outstanding at such time by (ii) such Lender's Commitment Ratio. For all 
p·urposes 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 to be "outstanding" in the amount so remaining available to be drawn. 

"Letter or Credit Request" has the meaning set forih in Section 3 .03. 
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16 “LIBOR Market Index 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 LIBOR01 (or any applicable successor page) as of 11:00 a.m., 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 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” 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 and the Notes. “London Business Day” means a day on which commercial banks are open for international business (including dealings in Dollar deposits) in London. “London Interbank Offered Rate” means, subject to the implementation of a Benchmark Replacement in accordance with Section 2.14(b): (i) for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars for a period of time comparable to such Interest Period which appears on Reuters Screen LIBOR01 (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 LIBOR01 (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%). If
for any reason such rate is not available on Reuters Screen LIBOR01 (or any applicable successor page), the term “London Interbank Offered Rate” means for any 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 at approximately 11:00 A.M. (London time) two Business Days before the first 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. (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 determination of such interest rate) which appears on Reuters Screen LIBOR01 (or any applicable successor page) at approximately 11:00 A.M. (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); provided, however, that if more than one such rate is specified on Reuters Screen LIBOR01 (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%). If for any reason such rate is not available on Reuters Screen LIBOR01 (or any applicable successor page), the term “London Interbank Offered 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 market to the Administrative Agent at approximately 11:00 A.M. (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 Fargo Bank.

"LIBOR Market Index Rate'" means, subject to the implementation of a Benchmark Replacement 
in accordance with Section 2.14(6}, for any <lay, the rate for I month U.S. dollar deposits as reported 011 

Reuters Screen LIBOR0 I ( or any applicable successor page) as of 11 :00 a .m., 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 purposes of this Agreement. 

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

"'Loan" means a Ba!'.le 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 and the Notes. 

"London Business Day" means a day on which commercial banks are open for international 
business (including dealings in Dollar deposits) in London. 

''Loudon Interbank Offered Rate'' means, subject to the implementation of a Benchmark 
Replacement in accordance with Section 2. 14(b): 

(i) for any Euro-Do11ar Loan for any Interest Period, the interest rate for deposits in Dollars 
for a period of time comparable to such Interest Period which 1:1ppears on Reuters Screen UBOR0 I (or any 
applicable successor page) at approximately 11 :00 A.M. (London iime) 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 LLBOR0I (or any applicable successor page), the applicable rate shall be the arithmetic mean of all 
such rates (rounded up,vards, if necessary, to the ne.arest 1/ 100 of 1%). If for any reason such rate is not 
available on Reuters Screen LIBOR0l (or any applicable successor page), the term "Londou Interbank 
Offered Rate'' means for any 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 at 
approximately 11 :00 A.M. (London time) two Business Days before the first 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 ohimc comparable to such Interest 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 determination of such 
interest rate) which appears on Reuters Screen LIBORO 1 (or any appJjcable successor page) at 
approximately I J :00 A.M. (London time) on sucb date of determination (provided that if such day is not a 
Bl1siness Day for which a London Interbank Offered Rate 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 
specified on Reuters Screen LIBOR0I (or any applicab le successor page}, the applicable rate shall be the 
arithmetic mean of all such rates (rounded upwards, if necessary, to the nearest I ! I 00 of L %). lf for any 
reason such rate i.s not available on Reuters Screen LIBOROl (or any applicable successor page) tbe tenu 
"London Interbank Offered 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 
market to the Administrative Agent at approximately 11 :00 AM. (London time) on such date of 
determination (provided tbat if such day is not a Business Day for wl1ich 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 amounl of the Base Rate Loan of Wells Fargo Bank. 
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17 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 term is defined in Regulation U. “Material Adverse Effect” means (i) any material adverse effect upon the business, assets, financial 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 effect on the validity or enforceability of this Agreement, the Notes or any of the other Loan Documents. “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 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 aggregate Unfunded Liabilities in excess of $50,000,000, all references to Material Plan shall be deemed to apply to such Plans as a group. “Moody’s” means Moody’s Investors 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 may select. “Multiemployer Plan” means at any time an employee 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. “New Lender” means with respect to 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 Lender” 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 nonrecourse to the Borrower or any asset of the Borrower. “Non-U.S. Lender” has the meaning set forth in Section 2.17(e). “Note” 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 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).

Notwithstanding the foregoing, if the London I.nterbank 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 tcnn is defined in Regulation U. 

''Material Adverse Effect'" means (i) any material adverse effect upon the business, assets. financial 
condition or operations of tbe Borrower or the Borrower and its Subsidiaries. taken as a whole; (ii} a 
material advl!rse effect on the ability of the Borrower to perfonn its 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 Noles or any of lhe <.)ther Loan Documents. 

"Material Debt" means Debt (other than the Notes) of tbc Borrower in a principal or face amount 
excee<ling $50,000,000. 

"Material Plan" means at any time a Plan or Plans lmving 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 aggregate Unfunded Liabilities in 
excess of $50,000,000, all references to Material Plan sball be deemed to apply to s1,1ch Plans as a group. 

"'Moody's" means Moody's Investors Service, Inc., a Delaware corporation. and its successors or, 
absent auy such successor, such nationally recognized statistical rating organization as the OoiTower and 
the Administrative Agent may select 

"M ulti employer Plan" means at any time an employee pension benefit plan within the meaning of 
Section 400l(a)(3) of ER1SA to which any member of the ERJSA Group is then making or accruing 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 2.08(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 Lender" means each Lender other than a Defaulting Lender, and "Non-Defaulting 
Lenders" means any two or more of such Lenders. 

"'Non-Extending Lender" bas the meaning set forth in Section 2.08(d)(ii). 

"Non-Recourse Debt" means Debt that is nonrec,ourse to the Borrower or any asset of the Borrower. 

''Non-U.S. Len<ler'' has the meaning set forth in Section 2.17(e). 

"'Note" means a promissory note. substantially in the form of Exhibit B hereto, issued. at the request 
of a Lender evidencing the obligation of the Il01TOwer to repay outstanding RevoJving Loans or Swingline 
Loans. as applicable. 

'"Notice of Borrowing'' has the meaning set forth in Section 2.03 . 

.. otice ofConversioniContinuation" has the meaning set forth in Section 2.06(d)(ii). 
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18 “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 bankruptcy, insolvency or reorganization of the Borrower, whether or not allowed or allowable as a claim in any such proceeding) on any Loan, fees payable or Reimbursement Obligation under, or any Note issued pursuant to, this Agreement or any other Loan Document; (ii) all other amounts now or hereafter 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 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; (iii) 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 amounts paid by any Indemnitee 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 case of each of clauses (i) through (iv) above, together with all renewals, 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 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 to (or the request by the Borrower to the Administrative Agent to notify) each 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), in lieu of a Dollar LIBOR-based rate, a term benchmark rate 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 Borrower to trigger a fallback 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 to any Agent or Lender, Taxes imposed as a result of a present or former connection between such Person and the jurisdiction imposing such Tax (other than connections arising from such Person having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged 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).

"Obligations" means: 

(i) all principal of and interest (including, without limitation, any interest which 
accrues after the commencement of any case, proceedi.ng 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) oa any Loan, fees payable or Reimbursement Obligation under. or any Note 
issued pursuant to, this Agreement or any other Loan Document; 

(ii) all other amounts no\.v or hereafter 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, whetber 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; 

(iii) all e~penses of the Agents as to which such Agents have a right to reimbursement 
unJer Section 9.03(a) hereof or under any other simiJar provision of any otber Loan Document; 

(iv) all amounts paid by any lndcmnitce as to which such lndcmnitce has the right to 
reimbursement under Section 9.03 J1ereof or under auy other similar provision of any otber Loan 
Document; and 

(v) in the case of each of clauses (i) through (iv) above. together with all renewals, 
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 set forth in Section 2. I 9(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 to (or the request by the Borrower to the 
Administrative Agent to notify) each 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), i11 \jeu ofa Dollar LIBOR-based rate, a lenn benchmark rate tbat 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) tbe joint election by the Administrative Agent and the Borrower to trigger a fall back from 
the London Interbank Offered Rate or UBOR Market Index Rate, as applicahle, and the provision by the 
Administrative Agent of written notice of such election to the Lenders. 

"'Other Coru1ection Taxes'" meailli with respect to any Agent or Lender. Taxes imposed as a result 
of a present or former connection between such Person and the jurisdic tion imposing such Tax ( other than 
connections arising from such Person having executed, delivered, become a party to, perfonned its 
obligations under, received payments under, received or perfected a security i.nterest under. engaged in any 
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in a11y Loan 
or Loan Document). 

"Other Taxes" has the meaning set forth in Section 2. l 7(b). 
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19 “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 means a business that is the same or similar to the business of the Borrower or any Subsidiary as of the Effective Date, or any business reasonably related thereto. “Person” means an individual, a corporation, a partnership, 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) is 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 within 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. “Prime Rate” means the rate of interest publicly announced by Wells Fargo Bank from time to time as its Prime Rate. “Public Reporting Company” means a company subject to the periodic reporting requirements of the Securities 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 setting of the then-current Benchmark means (1) if such Benchmark is the London Interbank Offered
Rate or LIBOR Market Index Rate, as applicable, 11:00 a.m. (London time) on the day that is two (2) London Business Days preceding the date of such setting, and (2) if 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 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 Governors of the Federal Reserve System, as amended, or any successor regulation. “Reimbursement Obligations” means at any time all obligations of the Borrower to reimburse the Issuing Lenders pursuant to Section 3.07 for amounts paid by the Issuing Lenders in respect of drawings

"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 P~nsion Benefit Guaranty Corporation or any entity succeeding to any or all of 
its functions under ERISA. 

"Permitted Business'' with respect tu any Person means a business that is the same or similar to the 
business of the Borrower or any Subsidiary as of the Effective Date, or any business reasonahly related 
thereto. 

•'Person" means an individual, a corporation, a partnership, an association, a limfred liability 
company, a trust or an unincorporated association or any other entity or organization, including a 
government or political subdivision or an agency or in':ltrumentality thereof. 

"Plan" means at any time au employee pension benefit plan (including a Multiernployer Plan) 
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section 4 L2 of 
the Internal Revenue Code and either (i) is maintained, or contributed to, by any member of the ER ISA 
Group for employees of any memher of the ERISA Group or (ii) has at any time within 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. 

''Prime Rate" means the rate of interest publicly announced by Wells Fargo Bank from time to time 
as its Prime Rate. 

··Public Reporting Company'' means a company subject to the periodic reporting requirements of 
the Securities and Exchange Act of 1934. 

"Quarterly Date" means the last Business Day of each of March, June, September and December. 

'·Rating Agencv" 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 (I) if such 
Benchmark is the London Interbank Offored Rate or LIBOR Market Index Rate, as applicable, 11 :00 a.m. 
(London time) on the day that is two (2) London Business Days preceding the date of such selling, and 2) 
if such Benchmark is not the London Tnterhank Offered Rate or UBOR Market Jndex Rate, as applicable. 
the time determined by the Administrative Agent in its reasonable discretion. 

''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 Governors of the Federal Reserve System, as 
amended, or any successor regulation. 

··Reimbursement Obligations" means at any time all obligations of the Borrower to reimburse the 
ls!".uing Lenders pursuant to Section 3.07 for amounts paid by the Issuing Lenders in respect of drawings 
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20 under Letters of Credit, including any portion of any such obligation to which a Lender has become subrogated pursuant to Section 3.09. “Relevant Governmental 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 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 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 chief executive officer, president, chief financial officer, controller, treasurer or assistant treasurer of 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 of a Person shall be conclusively presumed 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 the 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(b)(i), or a Mandatory Letter of
Credit Borrowing and (ii) a Loan, a Loan made 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/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 at any time, with respect to any Lender, the sum of (i) the aggregate principal amount of such Lender’s outstanding 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. “Revolving Outstandings Excess” has the meaning set forth in Section 2.09. “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” means a country, region or territory that is the subject of comprehensive territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, and Syria).

under Letters of Credit, including any portio• of any such obligation to which a Lender has become 
subrogatcd pursuant to Section 3.09. 

"Relevant Governmental Body" means the FRB or the Federal Reserve Bank of New York. or a 
committee otlicially endorsed or convened by the FRB or the Federal Reser,1e Bank of New York, or any 
successor thereto. 

"Replacement Date" has the meaning sel forth in Section 2.08(b). 

''Replacement Lender·· has the meaning set forth in Section 2.0S(b ). 

"Required Lenders" means at any time on-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 tem1inated, 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 chief executive officer, president, chief 
financial officer. controller, treasurer or assistant treasurer of 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 of a Person shall be conclusively presumed to have been authorized by all necessary 
corporate, partnership and/or other action on tbe pat1 of sucb Person and such Responsible Officer shaU be 
conclusively presumed to have acte<l on bebalf 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'' me.ans, when used with respect to (i) a Borrowing, a Borrowing made by the Borrower 
under Sectio• 2.0 Las identified in the Notice of Oorrowing with respect thereto, a Borrowing of Revolving 
Loans to refund outstanding Swingliue Loans pursuant to Section 2.02 b i or a Mandatory Letter of 
Credit Bo1rowing and (ii) a Loan, a oan made 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/Continuation, the tenn 
"Revolving Loan" shall refer to the combined principal amount resulting from such combination or to each 
of the separate principal amounts resu lting from such subdivision. as the case may be. 

·'RevolvinE? Outslandings" means at any lime, with respect to any Lender, the sum of (i) the 
aggregate principal amount of such Lender's outstanding 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. 

·'Revolvin12 OutstanJings Excess" has the meaning set forth in Section 2.09. 

·'S&P" means Standard & Poor's Ratings Group, a division ofS&P Global Inc. and any successor 
thereto or. absent any such successor, such nationally recognized statistical rnting organization as the 
Borrower and the Admi nistrative Agent may select. 

"Sanctioned Country" means a country. region or territory that is the subject of comprehensive 
territorial Sanctions (currently , Crimea, Cuba, Iran, North Korea, Sudan, and Syria). 
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21 “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 European Union, any European 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” 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 Administrator’s Website on the immediately succeeding Business Day. “SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing 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 identified as such by the SOFR Administrator from time to time. “Subsidiary” means any Corporation, a majority of the outstanding 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 identified 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) $20,000,000 and (b)
the aggregate 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 capacity as a syndication agent in respect of this Agreement. “Synthetic Lease” means any synthetic lease, tax retention operating lease, 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 imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

"Sanctioned Person" means a Person that is, or is owned or controlled by Persons that arc. (il 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 
European Un.ion, any European 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" means, with respect to any Business Day, a rate per annum equal to the secured ovemigbt 
financing rate for sucb Business Day published by the SOFR Administrator on the SOfR Administrntor' s 
Website on the immediately succeeding Business Day. 

"SOFR Administrator" means the Federal Reserve Bank of New York (or a successor administrator 
of the secured overnight financing rate). 

"SOFR Administrator's Website" means the website of the Federal Reserve Bank of New York, 
cun-ently at http ://\V\V\v.newyorkfed.org, or any successor source for the secured overnight financing rate 
identified as such by the SOPR Admini strator from time to time. 

"Subsidiary" means any Corporation, a majority of the outstanding 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 identified 
in the Notice of Borrowing with respect thereto. 

··swinglinc Exposure." means, for any Lender at ,my time, the product derived by rnultiplyiog (i) 
the aggregate principal amount of all outstanding Swiogline 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) $20.000,000 and (b) the aggregate 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 capacity as a syndication agent in 
respect of this Agreement. 

··Svnthetic Lease" means any synthetic lease, tax retention operating lease, 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 ofa tax imposed by any Governmental At1thority, 
including any interest, additions to tax or penalties applicable thereto. 

21 



 

22 “Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant Governmental 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 determination 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, has 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. “Termination Date” means the earlier to occur of (i) December 6, 2026, as may be extended from time to time pursuant to Section 2.08(d), and (ii) the date upon which all Commitments shall have been terminated 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. “UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (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 institutions and investment firms, and certain affiliates of such
credit 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 Replacement” means the applicable Benchmark Replacement excluding the related Benchmark Replacement Adjustment. “Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which (i) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the assumptions prescribed by the PBGC for purposes of Section 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 Group to the PBGC or any other Person under Title IV of ERISA. “United States” means the United States of America, including the States and the District 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 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, and its successors.

"Term SOFR" means, for tbe applicable Corresponding Tenor as ofthe applicable Refereace Time, 
the forward-looking teilll rate based oo SOFR tbat bas been selected or recommended by the Relevant 
Governmental Body. 

"Term SOFR Notice"" means a notification by the Administrative Agent to the Lenders and the 
Borrower of the occurrence of a Term SOFR T raasition Event. 

"Term SOFR Transition Event" means the detenninat"ion by the Administrative Agent that (a) Term 
SOFR b.as 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 Electioo, as applicable, bas previously occutretl 
resulting in tbe 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 Tem1 SOFR. 

"'Tennination Date" means the earlier to occur of (i) December 6, 2026. as may be extended from 
time to time pursuant to Section 2.0S(d), and (ii) the date upon which all Commitments shall have heen 
tetminated in their entirety in accordance with this Agreement. 

·•~". when u.sed in respect of any Loan or Borrowing. shall refer to tbe rntc by reference to 
which interest on such Loan or on the Lo.in;; comprising such Borrowing is determined. 

"UK Financial Institution" means any BRRD Undertaking (as such term is defined under the PRA 
Rulebook (as amendcll fonn time to time) promu]gatc<l by the United Kingdom Prudential Regulati011 
Authority) or any person falling withiu ff PRU 11.6 of the FCA Handbook (as arneu<led from time to timc) 
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions 
and investment firms, and certain affiliates of such credit institutions or investment firms. 

'"UK Resolution A uthurity" means the Bauk of England or any other pub he administrative authority 
having responsibility for the resolution of any UK Financial Institution. 

''Unadjusted Benchmark Replacement" means the applicable Benchmark Replacement excluding 
the related Benchmark Replacement Adjustment. 

''Unfunded Liabilities' ' means, with respect to any Plan at any time, the amount (if any) by which 
li) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the 
assumptions prescribed by the PBGC for purposes of Section 4044 of ERlSA, exceeds (ii) the fair market 
value of all Plan assets allocable to such liabilities under Title IV of ERISA (excluding any accrued but 
unpaid contribntions}, all determined as of the then most recent valuation date for such Plan, but only lo 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. 

"'United Slates" means the United States of America, including the States and the District of 
Columbia, but excluding its territories autl possessions, 

"'Voting Stock" means stock (or other interests) ofa Corporation having ordinary voting power for 
tbe election of directors, managers or trustees thereof. wbether at all times or only so Jong a.s no senior class 
of stock bas such voting power by reasoll of any continge1Jcy. 

"Wells Fargo Bank"' means Wells Fargo Bank, National Association, and its successors. 
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23 “Wells Fargo Securities” 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- In Legislation for the applicable EEA Member Country, which write-down and conversion powers are described in the EU 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 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 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 powers. 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 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 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 effective, 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 Base Rate Loans (when determined by reference to clause (iii) of the definition 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 contributing banks may obtain short-term borrowings from each other in the London interbank market. On March 5, 2021, ICE Benchmark Administration (“IBA”), the administrator of the London interbank offered rate, and the Financial Conduct Authority (the “FCA”), 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 for: (a) 1-week and 2-month 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 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 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 IBA 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 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 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

''Wells Fargo Securities" means Wells Fargo Securities, LLC, and its successors and assigns. 

"Wholl v 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 tbe time directly or 
indirectly owned by such Person. 

·•write-Down and Conversion Powers" means , (a) with respect to aoy EEA Resolution Authority, 
the ·write-down anJ conversion powers of such EEA Resolution Authority from time to time under the Bail
In Legislation for the applicahle EEA Member Country, which write-down and conversion powers are 
described in the EV Bail-In Legislation Schedule and (b) with respect to the United Kingdom, any powers 
of the applicable Re:;olution Authority under the Bail-In Legislation to cancel, reduce, modify or change 
the fonn of a liability of any UK Financial J11stitution or any contract or instrument under which that liabiJjty 
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 Ba.ii-In 
LcgislHtion that are related to or ancillary to any of those powers. 

Section 1.02 Divisions. For all purposes under the Loan Documents, pursuant to any statutory 
division or plan of division wider Delaware law, including a statutory division pursuant to Section I 8-
2 l 7 of the Delaware Limited Liability Company Act (or any comparable event under a different stat.e ' s 
laws): (a) if any asset. right, obligation or liability of any Person becomes the asset, right. obligatio11 or 
liability of one or more different Persons, then such asset, right, obligation or liability sh.all he 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 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 I .03 Rates. The interest rate on Euro-Dollar Loans and Base Rate Loans (v,:hen 
determined by reference to clause {iii) of the definition of Base Rate) may be determined by reference to 
tbe LOL1don .Interbank Offerud Rate or the LJBOR Market lndex Rate, which are derived from tbe London 
interbank offered rate. The London iuterbank offered rate is intended to represent the rate at wbich 
contributing banks may ohtain short-term borrowings from each other in the London interbank market. 
On March 5, 2021, ICE Benchmark Administration ("IBA"'), the administrator of the London interbank 
offered rate, and the financial Conduct Authority (the ·'FCA"), the regulato1y supervisor of IBA. 
announced in public statements (the '"Announcements") that the final publication or reprcsentativeuess 
<late for the London interbank offered rate for Dollars for: (a) I-week antl 2-month tenor settings will be 
December 31, 2021 and (b) overnight, I-month, 3-month, 6-month and 12-month tenor settings wi.11 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 wbicb 
io detenuine the interest rate on fa1ro-Dollar Loans or Base Rate Loans (when detennined 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 IBA 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 
indl.lstry initiatives have been and continue a:; of the date bereof. to be un<lerway 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 al ternative rate of interest. The Administrative Age.nt will notify the Borrnwcr, pursuant 
to Section 2. l 4(b), of any change to the reference rate upon wh.icb the i11terest rate OD Euro- Dollar Loans 
and Base Rate Loans (wben detem1ined by reference 1-0 clause (iii) of the defmition of Hase Rate) is 
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24 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 other matter related to the London interbank offered rate or other rates in the definition of “London Interbank Offered Rate” 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), including whether the composition or characteristics of any such alternative, successor or replacement rate (including any Benchmark Replacement), as it may or may not be adjusted pursuant to Section 2.14(b), will be similar to, or produce the same value or economic 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 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 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 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 entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort,
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 II THE CREDITS Section 2.01 Commitments to Lend. Each Lender severally agrees, on the terms and conditions set forth in this Agreement, to make Revolving Loans in Dollars to the Borrower pursuant to this Section 2.01 from time to time during the Availability Period in amounts such that its Revolving Outstandings 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 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 several 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 Section 2.10, prepay, Revolving Loans and reborrow under this Section 2.01. Section 2.02 Swingline Loans. (a) Availability. Subject to the terms and conditions of this Agreement, the Swingline Lender agrees to make Swingline Loans to the 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 Swingline Sublimit, (ii) the sum of the total Revolving Outstandings exceeding the total Commitments, (iii) any Lender’s Revolving

Outstandings exceeding such Lender’s Commitment 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 amount of Swingline Loans made by the Swingline Lender exceeding such Swingline Lender’s Commitment; 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

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 other matter related to the London interbank offered rnte or otber rates in the <leCinition of 
·'London Interbank Offered Rate•· or ''LIBOR Market Index Rate" or with respect to any alternative, 
succe.<,sor or rep lacement 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 (in<.:luding any Benchmark Replacement), as it may or may not be adjusted pursuant to 
Section 2J4(b), will be similar to, or produce the same value or economic equivalence o( the London 
Interbank Offered Rate or LIBOR.Market lndex 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 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 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 entity for damages of any kind. 
including direct or indirect, special, punitive, incidental or consequential damages. costs, losses or 
expenses (whether in tort. contract or otherwise and whether at I.aw or in equity), for any error or 
calculation of any such rate ( or component thereof) provided by any such infonnation source or service. 

ARTlCLE H 
TlfECREDITS 

Section 2.0 l Commitments to Lend. Each Lender severally agrees, on the terms and conditions 
set fo11h in this Agreement, to make Revolving Loans in Dollars to the Borrower pursuant to this 
Section 2.01 from time to time during the Availability Period in amounts such that its Revolving 
Outstandings shall not exceed its Commitment; provided, that, immediately after giving effect to each 
such Revolving Loa.n, tbe aggregate principal amount of all outst,mding Revolving Loans (after giving 
effect to any amount requested) shall not exceed the aggregate Commitments less the sum of all 
outstanding Swingliue 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 several Lenders ratably in proportion to their 
respective Commitments. \Vithin the foregoing limits, the Borrower may borrow under tl1is Section 2.01, 
repay, or. to the extent pem1itted by SecliOJl 2.10, prepay, Revolving Loans and rebo1Tow imder thi s 
Section 2.0 I . 

Section 2.02 Swingline Loans. 

( a) A vailabi I ity. Subject lo the tenn. and conditions of this Agreement, the Swing! ine Lender 
agrees to make Swingline Loans to the 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 oftbe total Swingjjne Exposures exceeding the Swingline Sublimit. (ii) 
the sum of the total Revolving Outstandings exceeding the total Commitments, (iii) any Lender's Revolving 
Outstandings exceeding such Lender' . Commitment 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 amount of Swi.nglineLoans made by the Swingline Lender exceeding 
such SwingJjne Lender's Commitment; provided, tllat tbe Borrower shall not use the proceeds of any 
Swingline Loan to refinance any outstanding Swingline Loan. Each Swingline Loan shall be in an 
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25 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 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 made 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 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 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 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. (ii) The 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 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 hereby authorizes the Administrative Agent to 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 received from the Lenders are 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 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 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 Section 8.05 and which such Event of Default has not been waived by the Required Lenders or the Lenders, as applicable). (iii) 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 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 Article IV. Further, each 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 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 immediately transfer to 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 certificate evidencing such participation dated the date of receipt of such funds and for such amount. Whenever, at any time

aggregate principal amount of$2,000,000 or any larger integraJ multiple of$500,000 (except that any such 
Borrowing may be in the aggregate amount of the unused Swingliue Sublimit). Within the foregoing limits, 
the Borrower may borrow, repay and reborrow Swinglu1e Loans, in each case under this Section 2.02. Each 
Swingline Loan shall be a Base Rate Loa11. 

(b) Refunding. 

(i) Swingline 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 thereatter be retJected as Revolving Loans of the Lenders on the 
books and records of the Administrative Agent. Each Lender shall fond its respective Commitment 
Ratio of Revolving Loans as required to repay Swingline Loans outstaudiog tu the Swinglint: 
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 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. 

(ii) The Borrower shall pay to the Sv•ringline Lender on demand, and in no case more 
tban fourteen ( 14) days after the date that such Swingli.ne Loan is made, tbe amount of such 
Swingline Loan to the extent amounts received from the Lenders are not sufficient to repay in fuLI 
the outstanding Swingline Loans requested or required to be refunded. In addition, the Borrower 
hereby authorizes the Administrative Agent to charge any account maintained by the Borrower 
witl1 the Swingline Lender (up to the amount available therein) in order to immediately pay the 
Swingline Lender the amount of such Swingline Loans to tb.e extent amounts received from the 
Lenders are not sufficient to repay in full the out tanding 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 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 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 ofwh.ich the Administrative Agent has received notice in the manner required purs·uant 
to Section 8.05 and which such Event of Default has not been waived by the Required Lenders or 
the Lenders. as applicable). 

(iil) Each Lender acknowledges and agrees that its obligation to refund Swingline 
Loans (other than Swi.ngline 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 
pur!:iuaut to Section 8.05 and wbich sucb. Event of Default has not heen waivet.l 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-satjsfaction of the conditions set forth in Article IV. Further, each Lender agrees 
and acknowledges that if prior to the refunding of any outstanding S\\-·ingline Loans pursuant to 
this Section, one of the events described in Section 7.0 I (b) 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 to be refunded in an amount equal to its Commitment 
Ratio of the aggregate amount of such Swingline Loan. Each Lender will immediately transfer to 
the Swi.nglinc Lender. in immediately available funds, the amou11t of its participation and upon 
receipt thereof tbe Swi:ngline Lender will deliver to such Lender a ce1iificate evidencing !:i UCh 
part·icipation dated lhe date of receipt of such funds and for ~uch amount. Whenever, al any timt: 
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26 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, in the case of interest 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 of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the third Business Day before each Euro-Dollar Borrowing, specifying: (i) the date of such Borrowing, which shall be a Business Day; (ii) the aggregate amount of such Borrowing; (iii) 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 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 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 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 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 of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the date of each Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal or other funds immediately available in Charlotte, North 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 IV 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 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 the Administrative Agent in Anticipation of Amounts Due from the Lenders. Unless the Administrative Agent shall have received notice from a Lender prior to the date of any Borrowing (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 Borrower on such

aner the Swingline Lender has received from any Lender such Lender's participating interest in a 
Swingl.ine Loan, the Swingline Lender receives any payment on accciuut thereof, the Swingline 
Lemler will distribute to such Lender its participating iuterest in such amount (appropriately 
adjusted, in the case of interest 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 Adminjstrative Ageut ootice 
substantially in the fonn of Exhibit A-I hereto (a ·'Notice of Borrowing") not later than (a) l l :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 EUTo-Dollar Borrowing, specifying: 

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

( ii) the aggregate amount of such Borrowing; 

(iii) 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 ofa Euro-Dollar Borrowing the duration ofthe initial Interest Period 
applicable thereto, subject to the provisions of the definition oflnterest 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 Rase Rate Loans. 

Section 2.04 Notice to Lenders; Funding of Revolving Loans and Swi.ngline Loans. 

(a) Notice lo Lender. . Upon receipt of a Notice of Borrowing (other than in respect of a 
Borrowing of a Swingline Loan), the Administrative Agent shall promptly noti.fy each Lender of such 
Lender's ratable share (if any) of the Borrowi.ng referred to in the Notice ofBorrov...-ing, and such Notice of 
Borrowing shall not thereafter be revocable by the Borrower. 

(b) Funding of Loans. Not later than (a) I :00 P.M. (Charlotte, No1th Carolina time) on the 
date of each Base Rate Borrmving and {b) 12:00 Noon (Charlotte, N01th Carolina time) on the date of each 
Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal 
or other funds immediately available in Charlotte, North Carolina, to the Administrative Agent at its address 
referred to in Section 9.01. Unles!'. the Administrative Agent detennines that any applicable condition 
specified in Article IV bas not been satisfied, the Administrative Agent shall apply any fonds so received 
in respect ofa Borrowing available to the Borrmver at the Administrative Agent's address not later than (a) 
3:00 P.M. (Charlotte, Nortb Carolina time) on the <late of each [Jase Rate Borrowing and (b) 2:00 P.M. 
(Charlotte, North Carolina time) on the date of each Euro-Dollar Borrowing. Revolving Loans to he made 
for the purpose ofrefunding 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 Due from the Lenders. 
Unless the Administrative Agent shall have received notice from a Lender prior to the date of any 
Borrowing (except in the case of a Base Rate Bon-owing, in which case prior to lhe time of such Borrowing) 
that such Lender will not make avai.lable to the Administrative Agent such Lender' s share of such 
Borrowing, the Administrative Agent may assume that suoh Lender bas made such share available to the 
Administrative Agent on the date of such Borrowing in accordance with subsection (b) of this Section , and 
tbe Administrative Agent may. in reliance upon such assumption, make available to tbe Borrower rn1 such 
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27 date a corresponding amount. If 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 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 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 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 Borrowing hereunder shall not relieve 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 failure 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. (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 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 each Loan made hereunder, the Type thereof and the Interest Period with respect thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder from the Borrower and each 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 evidenced by a 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 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 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.

date a corresponding amount. If and to the extent that such Lender shall not have so made such share 
available to tbe Ad1ninistrative Agen t, such Lender and the Borrower severally agree to repay to the 
Administrative Agent forthwith on demand such coJTespontling 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 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 13orrower, and (ii) the Federal 
Funds Rate, in the case of such Lender. Any payment by the Borrower hereunder shall be without prejudjce 
to any claim the Borrower may have agaiost a Lender that shall bave 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 shal.l constitute such Lender's Loan included in such 
Borrowing for purposes of this Agreement. 

( d) Obi igations of Lenders Several. The failure of any Lender to make a Loan required to be 
made by it as part of any Borrowing hereunder shall not relieve 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 
failure of any other Lender to make the Loan to be made by such other Lender on such date of Borrowing. 

Section 2.05 Nnteless Agreement; Evidence oflndebtedness. 

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

(b) The Administrative Agent sbaU also maintain accounts in whjcb it will rcrnrd (i) tbe 
amount of each Loan made hereunder, the Type thereof and the Interest Period with respect thereto, (ii) the 
amount of any principal or interest due and payable or to become due and payable from the Borrower to 
each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder 
from the Borrower and each 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 sball not i11 any manner affect the obligation of tbe Borrower to repay tbc Obligations in 
accordanco with their terms. 

(d) Any Lender may request that its Loans be evidenced by a Note. In such event, the 
Borrower shall prepare, execute and deliver to such Lender a Note payable to the order of such Lender. 
Tliercafter, the Loans evidenced by sucb Note and interest thereon shall at all times (i11clu<ling after any 
assignment pursuant to 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 subseqm:ntly returns any such ote for cancellation and requests that such Loans once again be 
evidenced as described in subsections (a) and (b) above. 

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 an<l maintainer.I as, or converter.I into, one or more. Base Rate Loans 
or Euro-Dollar loans. 
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28 (b) Base Rate 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 converted 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 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 Index Rate for such day plus the Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall, in each 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 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 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) Euro-Dollar 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 annum equal to the sum of the Adjusted London Interbank Offered Rate for such Interest Period plus the Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall be payable for each Interest 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 principa
of or interest on any Euro-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 for Euro-Dollar Loans for 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 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 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) 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-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 continue all or any portion of such Loans, equal to $10,000,000 and any larger integral multiple of $1,000,000 in excess of that amount as Euro-Dollar Loans. The Interest Period of any Base 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 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 Section 2.18. (ii) The Borrowe

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 (Charlotte, North Carolina time) at least three (3) Business Days before the effective date of the proposed conversion to, 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

(b) Base Rate Loans. Each Loan which is made as, or converted into, a Base Rate Loan ( other 
tban a Swingline Luau) shall bear interest on the outstan<ling principal amount thereof, for each <lay from 
the Jate such Loan is made as, or converted 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 Ra.re Loans for such day. Each Loan which is made as a Swingline Loan 
shall bear interest on the outstanding principal amount thereo( for each day from the date such Loan is 
ma<le until it becomes due at a rate per annum equal tu the U.BOR Market lodex Rate fur such day plus the 
Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall. in each 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 ,,,riting) and, with respect to the principal 
amount of any Base Rate Loan (other than a Swi11gline Loan) converted to a Emo-Dollar Loan, on the date 
such Base Rate Loan is so converte<l. Any ovenlue princjpal of or interest on any Base Rate Loan sball 
bear interest, payabk on <leman<l. fur eacb day until paid at a rate per annum equal to tbe sum of 2% plus 
the rate olherwise applicable to Base Rate Loans for such day. 

(c) Euro-Dollar Loans. Eaeb Euro-Dollar Loan shall bear interest on the outstanding principal 
amount thereof. for each day during tbe lntetest Period applicable thereto, at a rate per ammm equal to the 
sum of the Adjusied London h1terbank Offered Rate for such lnterest Period plus tbe Applicable Percentage 
for Euro-Dollar Loans for such day. Stich interest. hall be payable for ea.ell Interest 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 
<lemand, for each day until paid al a rate per annum equal to the sum of2% plus the sum of(A) the Adjusted 
London Tnterbank OfTered Rate applicable to such loan al the date such payment was due plus (B) the 
Applicable Percentage for Euro-Dollar Loans for 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 such 
day). 

(d) Method ofElecting Interest Rates. 

(i) Subject to Section 2.06(a}, the Loans included in each Revolving Borrowing shall 
be.:1r 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) to conven 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-Dollar Loans to Base 
Rate Loans; rovided, 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 expirntion of any Interest Period 
applicable to outstanding Euro-Doi lar 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 
integral multiple of $ -1,000,00U in excess of that. amount as Euro-Dollar Loans. The Interest Period 
of any Base Rate Loan converted to a Euro-Dollar Loan pursuant to clause (A) above shall 
commence ou the date of such conversion. The succeeding Interest Period of any Euro-Do I lar Loan 
continued pursuant to clause (B) above shall commence on the last day of the Interest Period of the 
Loan so continued. Euro-DoJlar Loans may only be converted on the last day of the tben current 
Interest Period applicable thereto or on the date required pursuant to Section 2.18 . 

(ii) The 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 (Charlotte, North Carolina time) at least three (3) Business Days before the 
effective date of the proposed conversion to, 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 w1ittr:n 
Notice ofConversion/Contit1uahon sball be substantially in the form of Exhi bit A-2 attached berelo 
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29 and shall specify: (A) the Group of Loans (or portion thereof) 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 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. If no timely Notice of Conversion/Continuation is 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 Administrative Agent shall determine 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 determined, and its determination thereof 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 to 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 Borrower and the Lenders of such event and the adjusted rate of interest so determined for such Loans, and its determination thereof shall be
conclusive in the absence of manifest error. 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 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 Date. (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 annum equal to 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 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 each Issuing 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 annum on the average amount 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 Termination Date (or such earlier date as all Letters of Credit shall be canceled or expire). In addition, the Borrower agrees to pay to each Issuing Lender, upon each 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. Except as otherwise provided in this Section 2.07, accrued 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, if later, on the date the Loans and Letter of

and shall specify: (A) the Group of Loans ( or portion thereat) to whjch such notjce applies. (B) the 
proposed conversion/co11tLnuation date ( whicl1 shall be a Business Day) , (C) the aggregate amount 
of the Loans being conve1t edlcontinued, (D) an election between the Base Rate and the Adjusted 
London rnterhank 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 conti11uations requested therein. lfno timely Notice 
of ConversioniContinuation is delivered by tbe Borrower as to any Euro-Dollar Loan, and ·uch 
Loan is not repaid by the Borrower at the end of the applicable Interest Period, such Loan shal I be 
converted automatically lo a Base Rate Loan on the last day oflhe lhen applicable lnterest Period. 

k) Detemijnation anJ Notice of Interest R.atc ·. The Administrative Agent shall detennrne 
each i.nterest rate applicable to the Loans hereunder. The Administrative Agent· shall give prompt notice lo 

the Borrower and the participating Lenders of each rate of interest so detem1ined. and its detem1ination 
thereof shall be conclusive in the absence of manifest error. Any notice with respect to Euro-Dollar Loans 
shall, without the necessity oftbe Admjnistrative Agent so stating in such notice, be subject to adjustments 
in the Applicable Percentage applicable to such Loans after the beginning of the lnterest Period applicable 
thereto. When t.lL1riog an Interest Period any event occurs that causes an aJjustment in the Applicable 
Percentage 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 event and the adjusted rate of interest so 
determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest 
error. 

Section 2.07 Fees. 

(a) Commitment Fees. The Borrower shall pay to lhe Administrative Agent for the account of 
each Lender a foe (the "'Commitment Fee") for each day at a rate per annum equal to the Applicable 
Percentage for the Commitment· Pee for such day. The Commitment Fee shall accrue from 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 Outst,mdings (solely for this purpose, exclusive 
of Swingline Exposure} on such <lay. The Commitment Fee shall be payable on the last day of each of 
March, June, September and December and on the TelTilination Date. 

(b) Letter of Crecfa Fees. The Borrower shall pay to the Administrative Agent a fee (the 
·'Letter of Credit Fee") for each day at a rate per annum equal to the Applicable Percentage for the Letter 
of CrediL Fee for such day. The Lener of CrediL Fee ~hal l accrue from anti including the Effective Date to 
but excluding the last day of the Availabil.ity Period on the aggregate amonnt 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. Jn addi tion, the Borrower shall pay to each 
Issuing Lender a fee (the "Fronting Fee") in respect of eacb Letter of Credi t issued by such Jssuing Lender 
computed at the rate of0.20% per anaum on the average mnount 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 
Termination Date (or such earlier date as al l Letters of Credit shall be canceled or expire) . In addition, the 
Borrower agrees to pay to each Issuing Lender. upon each issuance ot: payment under, and/or amendment 
of. a Letter of Credit, such amount as shall at the time of such issuance. payment or .-1meudme1Jt be th<;: 
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. Except as otherwise provided in this Section 2.07, accrued fees under this 
Section 2.07 in respect of Loans and Letter of Credit Liabilities shall be payable 9L1arterly in arrears on each 
Quarterly Date, on the last day of the Avai.labiliiy Period and , iflater, on the date the Loans and Letter of 
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30 Credit Liabilities shall be repaid in their entirety. Fees paid hereunder shall not be refundable under any circumstances. Section 2.08 Adjustments of Commitments. (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 Commitments, if there are no Revolving Outstandings at such time or (ii) ratably reduce from time to time by a minimum amount of $10,000,000 or any larger integral multiple of $5,000,000, 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. If the Commitments are terminated in their entirety, all accrued fees shall be payable on the effective date of such termination. (b) Replacement of Lenders; Optional Termination of Commitments (Non-Pro-Rata). If (i) 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 (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (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 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 effective on the tenth Business Day (the “Replacement Date”) following the date of 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 assignment and assumption set forth in Section 9.06(c) (with all fees payable pursuant to Section 9.06(c) to 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, together with all accrued but unpaid interest with respect thereto and (z) all accrued but unpaid fees owing to 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 (C) to the Issuing Lenders an amount equal 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 (ii) 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 (i)(A) above).

Credit Liabilities shall be repaid in their entirety. Fees paid hereunder shall not be refundable under any 
circumstances. 

Section 2.08 Adjustments of Commitments. 

(a) Optio11al Tenuination or Reductions of Commitments (Pro-Rata). The Borrower may, 
upon at least three Business Days' prior written notice to the Administrative Agent. pennanently 
(i) ten.ninate the Commitments, if there are no Revolving Out.standings at such time or (ii ratably reduce 
from time to time by a minimum amount of $10,000,000 oi- any larger integral multiple of $5,000,000, the 
aggregate amount of the Commitments in excess of the aggregate Revolvi11g Outstandings. Upon receipt 
of any sucb notice, the Adminjstrative Agent shall promptly notify the Lender~. If the Commitrne11ts are 
terminated i,n their entirety, all accrned fees sha11 be payable on tbc effective date of such termiJ.1ation. 

(b) Replacement of Lenders; Optional Tem1ination of Commitments fNon-Pro-Rata). IJ (i) 
auy Lemler has demanded comperuation or indetruiificatiou pursuant to Sections 2.14. 2.15. 2.16 or 2.17. 
(ii) the obligation of any LenJer to make Euro-Dollar Loam; has been :su.spended pur uant to Section 2.15 
or (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (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 Eligible Assignees (which may be one or more of the Continuing Lenders) (each a 
''Replacement Lender" and, collectively, the '"Re Lacernent Lenders' ') reasonably acceptable to the 
Administrative Agent. The replacement uf a Retiring Lender punmant to this Section 2.08(b) shall be 
effective on the tenth Business Day (the "Replacement Date") following the date oJ notice given by the 
Borrm,ver of such replacement to the Retiring Lender and each Continuing Lender through the 
Administrative Agent_ subject to the atisfaction of the following conditions: 

(i) the Replacement Lender shall have satisfied tbe conditions to assignment and 
assumption set forth in Section 9.06(cl (with all fees payable pursuant to Section 9.06(c) to be paid 
by the Borrower) and. in connection therewjth, the Replacement Lender(s) sha ll pay: 

(A) to the Reti1ing Lender <1n amount equal in the aggregate to the sum of (x) 
the principal of, and all accrued but unpaid interest on all outstanding Loans oftbe Retiring 
Lender, (y) all unpaid drawings that have been funded by (and not reimburSed to) the 
Retiring Lender under Section 3.10. together with all accmed but unpaid interest with 
respect thereto and (z) all accrued but unpaid foes owing tu the Retiring Lender pursuant 
to Section 2.07; aml 

(8) to the Swingline Lender an amount equal to the aggregate amount owing 
by the Retiring Lender to the Swinglinc Lender in respect of all unpaid rcfundings of 
Swingline Loans requested by the Swingline Lemler pursuant to Section 2.02(b)(i), to the 
extent such amount was not theretofore funded by such Retiring Lender; aml 

(C) to the Issuing Lenders aD amount equal to the aggregate amount m.ving by 
tbe RetiTing Lender to the lssuing Lenders as reimbursement pursuant to Section 3.09. to 
tho extent such amount was not theretofore furn.Jod by such Retiring Lender; and 

(ii) the Borrower shall have paid to the Administrative Age11t for the account of the 
Retfring Lender an amount equal to all obligations owing to the Retiring Lender by the Borrower 
pursuant to this Agreement and the othcr Loan Documents ( other than those obJ igtHions of the 
Borrower referred to in clausc (i}( A) above). 
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31 On the Replacement Date, each Replacement Lender that is 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 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. In 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 of 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 hereunder, 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 Agreement 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 Lender Commitment (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, (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 Outstandings of such Defaulting Lender in respect of Revolving Loans 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 before giving effect to such termination) 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. (d) Termination Date; Optional Extensions. (i) The Commitments shall terminate on the Termination Date. (ii) The Borrower may, by sending an Extension Letter to the Administrative Agent (in which case the Administrative Agent shall promptly deliver a copy to 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 “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 “Current Termination 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 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 Lender”); provided, that, any Lender not responding to such request within

On the Replacement Date, eac,h Replacement Lender that is a New Lender shall become a Lender 
hereunder and shall succeed to tbe obLigatioos of tbe Retiring Lender wi_th respect to outstanding Swi.ugline 
Loans and Letters of CreJit to the extent of the Commitment of the Rei-iring LenJer 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 thi s 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. 

In 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 of 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 princjpal 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 hereunder, i.ncluding, without limitation, all ammrnts payable. by the Borrower to the Retiring 
Lender under Sections 2. 12 , 2. 16, 2.17 or 9.03 , such Rotiri.ng Lender shall cease to constitute a Lender 
hereunJer; provided, that the provisions of Sections 2.12, 2.16, 2. 17 and 9 .03 of tliis Agreemeot sbal l iuure 
to the benefit ofa Retiring Lender with respect to any Loans made. any Letters of Credit issued or any other 
actions taken by such Reb1ing Lender wh ile ii was a lender. 

(c) Optioual Termination of Defaulting Lender Commitment (Non-Pro-Rata}. At any time a 
Lemler is a Defaulting Lender. subject to Section 2 .08(e), tbe Borrower may terminate in full the 
Commitment of such Defaulting Lender by gi ing notice to such Defaulting Lender and the Administrative 
Agent, provided, that, (i) at the time ofsuch tennination, (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 Outstandings of such Defaulting 
Len<ler in respect of Revolving Loans is zero; (ii) concurrently with such termination, the aggregate 
Commitments s.hall be reduced by the Commitment of the Defa ulting Lender; and (iii) concurrently with 
any subsequeut payment of interest or fees to the ·Lenders with respect to any period before the termination 
of a Defaulting Lender's Commitment. the .Borr°',ver shall pay to such Default ing Lender its ratable share 
(based on its Commitment Ratio before giving effect to such tennination) of such interest or fees, as 
applicable. The tenuination of a Defaulting LeuJer' s Commi tment 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. 

(d) Termination Date: Optional Extensions. 

(i) The Commjtments shall terminate on the Termination Date. 

(ii) The Borrower may, by sending an Extension Letter to the Administrative Agent 
(in wh.ich case the Administrative Agent shall promptly deliver a copy tu each of the Lenders), not 
less than thirty (30} nor more than ninety (90) days prior to each ann.iversary of the Effective Date 
(such ann.iversary, the "Extension Date") request, but on not more than two occasions duri.ng the 
term of the revolving credit facilities hereLrnder. that the Leaders ex.tend the Termination Date then 
in effect (the ''Current Termination Date") so that it will occur up to one year after the Current 
Termination Date. Each Lender. acting in its sole di~cretion, may, by notice to the Administrative 
Agent given no later than fifteen {l S} days prior to each anniversary of the Effective Date. as 
applicable (the "Election Date' '). advise the Administrative Agent in wri ting \vhether or not it 
agrees to such extension (each Lender to respond negatively to such request being referred to herein 
a.s a ··Non-Extending Lender"): provided, that, any Lender not responding to such request within 
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32 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) 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 if) Lenders holding Commitments that aggregate 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 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 each 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 terminated on and after such Current Termination Date. Each 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 (iii) above have been satisfied, the Borrower 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 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 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 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 of a Letter of Credit being deemed to be references to the extension of the Commitments on the Extension Date), (ii) any necessary governmental, regulatory and third party approvals, including, without limitation any KPSC and/or FERC approval required to 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 restrain 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 (iii) the

Administrative Agent shall have received (a) a certificate to that effect, with any necessary governmental, 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 for the Borrower, addressed to the Administrative Agent and each Lender, dated the Extension Date, in form and substance satisfactory to the Administrative Agent.

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) 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 Termi11ation Date shall not be so extended and the outstanding 
principal balance of al I loans and other amounts payable hereunder shal I be due and pay ab le 011 the 
Current Tennination Date. (B) If (and only if) Lenders holding Commitments that aggregate at 
least 51 % of the aggregate Revolving Commitments of the Lender. on or prior to the Election Date 
shall have agreed to extend the Current Termination Date, then the Terminatjon Date applicable to 
the Lenders that are Extending Lenders shall, as of the Extension Date, be the day that is one year 
after lbe Current Te,mination Date. In the event of such extension, the Commitment of each 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 011 such Current Tenni.nation Date and the aggregate Commitments 
of the Lenders hereunder shall be reduc.cd by the aggregate Commitments of Non-Extending 
LenJers so tenni.nated on and after such Current Termination Date. Each Non-Extent.ling Lender 
shall be required to maintain ils original Commitment up to tbe Termination Date, Or Current 
Tennination Dale, as applicable, lo which such Non-Extending Lender had previously agreed. 

(iv) In the eveot tbat the conditions of dause (B) of paragraph (iii) above have been 
satisfied, the Borrower 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 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 unreasonably withheld), (y) such assignment shall become effective as of the applicable 
Extension Date and (z) the Additional Commjtment Lemler sball pay to such on-Extending 
Lender in immediately available funds 011 tbe effective date of such assigmnent the principal of and 
interest accrued to the date of rayment 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 of a Letter of Credit 
being deemed to be references to the extension of the Commitments on the Extension Date), (ii) 
any necessary governmental, regulatory and third pa1ty approvals, inc luding. \'-'ithout limitation 
any KPSC and/or FERC approva l required to authorize the extension of the Termination Date shall 
be fo full force and effect, in each case without any act.ion 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 extension of 
the Termination Date at1d (iii) the Administrative Agent shall bave received (a) a certificate to that 
effect, with any necessary governmental, rtgulatory or thin.I party approvals attached thereto, dated 
the Extension Date and executed by a Responsible Officer of the Borrower and (b} opinions of 
counsel for the Borrov,.rer, addressed to the Administrative Agent and each Lender. dated the 
Extension Date, in form and substance satisfactory to the Administrative Agent. 
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33 (e) 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 (c), or, if the Termination Date has been extended pursuant to Section 2.08(d) with respect to 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 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 thereafter be based upon such redetermined Commitment Ratios (as adjusted pursuant to Sections 2.19 and 2.20). The right of the Borrower to effect such a termination pursuant to Section 2.08(b) or (c) is conditioned on there being sufficient unused availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings will not exceed the aggregate Commitments after giving effect to such termination and redetermination. Section 2.09 Maturity 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 of Credit Liabilities then outstanding (together with accrued interest thereon and fees in respect thereof) shall be due and payable or, in the case of Letters of Credit, cash collateralized pursuant to Section 2.09(a)(ii), on such date. (ii) If on any date the aggregate Revolving Outstandings exceed the aggregate amount of the Commitments (such excess, a “Revolving Outstandings Excess”), the 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 Outstandings 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 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 purposes of this clause (ii), Letter of Credit Liabilities shall be reduced to the extent that they are cash collateralized as contemplated by this Section 2.09(a)(ii). (b) 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. (ii) Each payment of principal of the Loans shall be made together with interest accrued on the amount repaid to the date of payment. (iii) 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).

(e) Redetermination of Commitment Ratios. On the date of termination of the Commitment 
of a Retiring Lender or Defaulting Lender pun,uant to Section 2.08 b or U:.l, or, if tbe Tenninatiou Date 
has been extended pursuant to Section 2.08(d) with respect to sorne, but not all Lenders, the date OD wbich 
the Current Tennination Date with respect to Non-Extending Lenders occurs, the Commitment Ratios of 
the Continuing Lenders or the Extending Lenders, as applicable, shall be redetennined after giving effect 
thereto. and the participations of the Conti nuing Lenders or the Extending Lenders, as applicable, in and 
obligations of the Continuing Len<lers or Extending lenders, as applicable, in respect of any tbeu 
outstanding Swingli.ne Loans and Letters of Credit shall thereafter be based upon sucb redetermined 
Commitment Ratios (as adjusted pursuant to Sections 2.19 and 2.20). The right of the Borrower to effect 
such a termination pursuant to Section 2.08(b) or (fl is conditioned on there being sufficient unused 
avai.lability in the Commitments of the Conti.nuing Lenders such that the aggregate Revolvi.ng Outstaudiugs 
will not exceed the aggregate Commitments after giving effect to such termination and rcdctcnnination. 

Section 2.09 Maturity of Loans; Mandatory Prepayments. 

(a) Scheduled Repayments and Prepayments of Loans: Ovcrline 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 accrued 
interest thereon and fees in respect thereot) shall be due and payable or, in the case of Letters of 
Crc<lit, cash collatcralized pursuant to Section 2.09(a)(ii). on such date. 

(ii) If on any date the aggregate Revolving Outstandings exceed the aggregate amount 
of the Commitments (such excess, a ·•Revolving Outstandings Excess''), the Borrower shall prepay, 
and there .shall become due and payable (together with accr1,1ed interest thereon) 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 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 eitber case, the Borrower shall casl1 collateralizc any Letter of Cre<lit LiabiJities by 
depositing into a cash collateral account establit.hed and maintained (indudiog tbe i:nvestments 
made pursuant thereto) by the Administrative Agent pursuant to a cash col lateral agreement in fom1 
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 purposes of 
this clause (ii), Letter of Credit Liabilities shaU be redLJcecl to the extent that they are cash 
collateralized as contemplated by this Section 2.09 a ii . 

( b) Applications of Prepayments and Reductions. 

( i) Each payment or prepayment of Loans pursuant to this Sect-ion 2.09 shall be 
applied ratably to the respective Loans of all of the Lenders. 

(ii) Each payment of principal of the Loans shall be made together with interest 
accruc<l on the amount repaid to the date of payment. 

(iii) Each payment of the Loans shall be applied to such Groups of Loans as the 
Borrower may designate (or, failing such designation, as detcnnincd by the A<lministrativc Agent). 
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34 Section 2.10 Optional Prepayments 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, 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 each 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 to 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 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 Letter of Credit Liabilities and fees hereunder (other than fees payable directly to the Issuing 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 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 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 fee
shall be due on a day which is not a Business Day, the date for payment thereof shall be extended to 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 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. If 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 Administrative Agent may assume that the Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at the Federal Funds Rate. 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- Dollar Loan to a Base Rate Loan pursuant to Section 2.18 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 Interest Period applicable thereto, or the last day of an applicable period fixed pursuant to Section 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

Section 2.1 0 Optional Prepayments and Repayments. 

(a) Prepayments of Loans. Other than i.n 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 Admjnistrative Agent, prepay any Base Rate Borrowing or (ii) upon at least 
three (3) Business Days' notice to the Administrative Age11t, prepay any Euro-Dollar Borrowing, in cacJJ 
case in whole at any time, or from time to time in part in amounts aggregating$ L0,000,000 or any Jarger 
integral multiple of $1 ,000,000, by paying the principal amount to be prepaid together with accrued interest 
thereon to the date of prepayment. Each uch optional prepayment shall be applied to prepay ratably the 
Loans of the several Lenders included in such Borrowing. 

(b) Notice to Lenders. Upo11 receipt of a notice of prepayment pursuant to Section 2. IO(a}. the 
Administrative Agent shall promptly notify each Lender of the contents thereof and of. uch 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 Letter of Credit Liabilities and foes hereunder ( other than fees payabk direc.tly to 
the issuing Lenders) not later than ] 2:00 Noon (Charlotte. North Carolina time) on tbe date when due, 
without set-off. counterclaim or other deduction, in Federal or other funds immediately available in 
Charlotte, Nonh Carolina, to the Administrative Agent at its address referred to in Section 9.0 I. 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 a <lay v .. 'hich 
is not a Business Day, the date for payment thereof shall be extended to 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 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 shal.l 
be the next preceding Business Day. Jf tbc date for any vayme11t of principal is extended by operation of 
law or ot]Jerwisc, interest thereon shalJ be payable for sucJ1 extended time. 

(b) Distributions by the Administrative Agent. Unless the Administrative Agent shall have 
received notice from the Bonower prior to the date on which any payment is due to the Lenders hereunder 
that the Bunower will not make such payment in full , tbe Administrative Agent may assume that the 
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative 
Agent may, in reliance upon such assumption, cause to be distrihuted to each Lender on such due date an 
amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so 
made such payment, each Lender shall repay to the A<lministrati ve Age at 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 tenns and provisions of thi s Agreement (any conversion of a Euro
Dollar loan to a Base Rate loan pursuant to Section 2.18 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 Interest Period applicable thereto, or the last day of an applicable period fixed pursuant to 
Section 2.06fo). or if the Borrower fail s to borrow, convert or prepay any Euro-Dollar Loan after notice 
has been given in accordance with the pro isions oftb.is 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 
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35 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 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 for the actual number of days elapsed. 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). Section 2.14 Basis for Determining Interest Rate Inadequate, 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 manifest error) that Dollar deposits are not being offered to banks in the London interbank eurodollar 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 error) that reasonable and adequate means do not exist for the ascertaining the London Interbank Offered Rate or the LIBOR Market Index Rate for such Interest Period with respect to a proposed Euro- Dollar
Loan or Swingline 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 Index Rate does not adequately and fairly reflect 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 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 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 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 amount of each such Euro-Dollar Loan or Swingline Loan, together 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 each such Euro-Dollar Loan or Swingline Loan to a Base Rate Loan as of the last day of such Interest Period. (b) Benchmark Replacement Setting. (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 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 settings without any amendment to, or further action or consent of any other party to, this Agreement or any other Loan Document and (y) if a Benchmark Replacement is determined in accordance with clause (a)(3) or

a request by the Borrower pursuant to Section 2.0S(b). t11e .Borrower shall reimburse each Lender within 
fifteen ( 15) <lays after <leman<l for any resulting loss or expense incun-ed by it ( and by an existing 
Participant iD tbe 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 for the actual number of days elapsed. All other interest and fees shall be computed 
on the basis of a year of360 days and paid for the actual number of days elapsed (including the first day 
hut excluding the last day). 

Section 2.14 Basis for Detennining Interest Rate Inadequate, Unfair or Unavailable. 

(a) Circumstances Affecting LIBOR Rate Availabilitv. Subject to clause (b) below, in 
connection with any request for a Euro-Dollar Loan, Swingline Loan, a conversion to or continuation 
thereof or othe1wise. if for any reason (i) the Administrative Agent shall determine (which determination 
shall be conclusive and binding absent manifest error) that Dollar deposits are not being offered to banks 
in the London interbank eurodollar market for the app licable amount- and Interest Period of such Loau, (ii) 
the Administrative Agent shalJ 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 
Offered Rate or the LlBOR Market Index Rate for suoh Interest Period with respect to a proposed Euro
Dollar Loan or Swing line Loan or (iii) the Required Lenders shall determine (which determination shall be 
conclusive and binding absent manifest error) that tbe London Interbank Offered Rate or the LlBOR Market 
Index Rate does not adeq1mtely and fairly renect 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 Borrower. Thereafter, until the Admi nistrative 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 to or continue any Loan as a Euro-Dollar 
Loan or Base Rare Loan computed on the basis of the UBOR Market Index Rate or the London l.nterbank 
Offered Rate, as applicable, shall be suspended, and the Borrower shall either (A repay in fulJ (o r cause to 
be repaid in full) the then outstanding principal amount of each suc.b Euro-Dollar Loan or Swingline Loan, 
together with accrncd interest thereon (subjcc.t to Scctio11 9.J 8), on the last day of the then current lntcrest 
Period ,rpplicable to such Euro-Dollar Loan or Swingline 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 last day 
of such Interest Period. 

(b) Bonchmark Rcr-laccment Setti• g. 

(i) (A) Benchmark Replacement. Notwithstanding anything to the contrary herein 
or i.n a• y otl1cr LoaD Document, if a Be.nc.lmmrk Transition Eve,nt, an Early Opt-i• Election or an 
Other Benchmark Rate Eb;tion, as applicable. and its re.lated Benchmark Replacement Date have 
occurred prior to the Reference Time in respect of any setting of the then-cun-ent Benchmark, then 
(x) if a Benchmark Replacement is detennined in accordance with clause (a)( l) or (a)(2) of the 
definition of"Benchrnark 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 settings without any 
amendment to, or further action or consenl of any other party 10, this Agreement or auy other Loan 
Document and (y) if a Benchmark Replacement is determined in accordance with clause (a)(3) or 
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36 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 Document in respect of any Benchmark setting at or after 5:00 p.m. on the fifth (5th) 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 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 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 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 clause (B) shall not be effective unless the Administrative Agent has delivered to 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 after a Term SOFR Transition Event and may elect or not elect to do so in its sole discretion. (ii) Benchmark Replacement Conforming 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 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. (iii) Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the Borrower and the Lenders of (A) any occurrence 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 effectiveness of any Benchmark Replacement Conforming Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section 2.14(b)(iv) below and (E) the commencement 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 occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from 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 party 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 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 either (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 reasonable discretion or (2) the regulatory supervisor for the administrator of such Benchmark has provided a

clause (c) of the definition. of "Benchmark Replacement" for such Benchmark Replacement Date, 
sucb Bencluuark Replacement will replace such Benchmark for all purposes hereunder and under 
any Loau Document in respect of any Benchmark setting at or after 5:00 p.m. on tbe (ifth (5'h) 
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 Loan Document so long as the Administrative Agent has not received by such time, 
written notice of objection to such Benchmark Replacement from LeDCiers comprising the Require"! 
Lenders. If an Unadjusted Benchmark Replacement is Daily Simple SOFR, all interest payments 
v,;ill be payable on a monthly basis. 

(8) Notwithstanding anything to the contrary herein or in any other Loan 
Document, if a Tem1 SOFR Transition Event and its related Henchmark 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 io respect of such Benchmark setting and subsequent 
Benchmark settings, witlmut any amendment to, or further action or consent of any other party to, 
this Agreement or any other Loa• Document; provided tnat tlliS clause (8) :;hall not be effective 
unless the Admitiistrative Agent has delivered to the Lenden; 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 after a Term SOFR Transition Event and may elect or not elect. to do so in its 
sole discretion. 

(ii) Benchmark Replacement Conforming Changes. In connection with the 
implementation ofa Benchmark Replacement, the Administrative Agent will have the right to make 
13enchmark Replacement Conforming Changes from time to time and. notwithstanding anything to 
the contrary berei11 or in any other Loan Document, any amendments implementing such 
Benchmark Replacement Confon,1ing Changes will become effective without any further action or 
consent of any other party to this Agreement or any other Loan Document. 

(iii) otices: Standards for Decisions and Determinations. The Administrative Agent 
wi 11 promptly notify the Borrower and the Lenders of (A) any occurrence of a Benchmark 
Transition Event, a Te1111 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 13enchrnark Replacement, (C) the effectiveness of any Benchmark ReplacementConformj11g 
Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section 
2.14(b){iv) below and (E) tbe commencement or conclusion of any Benchmark Unavailability 
Period. Any detem1ination, 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 event. circumstance or date and any decision to take or refrain from taking ,my action or any 
selection, will be conclusive and binding absent manifest error and may be made in ib or their sole 
discretion and without consent from any other party to this Agreement or any other Loan 
Document, except, in each case, as expressly required pursuant to this Section 2.14(6). 

(iv) Unavailability of Tenor of Benchmark. Notwithstanding :.rnything to the contrai)' 
herein or in any other Loan Document, at any tirne (including in connection with the 
implementation of a Benchmark Replacement), (A) if the then-current Benchmark is a term rate 
(including Ten.n SOFR, the London lnterbank Offered Rate or LIBOR Market Index Rate) and 
either ( L) any tenor for such Benchmark is not di splayed on a screen or other i11formation service 
tbat publishes such rate from time to time as selected by the AJminish·ativc Agent in its reasonable 
discretion or (2) the regulatory supervisor for the administrator or uch Benchmark has provided a 
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37 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 definition of “Interest 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 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 “Interest Period” (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 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-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 is 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 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 final publication or representativeness date for Dollars for (I) 1-week and 2-month London interbank offered rate tenor settings will be December 31, 2021 and (II) overnight, 1-month, 3-month, 6-month and 12-month London interbank offered rate tenor settings will be June 30, 2023. No successor administrator for the IBA 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 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 (iii) of this Section 2.14(b) shall be deemed satisfied. Section 2.15 Illegality. 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 the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make Euro-

Dollar Loans, or to convert outstanding Loans into Euro-Dollar Loans, shall be suspended. Before giving any notice to 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 judgment of such Lender, be otherwise disadvantageous to such Lender. If such notice is given, each 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 Euro-Dollar

public statement or publication of in.formation announc.ing that any tenor for such Benchmark is or 
will be no longer representative, then the Administrative Agent may modify the definition of 
"Interest Period"' (or any similar or analogous Jefinition) for auy 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 (I) 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 arn1ouncemen t tbat it is or will no longer be representative for a l3enchmark 
(including a Benchmark Replacement), then the Administrative Agent may modify the definjtion 
of '' Interest Period" ( or any similar or analogous definition) for all Benchmark settings at or after 
such lime to reinstate uch previously removed tenor. 

(v) Benchmark Unavailability Period. Upon the Borro'Ver's receipt of notice of th~ 
commencement of a Benchmark Unavailability Period, (A) the Borrower may re oke any pending 
request for a borrowing of. conversion to or continuation ofEuro-Dollar Loans or Swingline Loans 
to be made, co.nve1ted or contjnucd during any Benchmark Unavailability Period. and, failing that, 
the Borrower wiU be deemed to have converted any such request i11to a request for a borrnwing of 
or conversion to Ba e Rate Loans and (B) any outstanding affected Euro-Dollar Loans or Swi.ngline 
Loans will be deemed to have been converted to Base Rate Loans at the end of the app licable 
Interest Period. During any Benchmark Unavailability Period 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 Benchmark, 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, lhe administrator of the London interbank offered rate, and the FCA. the regulato1y 
supervisor of the IBA. ma<le the Announcements that the final publication or representativeness 
date for Dollars for (1) I-week and 2-month London interbank offered rate tenor settings will be 
December 31, 2021 and (ff) overnight, I-month, 3-month, 6-month and 12-month London 
interbank offered rate tenor settings will be June 30, 2023. No successor administrator for the IBA 
was identified in such Announcements. The parties hereto agree and acknowledge that the 
AJmouucernents resulted in the occurrence of a Benchmark Transition Event witl1 respect to the 
London in terbank offered rate pursuant to the ten:ns of th is Agreement and that any obligation of 
the Administrative Agent to notify any parties of such Benchmark Transition Event pursuant to 
clause (iii) of this Section 2. I 4(b) shall be deemed satisfied. 

Section 2.15 Illegality. J ( on or after the date of this Agreemeilt. the adoption of any Hpplicabk 
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 
Euro-Dollar Lending Office) with any request or directive (whether or not having the force oflaw) of any 
such authority. centra l bank or comparable agency shall make it unlawful or impossible for any Lender 
(or its Euro-Dollar Lending Office) to make. maintain or fond 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, whereupon until such Lender notifies the Borrower and the 
Admio.i strative Agent that the ci:reumstances gi vi.ng rise to such suspension no longer exist. the obligation 
of sucb Lender to make Euro-Dollar Loans, or to convert outs taDding Loans into Euro-Dollar Loans, shall 
be suspended. Before giving any notice to the Auministrarive 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 judgment of such Lender, be otherwise disadvantageous to such Lender. 
If such notice is given, each 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 h1teres1 Period applicable 10 such Euro-Dollar 
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38 Loan if such Lender may lawfully continue to maintain 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 thereof by any Governmental Authority, central bank or comparable agency charged with the interpretation or administration thereof, 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 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 extended by, any Lender (or its Applicable Lending Office), (ii) subject any Lender or the Issuing Lender to any Tax of any kind whatsoever with respect to 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 Issuing 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 Indemnified Taxes in Section 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(e)) or (iii) 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-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 Office) of making 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 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 increased 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 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 change 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 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 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 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 ninety (90) days of such demand. (c) Notices. Each 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 Office if such

Loan if such Leader may lawfully continue to maintain and tu.ad such Loan to such day or {b) immediately 
if such Lemler shall determine that it may not lawfully continue to mafotain and fund such Loan to sucl1 
<lay. 

Section 2.16 lacreased 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 thereof by any Governmental Authority, central bank or comparable agency charged with 
the interpretation or adrni n.istration thereof, or compliance by any Lender ( or its Applicable Lending Office) 
with any request or directive (whether or not having the fon.:e of law) of any such authority. central bauk 
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 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 
respe1;1 to this Agreement, any Leller of Credit, any participation in a Letter or Credit or any Loan made by 
it or change the basis of taxation of payments to such Lender or the rssuing Lender iL1 respect thereof ( other 
than (A Indemnified Taxes, (B) Other Taxe , (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 Indemnified Taxes in Section 
2. I 7(a), (D) Connection income Taxes. and (E) Taxes attributable to a Lender's or an issuing Lender's 
failure to comply with Section 2.J 7(e)) or (ii i) impose on any Lender (or its Applicable Leudiug Office) or 
on the United States market for ceriificates of deposit or the LondoD 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 foregoing is to increase the cost to such Lender (or 
its Applicable Lending Office) of making 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 
Bon:owcr shall pay to such Lender such additional amount or amounts, as determined by such Lender in 
good faith, as will compensate such Lender for sucb increased cost or reduction, solely to the extent that 
at1y such aclditioual amounts were incun-ed by the Lender within nfoety (90) days of such demand. 

(b) Capital Adequacy. If any Lender shall have determined that. after the Effective Date, the 
adoption of any applfoablc law, rule or regulation regarding capital adequacy or li.quidity, or any change in 
any such 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 any request or directive 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 return on capital of such Lender (or any Person cot1trolling such Lender) as :i 

consequence 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 to capital adequacy) , then from time to time. within fifteen (15) 
days after demand by such Lender (with a copy to th.e Administrative Age.tit), the Borrower shall pay to 
such Lender such additional amount or amounts as will compensate such Lender ( or any Person con.troUing 
such Lender) for such reduction, solely to the extent lhat any su1,;h additional amounts were incuned by the 
Lender withjn 1Jj11ety (90) days of su1.:b demand. 

(c) Notices. Each Lender will promptly notify the Borrower aad the Administrative Agent of 
any event of which it has knowledge. occurring after the Effective Date, that wiU entitle such Lemler to 
compensation pursuant to this Section and will designate a different Appli1,;able Lending Office if such 
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39 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 detail the additional amount or 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. (d) Notwithstanding anything to the contrary herein, (x) the Dodd-Frank Wall Street Reform and 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 International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “change in law” under this Article II regardless of the date enacted, adopted or issued. 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 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 Agreement or changes its Applicable Lending Office, (iii) 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 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 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 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) 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 law and (iv) the Borrower shall furnish 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 agrees 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 Indemnified 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 Borrower by each Lender or Agent seeking indemnification pursuant to this

designation will avoid the aced for, or reduce the- amount ot such compensation and will not, in the 
judgment of such Lender, be otherwise disadvantageous to i:;uch Lender. A certificate of any Lender 
claiming compensation under this Section and setting forth in reasonable detail the additional amount or 
amounts to be paid to it hereunder shall be conclusi ve in the absence of manifest error. In detennining such 
amount, such Let1der may use any reasonable averaging and attribution methods. 

(d) Notwitbstaotliog anything to the contrary herein, (x) the Doc.Id-frank Wall Street Refonu 
and Consumer Protection Act and all requests, mies, guidelines or directives thereunder or issued in 
connection therewith and (y) all requests, roles, guidelines 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 authorities, in each case pursuant to Basel 111, shall in 
each case be deemed to be a ·'change in law" 1,mder this A11 icle U regardless of the date enacted, adopted 
nr issued. 

Section 2.17 Taxes. 

(a) Pavments 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) ot: and gross receipts, franchise or similar Taxes 
imposeJ on, aoy Agent or aoy 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 whicb its Applicable Lending Office is located or (b) that are Other Connectfon Taxes, (ii) in the 
case of each Lender, any United States withholding Tax imposed on such payments. but only to the extent 
that such Le11dcr is subject to United States v.rithholding Tax at the tjme such Lender first becomes a party 
to this Agreement or cbauges its Applicable Lending Office, (iii) any backup withholding Tax imposed by 
the United States (or any . tate or locality thereof) on a Lender or Administrative Agent, and (iv) any Taxes 
imposed by FA TC A ( 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 hereunder or under any other Loan 
Document to any Lender or any Agent, ti) if the Tax represents an lndernnjfied Tax, the sum payable shall 
be increased as necessary so that after making all such required deductions (including deduct.ions applicable 
to add_itional sums payable under this Sect.ion 2. l 7(a)) such Lender or Agent (as the case may be) receives 
an amount equal to the sum .i t would have received had no such deductions been made, (ii) the Borrower 
shall make such dcduc.tions, (iii) the Borrower shall pay the full amount deducted to tho relevant taxation 
authority or other Governmental Authority in accordance with applicable;: law and (iv) the Borrov,:er sbal I 
furnish to the Administrative Agent, for deli ery to such Lender, the original or a certified copy ofa receipt 
evidencing payment thereof. 

(b) Olher Taxes. lo adc.litioo, the Borrower agrees to pay any and all present or future s1amp 
or court or documentary Taxes and any other excise or property Taxes, which ari se from any payment made 
pursuant to this Agreement, any ote or any other Loan Document or from the execution, delivery , 
performance, registration or enforcement of, or otherwise with respect to, this Agreement, any Not.e or any 
other Loan Document (collectively, "Other Taxes") . 

(c) lnJemnificatioo. The Borrower agrees to indemnify each Lender and each Agent for the 
full amount of Indemnified 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. l 7(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 ce1iified in 
good faith to the Borrower by each Lender or Agent seeking indemnification pursuant to this 
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40 Section 2.17(c). This indemnification shall be paid within 15 days after such Lender or Agent (as the case may be) makes demand therefor. (d) Refunds or Credits. If a 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 indemnified by the Borrower or with respect to which the Borrower has paid additional amounts pursuant to this Section 2.17, it shall within fifteen (15) days from the date of such receipt pay over the amount of such refund, credit or other reduction to the Borrower (but only to the extent of indemnity payments made or additional amounts paid by the Borrower under this Section 2.17 with respect to the Indemnified Taxes or Other Taxes giving rise to such refund, credit or other reduction), net 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 refund, credit or other reduction); provided, however, that the Borrower agrees to repay, upon the request of such Lender or Agent (as the case may be), 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 to 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 Section 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 Internal Revenue Service Form W-9, or any successor form prescribed by the Internal 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 exemption from United States backup withholding Tax or information reporting requirements; and (ii) each Lender that is not a “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) certifying 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 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 exemption from, or reduction of, United States withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty; (B) one (1) properly completed and duly executed copy of Internal Revenue Service Form W-8ECI, or any successor form prescribed by the Internal 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.S. Lender claiming the benefit of the exemption for portfolio interest under Section 871(h) or 881(c) of the Internal Revenue Code, 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, together 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-percent shareholder” of the Borrower within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code, or (3) a “controlled foreign corporation” that is described in Section 881(c)(3)(C) of the Internal Revenue Code and is related to the Borrower within the meaning of Section 864(d)(4) 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.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 form prescribed by the Internal Revenue Service, accompanied by an Internal Revenue Service Form W-8ECI, W-8BEN, W-8BEN-E, W-9, and/or other certification documents from each beneficial owner, as applicable. If a payment made to a Lender under

Section 2. l 7(c). This indemnification shall be paid within 15 days after such Lender or Agent (as the case 
may be) makes demand therefor. 

(d) Refunds or Credits. If a Lender or Agent receives a refund , credit or other reduction from 
a taxation authority for any Indemnified Taxes or Other Taxes for w'hich it has been indemnified by the 
Borrower or with respect to which the Borrower has paid additi.onal amounts pursuant to this Scc.rion 2.17, 
it shall witb.in fifteen ( 15) days from the date of sucb receipt pay over the amount of such refund, credit or 
other reduction to the Borrower (but only lo the exten t of indemnity payments made or additional amounts 
paid by the Borrower under thi s Section 2.17 with respect to the Indemnified Taxes or Other Taxes giving 
rise to such refi.md, credit or other reduction) net 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 tu such refund, credit or other reduction); provided. however, that the Borrower agrees to repay , 
upon the request of such Lend.er or Agent (as the case may be), 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 Fonus and Cerli fi.cates. On or before the date it becomes a party 10 this Agreement, 
from time to time thereafter if reasonably requested by the Borrower or the Administrati ve Agent, and at 
any time it changes its Applicable .Lending Office: (i) each Lender that is a "United States person" within 
the meaning of Section 770 I (a)(30) of the Internal Revenue Code shal.l deliver to the Borrower: and the 
Administrative Agent one ( l) properly completed and duly executed copy of lnternaJ Revenue Service 
Form W-9, or any successor fonn prescribed by the Interna l Revenue Service, or such other documentation 
or infonnation 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 
exemption from United States backup withholding Tax or information reporting requirements; and (ii) each 
Lender that is not a ··united States person" with.in the meaning of Section 7701 (a)(30) of the Internal 
Revenue Code (a " Non-U.S. Lemler") shall deliver to the Borrower and the Administrative Agent: (A) one 
( I) properly completed and duly executed copy of Internal Revenue Service ·Form W-8BE or W-8BEN
E, or any successor fomt prescribed by the Internal Revenue Service, (x) certifying 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. Lemler 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 
payment. under or entered into in connection with any Loan Document, estab lishing an exemption from, 
or reduction of. United States withhold ing Tax pursuant to the "business profits" or ·•other income" article 
of such tax treaty; (B) one (I) properly completed and duly executed copy of Internal Revenue Service 
Fonn W-8EC L, or any successor form prescribed by the internal Revenue Service1 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 t·be United States: {C) in the case of a Non-US. Lender claiming the benefit 
of the exemptiou for portfolio interest under Section 871 (h) or 881 ( c) of the lntemal Revenue Code, one 
(I) properly completed and duly executed copy of I.ntemal Revenue Service Form W-8B.E or W-8BEN
E, orm1y successorfom1 prescribed by the Internal Revenue Service, together with a certificate to tbe effect 
that (x) such Non-V.S. Lender is noi (l) a "'bank" within the rneaniilg of Section 88 I ( c)(3)(A) of the Internal 
Re enue Code, (2) a "l 0-percent shareholder" of the Borrower within the meaning of Section 871 (h)(3)(B) 
of the Internal Revenue Code, or (3'} a '·controlled foreign corporation' ' that is described in 
Section 881 (c)(3)(C) of the Internal Revenue Code and is related to the Borrower within the meaning of 
Section 864(d)(4) of the Internal Revenue Code and (y) the interest payments in question arc 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.S. Lender is not the beneficial owner, one (l) properly completed and duly executed copy of Internal 
Revenue Service Form W-81MY, or any successor fom1 pre.scribed by the Internal Revenue Service 
accompanied by an Internal Revenue Service Form W-8.EC.I, W-8BEN, W-8BEN-E, W-9, and/or other 
certification documents from each bcncfie.ial owner, as applicable. If a payment made to a Lender under 

40 



 

41 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 requirements of FATCA (including those contained in Section 1471(b) 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 Section 1471(b)(3)(C)(i) 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 determining withholding 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 Agreement as not qualifying as a “grandfathered obligation” within the meaning of Treasury Regulation 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 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 Borrower and the Administrative Agent two new accurate and complete signed originals of Internal Revenue Service Form W-9, W-8BEN, W-8BEN-E, W-8ECI or W-8IMY 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 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 notify the Borrower and the Administrative Agent of its inability to deliver any such form or certificate. (f) Exclusions. The Borrower 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 Section 2.17(a), (b) or (c) 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 but for the failure of such Non-U.S. Lender to comply with the provisions of subsection (e) above. (g) Mitigation. If the Borrower 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 it is not possible to eliminate, reduce to the greatest extent possible any such additional payment which may thereafter accrue and (ii) is 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 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 filing or change would

avoid the need for or reduce the amount of any such indemnity payment or additional amounts that may thereafter accrue 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 make available any of its tax returns (or any other information that it deems to be confidential or proprietary). Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the obligation of any Lender to make or maintain, or to convert outstanding Loans to, Euro-Dollar Loans has been suspended pursuant to Section 2.15 or (b) any Lender has demanded compensation under Section 2.16(a)

any Loan Document would be subject to U.S. Federal withholding Tax imposed by FATCA if such Lender 
fails to comply with tbe applicable reporting requirements of FATCA (including those contained io Section 
147l(b) or 1472(b) of the Internal Revenue Code, a applicable), such Lender sball 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 Section 1471 (b)(3)(C)(i) of the Internal Revenue Code) and such additional 
documentation reasonab ly 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 FA TCA and to 
determine that such Lender has complied with such Lender's obligations under FA TCA or to determine the 
amount to deduct and withhold from such payment. For purposes of detennining withholding Taxes 
imposed under F ATCA, the Borrower and the Administrative Agent shall treat (and the Lenders hereby 
authorize tbe Administrative Agent to treat) this Agreement and a1Jy Loan or Letter of Credit issued under 
or pursuant to this Agreement as not qualifying as a ''gran<lfatberetl obligation" within the meaning of 
Treasury Regulation Section l.147 l -2(h)(2)(i). Solely for purposes of this clause ( e), ''FA TCA" 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, Vv'hen a lapse 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 
Administrative Agent two new accurate and complete signed originals of Tntemal Revenue Service Fonn 
W-9. W-8BEN, W-8BEN-E, W-8ECI or W-8lMY or FA TCA-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 suc.ll Lender to a continued exemption from or reduction in United States withholding 
Tax with respect to payments under tJ1is Agreement and any other Loan Document, or it shall immediately 
notify the I3onwwcr and the Administrative Agent of its 1nability to deliver a• y such form or certificate. 

(t) Exclusions. The Borrower shall not be required to indemnify any Non- .S. Lender, or to 
pay any additional amount to any Non-U .S. Lender, pursuant to Section 2.17 a W or {.tl in respect of 
LnJt:mnjfie<l Taxes or Other Taxes to tbe extent that the obligation to indemnify or pay sud1 additional 
amounts would not have arisM but for the failure of such Non-US Lender to comply with the provision:. 
of subsection (e) above. 

(g) Mitigation. lf the Borrower i~ required to pay additional amounts to or for the account of 
any Lender pursuant to !his Section 2_ 17. then such Lender will use reasonable efforts (which shall include 
efforts to rebook the Re olving Loan 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 effmts (i) will elimi_nate or, if it is not possible to elimi nate, 
reduce to the greatest ex.tent possible any such additional payment wbicb rnay thereafter accrue and (ii} is 
not other\Vise disadvantageous, in the sole detennination of such Lender. to such Lendec 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 Borrower any certificate 
or document reasonably requested in writing by the Borrower or to change the jurisdictio11 of its Applicable 
Lending Office if tbe making of such a -(iJing or change would avoid the need for or reduce tbe amount of 
any such indemnity payment or additional amounts that may thereafter accrue and would not, in 1-he sole 
determination of such Lender, be otherwise disadvantageou to such Lender_ 

(h} Confidentiality. Nothing contained in this Section shall require any Lender or any Agent 
to rnaki: available any of its tax returns (or any other information that it Jeems to be confidential or 
proprietary). 

Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the obligation 
of any Lender to make or maintain, or to convert outstanJing Loaus w, Euro-Dollar Loans has been 
suspended pursuant to Section 2.15 or (b) any Lemler has demanded compensation under Section 2 _ J 6(a} 
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42 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 Loans shall instead be Base Rate Loans (on which interest and principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other Lenders); and (ii) after each of its Euro-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. 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 Increases in Commitments. (a) Subject to the terms 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 in the form of Exhibit E, request increases to the Lenders’ Commitments (each such request, an “Optional Increase”); provided that: (i) the Borrower may not request any increase to the Commitments after the occurrence and during the continuance of a Default; (ii) each Optional Increase shall be in a minimum amount of $50,000,000 and (iii) the aggregate amount of all Optional Increases shall be no more than $250,000,000. (b) Each Lender may, but shall not be obligated to, 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 Borrower may, at its own expense, solicit additional Commitments from third party financial institutions reasonably acceptable to the Administrative Agent, the Swingline Lender and the Issuing Lenders. Any such financial institution (if not already a Lender hereunder) shall become a party to 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 effective date of the Optional Increase, signed by a Responsible Officer of the Borrower, certifying that: (i) the resolutions adopted by the Borrower approving or consenting to such Optional Increase are attached thereto and such resolutions are true and correct and have not been altered, amended or repealed and are in full force and effect, (ii) before and after 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 Optional Increase, except to the extent that such representations and warranties 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 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

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 e lected that tbe provisions of 
this Section shall apply i-o such Lender, then , unless aDd until such Lender notifies tbe Bon-ower that tbe 
circumstances giving rise to such suspension or demand for compensation no longer apply: 

(i) all Loans which would otherwi.sc be made by such Lender as ( or continued as or 
converted into) Euro-Dollar Loans sball instead be Base Rate Loans (on wlucb interest and 
principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other 
Lenders); and 

( ii) after each of its Euro-Dollar Loans has been repaid. all payments of principal that 
would otherwise be applied to repay such Loans shall instead be applied tu repay its Base Rate 
Loans. 

If such Lender notifies the Borrower tbat th.e 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 <lay 
of the next succeeding lnterest Period applicable to the related Euro-Dollar Loans of the other LenJers. 

Section 2.19 Increases in Commitments. 

(a) Subject to the terms and conditions of this Agreement , on and from the Effective Dare, the 
Borrmver may by delivering to the Admini. trative Agent and the Lenders a otice of Revolving lncrease 
in the form of Exhibit E, request increases to the Lenders' Commitments ( each such request. an "Optional 
Increase"): provided that; (i) the Borrower may not request any increase to the Commitments after the 
occurrence am.I during tbe continuance uf a Default; {ii) each Optional Increase shall be in a minimum 
amount of $50,000,000 and (iii) the aggregate amount of all Optional Increases shall be no more than 
$250,000,000. 

(b) Each Lender may, but shall not be obligated to, participate in any Optiona] lncrease1 subj ect 
to the approval of each Issuing Lender and the Swingline Lender (such approval not to be unreasonably 
withheld) , and the deci ion of any Lender to commit to an Optional Increase shal l be at such Lender's sole 
discretion and shall be made in writing. The Borrower may, at its own expense, solicit additional 
Commitments from third party financial institutions reasonably acceptable to the Administrative Agent the 
Swingline Lender and the Issuing Lenders. Any such financial institution (if not already a Lender 
hereunder} shall become a party lo this Agreement as a Lender, pursuant to a joinder agreement in fonn 
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 tbe 
Administrative Agent a certificate of the BorTower dated ihe effective date of the Optiona l Increase, signed 
by a Re,<;ponsible Officer of the Borrower, certifying that: (i) the resolutions adopted by the Borrower 
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 are in full force and effect, (ii) before and after 
giving effect to the Optional increase. (A) the representations and warranties contained in Article V and the 
other LoaJJ Documents are true and correct in all material respects (except to tbe 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 Optional Increase, except to the extent that such representations and warranties specifically refer 
to an earlier date, in which case they were true and correct in all material respects {except to tbe ex.tent any 
such representation and warranty was qualifi¢d by materiality or reference to Material Adverse EITect. in 
wh.ich case, such representation and warranty was tme and correct i.n 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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43 necessary governmental, regulatory and third party approvals, including, without limitation any KPSC and/or FERC approval required to 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 or prevent such transaction or impose, in the reasonable judgment of the Administrative Agent, materially adverse conditions upon the consummation of the Optional Increase. (d) The Revolving Outstandings 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 Increase. Each of the Lenders shall participate 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 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 to accrue on the unfunded portion of the Commitment of such Defaulting Lender pursuant to Section 2.07(a); (ii) 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 Commitment Ratios (calculated without regard to 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 not cause the Revolving Outstandings of any Non-Defaulting Lender to exceed such Non-Defaulting Lender’s Commitment; (B) if the reallocation described in clause (ii)(A) above cannot, or can only partially, 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, (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 each 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)(ii)(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 Section 2.20(a)(ii)(A) above, then the fees payable to the Lenders

necessary governmental, re-gulatory a.nd third party approvals, including, without limitation any KPSC 
and/or FERC approval require() to approve tbe Optional increase, are attached thereto and remain in full 
force an<l effect, in each case without any action being taken by any competent authority whicb 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 lncrease. 

(<l) Tue Revolving OutstamJiogs wi_ll be reallocated by the A<lmiuistrative 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 Increase. Each of the Lenders shall 
participate 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 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) foes shall cease to accrue on the unfuude<l portion of the Commitment of such 
Defaulting Lender pursuant to Section 2.07(a): 

(ii) 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 Commitment Ratios (calculated without regard to such 
Defaulting Lender's Commitment) but only to the extent that (x) the i.:onditions set forth i11 
Section 4.02 are satisfied al such time and (y) such reallocaiion does not cause the 
Revolving Outstandings of any Non-Defaultin Lender to exceed such Non-Defaulting 
Lender's Commitment; 

(B) if the reallocation described in clause (ii)(A) above cannot, or can only 
partially, be effected each Issuing Lender and the Swingl·ine Lender, in its discretion may 
require the Borrower to (i) reimburse all amow1ts paid by an Issuing Lender upon any 
drawing under a Letter of Credit, (ii) repay an outstanding Swingline Loan, and/or (i ii) cash 
coHateralizc (in accordance witb Section? .09{a)(ii)) all obligations of such Defaulting 
Lender in respect of outstanding Letters of Credit and Swingline Loaus. io each case. in an 
amount at lea.st equal to the aggregate amount of the obligations (contingent or otherwise) 
of such Defaulting Lender in respect of such Letters of Credit or S\vingline Loans (afte.r 
giving effoct 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 
pmsuant to Section 2.20(a)(ij)(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 pcriou such Defau !ting Lender's Letter of Credit iabilities are cash 
collatcralizcd: 

(iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the Non-Defaulting 
Lenders is reallocated pursuant to Section 2.20(a)(ii)(A) above , then the fees payable to the Lenders 
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44 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 Defaulting Lender’s Letter of Credit Liabilities and/or Swingline Exposure 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 utilized by such Letter of Credit Liabilities and/or Swingline Exposure) 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 rata, until such Letter of Credit Liabilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in full. (b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to issue, amend or increase any Letter of Credit, unless it is satisfied 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 participating 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 to 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 III LETTERS OF CREDIT Section 3.01 Issuing Lenders. Subject to the terms and conditions hereof, the
Borrower may from time to time identify and arrange for one or more of the Lenders (in addition to the JLA Issuing Banks) to act as Issuing Lenders hereunder. 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 Issuing Lender issue its first 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. 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 fifth day prior to the Termination Date, 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 acceptable to such Issuing Lender; provided, that immediately after each Letter of Credit is issued, (A) the aggregate amount of Letter of Credit Liabilities shall not exceed $250,000,000, (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 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

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 Defaulting Lender's Letter of Credit Liabilities and/or Swingli• e Exposure 
is neither reimbursed, repaid, cash collaterali.zed • oi: realJocated pursuant to tJ1is Section 2.20(alli.il. 
then, without prejudice to any rigbts or remedies of the Jssuiog Leodern, the Swingline Lender or 
any other Lender hereunder, all fees lhat 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 Liabilities and/or Swingline Exposure) 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 rata, until such Letter of 
Credi t Liabilities and/or Swingline Exposure is cash collateralized, real located and/or repaid in full. 

(b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to 
issue, ame•d or increase any Letter of Credit. unless it is satisfied that the related exposure will be 100% 
covered by the Commitments of the Non-Defau lting Lenders and/or cash collateral wil l be provided by the 
Borrower in accordance with Section 2.20(aL and participating interests in any sucb newly issued or 
increased Letter of Credit shall be allocated among .. on-Defaulting Lenders in a manner consistent with 
Section 3.05 (and Defaulting Lenders sbaU not participate therein) and {ii) th6 Swingl.ine Lender shall not 
be required to advance any Swingline Loan, unless it is satisfied that the related exposure will be 100% 
covered by the Commitments of tl1e Non-Defaulting Lenders. 

ARTICLE Ill 
LETTERS OF CREDIT 

Section 3.0 I fssuing Lenders. Subject to the tenm and conditions hereof, the BorrO'wer may 
from time to time identify and arrange for one or more of the Lenders (in addition to the JLA Issuing 
I3anks) to act as Issuing Lenders hereunder. Any such designation by the Borrower shall be notified to 
the Adminjstrative Agent at least four Business Days prior to the first date upon whjcb the Borrower 
proposes that sucb I ssui1,g Lemler issue iis first 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 
Lencier (other than a JLA Issuing Dank) to agree to act as an Issuing Lender, ifit docs not 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 fifth day prior 
to the Termination Date, for the account. and upon the request, of the Borrower and in suppo1t of such 
obligations of the Borrower or any of its Subsidiaries that are reasonably acceptable to such Issuing Lender: 
provided, that immediately after each Letter of Credit is issued, (A) the aggregate amount of Letter of Credit 
Liabilities sha ll not exceed $250,000,000, (B rhe aggregate Revol ving Outstandings shall not exceed the 
aggregate amount of the Commitments and (C) the aggregate fronting exposure of any L~suing Lender sball 
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 provi. ions (each, 
an "Auto-Extension Letter of Credit" ): provided that any such Aulo-Extension Letter of Credit must pennit 
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45 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 to the beneficiary thereof not later than a day (the “Non-Extension Notice 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 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 Issuing 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 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 hereof (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 elected 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 Letters of Credit. The Borrower shall give an Issuing Lender notice substantially in the form 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 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 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 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 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 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 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 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 at least $250,000,000. Section 3.04 Conditions to Issuance of Letters of Credit. The issuance by an Issuing Lender of each Letter of Credit shall, in addition to the conditions precedent set forth in Article IV, be subject to 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 executed and delivered such other instruments and agreements relating to such Letter of Credit as such Issuing Lender shall have reasonably requested and (c) such Issuing Lender shall have confirmed on the date

of (and after giving effect to) such issuance that (i) the aggregate outstanding amount of Letter of Credit Liabilities shall not exceed $250,000,000, (ii) the aggregate Revolving Outstandings 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 Section 3.04, no Issuing Lender shall be under any obligation to issue any Letter of Credit if: any order, judgment or decree of any governmental 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 Issuing Lender or any request or directive (whether or not having the force of law) from any governmental 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

such Jssuing Lender to prevent any such extension at least once in each twe lve-month period ( commencing 
wi th the date of issuance of such Letter of Credit) by giving prior ootice to the beneficiary thereof oot later 
than a day (the ··Non-Extension Notice Date'') in eacb sucb twe lve-rn011th period to be agreed upon at the 
time such Letter of Credit is issued. Unless otherwise directed 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 nut require) the applicable lssuing Lender tu pennit the extension of such Letter of 
Credit at any time to an expiry date not later than five days prior to the Tenuination Date; provided. 
however, that no Issuing Lender shall permit any such extension if(A such ]ssuing Lender has determined 
that H would not he permitted, or would have no obJjgation, at such time to issue such Letter of Credit i.n 
its revised form (as extended) under the terms hereof (by reason of the provisions of Section 3.04 or 
otherwise), or (B) it bas received notice (wbich may be by telephone or in writing) on or before the day that 
is , even Business Days before l11e Non-Extension Notice Date()) from the Administrative Agent tbat the 
Required Lenders have elected not to pennit 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 pennit such extension. 

Section 3.03 Method of Issuance of Letters of Credit. The Borrower shall give an lssuing 
Lender notice substantially in the form 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 I :00 P.M. (Charlotte, orth 
Carolina time) at least one Business Da.y prior to the proposed date of the issuance or extension of Letters 
of Credit (which shall be a Business Day) {or SU\;b shorter period as may be agree{\ by such Issuing Lender 
in any particular instance), specifying the date such Letter of Credit is to be issued or extended and 
describing the temts of such Letter of Credit and the nature of the transactions to be supported therehy. 
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 extended 
unless notice uf tem1iuatiun is given by an Issuing Lender. such lssui11g Lender shall timely give such 
notice of tennination unless it has theretofore timely received a Letter of Credit Request and the other 
conditions to issuance of a Letter of Credit have theretofore heen 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 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). th.: "Termination Date" for this purpose shal( be the latest Tennination Dale which is 
applicable to Commitments aggregating at least $250.000,000. 

Section 3.04 Conditions to Jssuance of Letters of Credit. The issuance by an Issuing Lender of 
eac.h Letter of Credit shall. in addition to the conditions precedent set forth in Article IV, be s11bject to 
the conditions precedent that (a) such Letter of Credit shall be satisfactory in form and substance to such 
Issuing Lender, (h) 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 
lssuiJ1g Lender shall bave reasonably requested and (c) such issuing Lender sha ll have con.finned on the 
date of (and after giving effect to) such issuance that (i) i-he aggregate outstanding amount of Letter of 
Credit Liabilities shall not exceed $250,000,000, (ii) the aggregate Revolving Outstandings will not 
exceed the aggregate amount oft he Commitments and (iii) the aggregate fronting exposure of any Issuing 
Lender shall not exceed the Fronting Sublimit. otwithstanding any other provision of this Section 3.04, 
no Issuing Lender sha ll be under any obligation to issue any Letter of Credit if: any order. judgment or 
decree of any governmental authority shall by its te1111s purport to enjoin or restrain such Tssuing Lender 
from issuing sud1 Letter of Credit, or any requirement of law applicable to such Issuing Lender or any 
request or directive (whether or not having the force of law) from any governmenta l authority with 
jurisdiction over such Issuing Lender shall prohibit. or requ0st that such Issuing Lender refrain from, the 
issuance of letters of credit gcncrnlly ur such Letter of Credit in particular or sh11l1 impose upon such 
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46 Issuing Lender with respect to such Letter of Credit any restriction, reserve or capital requirement (for which such Issuing Lender is not otherwise 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 Effective Date and which such Issuing Lender in good faith deems material to it. Section 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 party 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 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) shall be payable directly to the Administrative Agent for the account of the applicable 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 thereto. 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 Issuing Lender shall determine in accordance with the terms of such Letter of Credit 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 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 forthwith 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 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 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 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 A.M. (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 1:00 P.M. (Charlotte, North Carolina time) on any day shall be overdue hereunder if arrangements for such payment satisfactory to the applicable Issuing 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 to pay to the applicable Issuing 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 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 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

to 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 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.

Issuing Lender with respect to such Letter of Credit any restriction, reserve or capital requirement (for 
which such Issuing Lemler is not otherwise compensated hereunder) not in effect on the Effective Date, 
or sball impose upon sucb lssuiHg Lender any unreirnbursed loss, cost or expense wh_ich was not 
applicable on the Effective Date and which such Issuing Lender in good faith deems material to it. 

Section 3.05 Purchase and Sale of Letter of Credit Partici(:!ations. Upon the issuance by an 
Issuing Lender of a Letter of Credit, such ls!iuing Lemler sbaJI be deemed, without further act_ion by any 
party 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 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) shall be 
payable directly lo the Administrative Agent for the account of the applicable lssuing lender, and the 
Lenders (other than such Issuing Lender) shall have no right to receive any portion of any sucl1 Fronting 
Fee) and any ecurity therefor or guaranty pet1aining therel<,). 

Section 3.06 Drawings under Letters of Credit. Upon receipt from the beneficiary ofany Letter 
of Credit of any notice of a drawing under such Letter of Credit, the applicable Issuing LenJer shall 
delermine in accordance witb the rerms of such Letter of Credit 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 i.n accordance w1tl1 the terms of such Letter of Credit the amount of 
the drawing and sball notify tbe 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 he irrevocably and 
unconditionally obligated forthwith to reimhurse the applicable Issuing Lender .for any amounts paid by 
such Issuing Lender upon any drawing under any Letter of Credit, together with any and al l reasonable 
charges and expen. es which such Issuing Lender may pay or i-ncm 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 drmvn to but excluding the date such reimbursement payment is doe and payable. Such 
reimbursement payment shall be due and payable (a) at or before l :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 l 0:00 A.M. (Charlotte. North Carolina time) on such date or (b) at or before l0:00 
A.M. (Charlotte. North Carolina time) on the next succeeding Business Day; provided, that no payment 
otherwise required by this sentence to be made by the I3orrower at or: before I :00 P.M. (Charlotte Nonh 
Carolina time) 011 any day sha I be overdue hereunder if arrangements fo.r such payment sati.sfactory to 
the applicable lssuii1g Lender, in its reasunabk discreticm, shall have been maJe by the Burrower at or 
before l :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 to pay 
to the applicable Issuing Lender interest, µayable on demand. on any and all amounts not paid by the 
Dorrower to such Issuing Lender when due under this Section 3.07, for each day from and including the 
<late wben 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 equa·1 to the sum of2% plus the rai-e applicahle to Base Rate Loans 
for such day. Bach payment to be made by the Borrower pursuant to this Section 3.07 sbalJ be made to 
the applicable Tssuing Lender i.n Federal or other fonds immediately available to it at its address referred 
to Section 9.01. 

Section 3.08 Duties of Issuing Lenders to Lenders; Reliance. ln detennining whether to i,ay 
under any Letter of Credit, the relevant Issuing Lender shall not have any obligation relative to the 
Lenders pmticipati.ng in such Letter of Credit or the related Letter of Credit LiabiJjties other than to 
deteru1iue that any document or documents required to be <lei ivered un<ler such Letter of Credit have been 
delivered and that they subst·antially comply on their face with the requirements of such Letter of Credit. 
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47 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 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 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 Issuing 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, writing, resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopier, telex or teletype message, statement, 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 information 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 reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take, or omitting or continuing 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 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 future holders of participations in such Letter of Credit; provided, that this sentence shall not affect any rights the Borrower may have against any Issuing Lender or the Lenders that make such request. Section 3.09 Obligations of Lenders to Reimburse Issuing Lender for Unpaid Drawings. If 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 notify 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 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 to each unreimbursed amount being referred to herein as a “Mandatory Letter 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 the relevant Issuing Lender under a Letter of Credit as a result of acts or omissions constituting willful misconduct or gross negligence by such Issuing Lender. If the Administrative Agent so 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 Agent 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 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 to make available to the Administrative Agent for the account of such Issuing 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 to make available to the Administrative Agent for the account of such

Auy action taken or omitted to be taken by an Issuing Lender under or in connection with any Letter of 
Credit shaU DOt create for such Issuing Lender aDy resulting liability if taken or omitted in the absence of 
gross negligence or willful misconduct. Each lssuiDg Lender sha ll be entit led (bui- not obligated) to rely, 
and sh al I be fl.illy 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 Issuing 
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 sucb Issuing Lender and upon any 
Letter of Credit, draft, wri ting, resolution, notice, consent, certificate, affidavit, letter, cablegram 
telegram, telecopier, telex or teletype message , statement, order or other document believed by it in good 
faith to be gem1i.ne 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 information to the contrary unless tbe beneficiary and the 
BotTower shall have notified such Issuing Lender that such documents do not comply wi th the tenns 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 reasonably deems appropriate or it shall first be 
indemni fie<l to its reasonable satisfaction by the Lenders against any and all liability and expem;e which 
may be incurred by it by reason of taking or continuing to take, or omitting or continuing 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 Section in respect of any Letter of 
Credit in accordance witJ1 a request of tho Required Lenders, and sucb request and any action taken or 
failure tu act pursuant l1ereto shall be binding upon all Lender· 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 Issuing Lender or the Lenders that make such request 

Section 3.09 Obligations of Lenders to Reimburse Issuing Lender for Unpaid Drawings. lf 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 rromptly 
notify the Administrative Agent, and the Administrative Agent shall promptly notify each Lender (other 
than the relevant Issuing Lcndtit-}. and each 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 
(dete1111ined in accordance ,,..·ith its respective Commitment Ratio) in Dollars in Federal or other 
immediately available fimds , the aggregate of such payments relating to each unreimbun;ed amount being 
referred to berei.n as a "Mandatory Letter of Credit Borrowing": provided, however, that no Lender shall 
be obl.igated to pay to the Administrative Agent its pro rata share of sucJ1 unrcimbursed amount for any 
wrongfu.l payment made by the relevant Issuing Lender under a Letter of Credit as a result of acts or 
omission, constituting willful misconduct or gross negligence by such h; suing Lender. If the 
Administrative Agent so 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 Agent at its address referred to in 
Section 9.0 I 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 fo llowing 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 FLmds Rate for such day (whi.ch 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 sbare of any umeimbursed drawing under any Letier of 
Credit shall not relieve any other Lemler of it obligation hereunJer to make avai lable lo the 
Administrative Agent for the account of such Iss uing 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 sliall be responsib le 
for the failure of any other Lender to make available to the Administrative Agent for the account of such 
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48 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). 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, 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 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 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 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 each Lender which has paid its 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 thereof and interest thereon for each 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 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 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; (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 claim, set-off, defense or other rights that the 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 Issuing 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; (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; (f) payment under a Letter of Credit against presentation to an Issuing Lender of a draft or certificate that does not comply with the terms of such Letter of Credit; provided, that the relevant 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

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 subrogate<l to tbe tights of the 
relevant Issuing Lender against the Borrower to the extent of such Lender's pro rata share of tbe related 
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, for each day from •nd including the date 
such p.-1yment became due to but excluding the date such Lender makes such payment, ¥-1hethcr before or 
after_judgment, at a rate per anrrnm equal to (i) for eacb day from the date such payment is due to the third 
succeeding Business Day, inclusive, the Federal Funds Rate for such day a. determined by the relevant 
Issuing Lender and (ii) for each day thereafter, the sum of 2% plus the rate appl.icable 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 Busines1:; Day shall be deemed for purposes of the preceding sentence to have been made on the 
uext succeeding Business Day. 

Section 3. IO 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 lssuing 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 sha!J promptly pay to each Lender which has 
paid its pro ratashare thereof: in Dollars in 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 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 sha ll be absolute, unconditional and irrevocable, and shall be 
performed strictly io 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 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; 

(c) the use which may be made of tb.e Letter of Credit by, ur 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 claim, set-off, defense or other rights that the Borrower may have at 
any time against a beJJefici.ary of a Letter of Credit ( or m1y Person for whom the beue:ficiary may be acting), 
any Issuing Lender or any other Person, whether in connection with this Agreement or any Letter of Credit 
or any document re lated hereto or thereto or any unrelated trnnsaction; 

(e) any statement or any other document presented un<ler a Letter of Cre<lit proving to be 
forged, fraudulent ur invaliJ in any respect or any statement therein being untrue or inaccurate in any respe<..1: 
whatsoever; 

(f) payment under a Letter of Credit against presentation to an Issuing Lender of a draft or 
certificate that does not comply with the tcnns of such Letter of Credit; provided, tbat the relevant Jssuing 
Lender's determination that documents presented under such Lener of Credit comply with the tem1s thereof 
shall not have constituted gross negligence or willful misconduct of such Issuing Lender; or 
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49 (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 the Borrower’s obligations hereunder. Nothing in this Section 3.11 is intended to limit the right of the Borrower to make a claim against any Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 3.12. Section 3.12 Indemnification in Respect of Letters of Credit. The Borrower hereby indemnifies and holds harmless each Lender (including each Issuing Lender) and the Administrative Agent from and against any and all claims, damages, losses, liabilities, 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 to 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 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 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 arising 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 indemnify any Issuing 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, 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 terms 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 order. Nothing in this Section 3.12 is intended to limit the obligations of the Borrower under any other provision of this Agreement. Section 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 “ISP”) shall apply to such Letter 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 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 its terms or the terms 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 Credit after giving effect to all such increases, 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 drawing in effect at any time rather than such maximum stated amount.

(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 ci.n.:umstauce whatsoever tbat might, but for the provisions of th.is subsection 
(g), constitute a legal or equitable discharge oft.be Borrower's obligations hereunder. 

Nothing in this Section 3.11 is intended to limit the right of the Borrower to make a claim against any 
Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 3.12. 

Section 3. l 2 Indemnification in Respect of Letters of Credit. The Borrower hereby indemnifies 
and holds harmless each Lender (including each lssning Lender) and the Administrative Agent from and 
against any and all claims, damages, losses, liabilities, costs or expenses which such Lender or the 
Administrative Agent may incur by reason of or in connection with the fail ure of any other Lender to 
fulfill or comply with its obligations to such Lssuing Lender hereunder (but notbing herein contalned sball 
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 an<l delive1y 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 error, omission, interruption or delay in transmission or deli very of any messages by mail, cable, 
telegraph, telex or otherwise, (ii) any error i.n interpretation of technical terms, {iii) any loss or delay in 
the transmission of any document requi.rod i11 order to make a drawing under a Letter of Credit, (iv any 
consequences arising from causes beyond the control of such iodemnitee, including without limitation. 
any government acts, or (v) any other circumstances whatsoever in making or faiting to make payment 
under such Letter of Credit; provided, that the Borrower shall not be required to indemnify any Issuing 
Lender for any claims_. damages, losses, li abilities, costs or expenses, and the Borrower shall have a claim 
against such Issuing Lender for direct (but not consequential) damages suffered by it, to the ex tent found 
by a court of competent jurisdiction in a final , non-appealable judgment or order to have been caused by 
(i) the will ft.ii misconduct or gross negligence of such Issuing Lender in detennining whether a request 
presented under any Letter of Credit issued by it complied with the terms of such Letter of Credit or 
(ii) such. Issuing Lender's failure to pay under any Letter of Credit issued by it a.lter 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. Nothing in this Section 3.12 is intended to limit the 
obligations of the Borrower under any other provision of this Agreement. 

Section 3.13 JSP98. The rules of the "International Standby Practices l 998'' as published by 
the International Charnbl;lr of Commerce most recently at the time of issua11ce of any Letter of Crcdjt ( the 
' ' ISP") shall apply to such Letter of Credit unless otherwise expressly provided i11 sucl1 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 deemed to be the stated amount of such Letter of Credit i.n effect at 
such time: provided, however, tbat with respect to any Letter of Credit that, by its tenns or the tenns of 
any Issuer Document related therelo, provides for one or more automatic increases in the stated amount 
thereof, the amount of S't1ch Letter of Credit shall be deemed to be the maximum stated amount of such 
Letter of Credit aft.er giving effect to all such increases, v,·hether 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(6) shall be 
<.;ah.:ulated based on the actual amount available for drawing in effect at any time rather than such 
maximum stated amount. 
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50 ARTICLE IV CONDITIONS Section 4.01 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 execution of a counterpart hereof 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 received a duly executed Note for the account of each Lender requesting delivery of a Note pursuant to Section 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, 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 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 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 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 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 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 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 the Borrower executing the Loan 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 Date, 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. (f) 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 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 Borrower to increase the Commitment as contemplated by Section 2.19 or extend

ARTICLE IV 
CO ·01TIONS 

Section 4.0 I 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. Tbe Administrative Agent sball have received counterparts hereo f 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 sucb party of executjon of a counterpart hereof 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 4.0 I. 

(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 rtiquesting delivery of a Note pursuant to Section 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, the Chief 
Financial Officer, any Vice President. the Treasurer or any Assistant Treasurer of the Borrower stating that 
(A) 011 the Effccti ve Date and afteJ giving effect to the Loans and Letters of Credit beu.1g made or issue<l 
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 State of the Commonwealth of Kentucky, dated as of a recent date. as to the 
good standing of the Borrower and (i i) a cert ificate of the Secretary or an Assistant Secretary or other 
authorized officer of the Borrower dated the Effective Date and ce11ifying (A) that attached thereto are true, 
correct and complete copies of (x) the BorTower's artic les 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 complete copy of resolutions adopted hy the board of directors of the Borrower authorizing the 
execution, delivery and perfunnancc of the Loan Documents to whicb tbe Borrower is a party and each 
otber document delivered in connection herewith or tl.1erewith and tbat such resolutions have not bee1J 
amended and are in full force and effect on the date of such certificate and (0) as to the incumbency and 
specimen signatures of each officer of the Borrower executing the loan Documents to which the Borrower 
is a party or any other document delivered in connection herewith or therewith. 

(e) Opinion. of Counsel. On the Bffective Date, 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. 

(f) Consents. All necessary governmental (domestic or foreign) , regulatory and tbird party 
approvals, including, without limitation, the order(s) of the KPSC (the " KPSC Order") and any required 
approvals oftl1e 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 acti.on being taken by any competent authority wb.icb 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 Borrower to increase the Commitment as contemplated by Section 2.19 or extend 
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51 the Termination Date as contemplated by Section 2.08(d) need not be obtained or provided until the Borrower makes any such election. (g) Payment of Fees. All costs, fees and expenses due to the Administrative Agent, the Joint Lead 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 full. (h) Counsel Fees. The Administrative Agent shall have received full payment from the Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are billed through the Effective Date and which have been invoiced one Business Day prior to 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-money laundering 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. (j) Existing Credit Agreement. 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 Agreement 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 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 Agent of a Notice of Borrowing as required by Section 2.03, or receipt by an Issuing Lende
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 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 matters referred to therein on and as of the Effective 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 warrants that:

the Terminatioa Date as contemplated by Section 2.08 d need not be obtained or provided until the 
Borrower makes any such election. 

(g) Payment of Fees. All costs. fees and expenses due to the Administrative Agem, the Joint 
Lead 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 full. 

(h) Counsel Fees. The Administrative Agent shall have received full payment from the 
Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are 
billed through the Effective Date aad which have been invoiced one Business Day prior to the Effective 
Date. 

(i) Know Your Customer. The Administrative Agent and each Lender shall have received all 
documentation and other in.formation required by regulatory authorities uader applicable "kaow your 
customer" and anti-money laundering rules and regulations, including. without limitation. the Patriot Act 
and certification with respect to the Aeneficial 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. 

(j) Ex.istiag Credit Agreement. All principal, iaterest, fe-cs 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 Agreement shall have been 
tenninated. 

Section 4.02 Conditions to AJJ Credit Events. Tbe obligation of any Lender to make any Loan, 
and the obligation of any Issuing Lender ro issue (or renew or extend the te1111 ol) 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 au Issuing Le11der of a Letter of Credit Request as re;;quired by Section 3.03; 

(b) the fact that, immediately before and after giving effect to such Credit Event, no Default 
shall have occurred and be continuing; and 

( c) the fact thar 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 speci 6cally refer to an earlier <late, in which case they 
were true and correct as of such earlier date and exi.:ept for the representations i.n Section 5.04(c), Section 
5.05 and Section 5.13, which shall he deemed only to relate lO the matters referred to therein on and as of 
the Effective Date. 

EacJ1 Credit Event uotler this Agreement sha.11 be deemed to be a representation and wairnnty by tl1e 
Borrower on the date of such Credit Event as to tbe facts spt-cified in clauses (b) and ( c) of this Section. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES 

The Borrower represents and warrants that: 
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52 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 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, (ii) 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 as 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 and/or FERC. Section 5.03 Legality; Etc. 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 Borrower, in each case enforceable against the Borrower in accordance with their terms except to the extent limited by (a) bankruptcy, insolvency, fraudulent conveyance or reorganization laws or by other similar laws relating to or affecting the enforceability of creditors’ rights generally and by general equitable 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 enforceability of provisions relating to contribution and
indemnification. Section 5.04 Financial Condition. (a) Audited Financial Statements. The consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of December 31, 2020 and the related consolidated statements of income and cash flows for 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 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]. (c) Material 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 affect 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 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, 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.

Section 5.01 Status. The Borrower is a corporation duly organjzed, validly ex.ist1ng and in good 
standing under tbe laws oftbe Conunouwealth of Kentucky and bas the corporate authority to make and 
perform 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 corpornte action aml do not violate (i) any provision of Jaw or regulation, or any decree, order, 
writ or judgment (ii) any provision of its articles of incorporation or byla\ s, or (iii) result in the breach 
of or consti tute 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. as contemplated in Section 
2.19 or extend the Tennination Date as contemplated by Section 2.08(d) may require further authorization 
of the Borrower's Board of Directors, or approvals of the KPSC and/or FERC. 

Section 5.03 Legality: Etc. This Agreement and each other Loan Document (other than the 
Notes) to which the Borrower is a paity constitute the legal, valid and binding obligations of the [Jorrower, 
and the Notes, when executed and delivered in accordance with tliis Agreement. will constitute legal, 
valid and binding obligations of the Bonower, in eacb case enforceable agaimt the Bunower in 
accordance with their terms except to the extent limited hy (a) bankruptcy, insolvency. fraudulent 
conveyance or reorganization laws or by other similar laws relating to or affecting the enforceability of 
creditors ' rights generally and by general equitable principles wh.icb may limit the right to obtain 
equitable remedies regardless of whether enforcement is co11Sideted in a prnceeding of law or equity or 
(b) any applicable public policy on enforceability of provisious relating tu contribution and 
indemnification. 

Section 5.04 Financial Condition. 

(a) Audited Financial Statements. The consolidated balance sheet of the Borrower and its 
Consolidated Subsidiaries as of December 31, 2020 and the related consolidated statements of income and 
cash flows for the fiscal year then ended, reported on by Deloitte & Tonche LLP, copies of which have 
been de.livered to each of the Admiujstrative Agent and the Lenders. fairly present, in conformity witb 
GAAP, the consolidated financial position of the Bon-ower and its Consolidated Subsjdiaiies as of such 
date and their consolidaled results of operations and cash flows for such fiscal year. 

(b) [Intentionally Omitted]. 

( c) Material Adverse Change. Since December 31 , 2020 there has been no change i.n the 
business, assets. financial condition or operations of the Borrower and its Consolidated Subsidiaries, 
considered as a whole, that would materially and adversely affect the Borrower's ability to perform any of 
its obligations under tl1is 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 i.n any subsequent report of the Borrower filed with the SEC on a 
Form lO-K, l 0-Q or 8-K Report. ur othern1ise furnished in writing to the A dministrative Agent and each 
Lender, no litigation, arbitratiou or administrative proceeding against the Bonower js pending or, to the 
Borrower's knowledge, threatened, which would reasonably be ex pected 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 thi;: 
knowle<lge of the Borrov-'er, tlireatened which quest.ions the validi ty of this Agreement or the other Loan 
Documents to v,,,·hich it is a party. 
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53 Section 5.06 No Violation. No part of the proceeds of the borrowings by hereunder will be used, directly or indirectly by the Borrower 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 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 Material Plan and is in compliance in all material respects with the presently applicable provisions of ERISA and the Internal Revenue Code with respect to each Material Plan. No member of the ERISA Group has (i) 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 (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 from any Governmental Authority is 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, consents and approvals, including, without limitation, the KPSC Order, as shall have been obtained prior to the Effective Date and shall b
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 and/or FERC. Section 5.09 Investment 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 as an investment company under such Act. Section 5.10 Tax Returns and Payments. The Borrower 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 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 Borrower, 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 property (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 (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 its ability to perform any of its obligations under this Agreement, the Notes or any other Loan Document to which it is a party. Section 5.12 No Default. No Default has occurred and is continuing.

Section 5.06 No Violation. No part of the proceeds of the borrowings by hereunder will be 
used. directly or indirectly by the Borrower for the purpose of purchasing or carrying any "margin stock" 
within tbe 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, or as one of its important activities, in the 
business of extend ing credit for the purpose of purchasing or carrying any such "margin stock". 

Section 5.07 ERISA. Each member of the ERlSA Group has fulfilled its obligations under the 
minimum funding standards of ERISA and the Internal Revenue Code with respect to each Material Plan 
and is in compliance in all material respects with the presently applicable provisions of ERISA and the 
Internal Revenue Code with respect to each Material Plan. No member of the ERISA Group has 
(i) sought a waiver of the m.ini.JmmJ funding standanl under Section 412 of the Internal Revenue Code in 
respect of any Material !'Ian, (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 (iii) incurred any 
material liability under Title JV of ERISA other than a liability to the _PBGC for premiums under 
Sect1on 4007 ofERlSA. 

Section 5.08 Governmental Approvals. No authorization, consent or approval from any 
Governmental Authority is required for the execution, delivery and performance by the Borrower of this 
Agreement, tbe Notes aml tbe other Loan Documents to which it is a party and except such authorizations, 
consents and approvals, including, \Vitbout limitation, the KPSC Order. as shall have "been obtained prior 
to the Effective Date 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 Tennination Date as 
contemplated by Section 2.08(d) may require additional approvals of the KPSC and/or FERC. 

Section 5.09 Investment Company Act. The Borrower is not an "'investment comrany' ' within 
the meaning of the Investment Company Act of 1940, as amended, or required to register as an investment 
company under such Act. 

Section 5.10 Tax Returns and Payments. The Borrower has filed or caused to be filed all 
Federal, state, local and foreign income tax rernrns 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 accon..lance 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 ofthe Borrower, 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 property (including, without limitation, compliance with all applicable 
ERISA and Environmental Laws and the requirements of any permits issued under such Environmental 
Laws). except to tbe extent (i) such complfancc is being contested in good faith by appropriate proceedings 
or (ii) non-compliance would not reasonably be expected to materially and adversely aITect its ability to 
perforrn any of its obligations under this Agreement , the Notes or any other Loan Document to which it is 
a party. 

Section 5.12 No Default. No Default has occum:d and is continuing. 
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54 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 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 (iii) 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 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 governmental or other entity 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 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 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 o
indirectly, transported or arranged for the transportation 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 promulgated pursuant to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended (“CERCLA”), on CERCLIS (as defined in CERCLA) 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, 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, to the Borrower’s or any of its Subsidiaries’ knowledge, there are no Environmental Liabilities that have resulted or could reasonably be expected to result in a Material Adverse Effect. (c) For purposes of this Section 5.13, the terms “the Borrower” and “Subsidiary” shall include any business or business entity (including a corporation) which is a predecessor, in whole or in part, 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, (ii) has more than 10% of its 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 S. l 3 Environmental Matters. 

(a) Bxcert (x) as disclosed in or contemplated by the financial statements referenced in Section 
5.04(a) above. or in any subsequent report of the Bo1Tower filed with the SEC on a Fonn 10-K, 10-Q or 8-
K Repo11. or othe1wise furnished in writing to the Administrative Agent and each Lender, or (y) to tbe 
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 i11 clauses (i) through (iii) below of thjs 
Section 5.13(a). inclusive , woukl not reasonably be expecteJ to result in a Material Adverse Effect: 

(i) 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 pem.ling or, to the Borrower's or any of its Subsidiaries' knowlei..lge, threatened by any 
governmental or other entity with resrect to any (A) alleged vio lation by or liability of the Borrower 
or any of its Subsidiaries of or under any Environmental Law, (B) alleged fai lure by the Borrower 
or any of its Subsidiaries to have any environmental permit, certificate, license. approval, 
registration or authorization required in com1ei.:tion with the conduct of its business or (C) 
gcncnition. 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 rel eased (and no written noti fication of such release has been filed) (whether or not in a 
reportable or threshold planning quantity) at. on or under any property now or previoi1sly owned. 
leased or operated by the Borrower or any of its Subsidiaries; anti 

(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 ' kuowledge, any property to 
which tbe Borrower or any of its Subs idiari es has, direclly or indirectly, transpo11ed or arranged for 
the trnnsrortation 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 promulgated pursuant 
to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
amended ("CERCLA''), Oil CERCUS (as defit1ed in CERCLA) or on any similar federal, state or 
forcigD 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. or in any subsequent report of the Bonower filed with the SEC on a Form I 0-K, I 0-Q or 8-
K Report, or otherwise fumi sbe<l in writing to tbe Admin.istrative Agent and each Leuder, to the Borrower's 
or any of its Subsidiaries· knowledge, there are no Environmental Liabilities that have resulted or could 
reasonably be expected lo result in a Material Adverse Effect. 

(c) For purposes oftb.is Section 5.13, the tenns "'tbe Bonower'' and "Subsidjary" shall include 
any business or business entity (including a corporation) which is a predecessor, in whole or in part, 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 Subsi<liary 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, (ii) has more than I 0% of its assets in Sanctioned Persons or in Sanctioned 
Countries or (iii) derives more than I 0% of its operating income from investments in, or transactions 
with Sanctioned Persons or Sanctioned Countries. The proceeJs 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 Sanctiooe<l 
Country. 
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55 Section 5.15 Anti-Corruption. 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 amended, 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 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 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 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 (f) of this Section 6.01 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 to the Lenders): (a) Annual 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 a Public Reporting Company, within one hundred and five (105) days after the end of each fiscal 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 flows for such fiscal year and accompanied by an opinion thereon by independent public accountants of recognized national standing, which opinion shall state that such consolidated financial 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 statements in conformity with GAAP applied on a consistent basis. (b) Quarterly 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 a Public Reporting Company, within sixty (60) days after the end of each quarterly fiscal period in each fiscal year of the Borrower (other than the last quarterly fiscal period of the Borrower)), a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of income and cash flows for such fiscal quarter, 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 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 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 proposes to take with respect

thereto.

Section 5.15 Anti-Corru tion. None of the Borrower or any of its Subsidiaries nor, to the 
knowledge of the Bo1Tower, any director, officer. agent, employee or other person acting on behalf of the 
H01Tower or any of its SubsiJiaries 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 applicable anti-corruption law; and the 
13orrower has instituted and maintains policies and procedures designed to ensure continued compliance 
tbcrewith. No parl of the proceeds of the Loans will be used, directly or indirectly. for any payments to 
any governmental official or ernployee, political party, offi cial of a politica.1 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 outstanding: 

Section 6.0 I 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), (hl and ill of this 
Section 6,01 on the Borrower's website or PPL Corporation's website (http :ilwww.pplweb.com) or 
making such information available 011 lntraLinks, SyndTrak (or similar service) shall be deemed to be 
effective delivery to the Lenders): 

(a) Annual financial Statements. Promptly when available and in any event within Len ( 1 O} 
days after the date such infonnation is required to be delivered to the SEC (or, if the Borrower is not a 
Puhlic Reporting Company, within one hundred and five (105) days after the end of each fiscal year of the 
Borrower}. a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as oftbe end of 
such fiscal year and the related consolidated statements of income and cash t]ows for such fiscal year and 
accompanied by an opinion thereon by independent public accountants of recognized national standing, 
wl1ich opinion shall state that such consolidated linancial 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 statements in 
conformity \Vith GAAP applied on a consistent basis. 

(b) Quarterly Financial Statements. Promptly when availahle and in any event within ten { 10) 
days after the date such infomiation is required to be delivered to the SEC (or, if the Borrower is not a 
Pub! ic Reporting Company. within sixty (60) days after the end of each quarterly fiscal period in each fiscal 
year of the Borro\Ver (other than the last quarterly fiscal period of the Borrower)), a consolidated balance 
sheet of the Borrower and its Consolidated Subsidiaries as of the end of such quarter and the related 
consolidated statements of income and cash flows for such fiscal quarter, 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) Oflicer' . Certificate. Simultaneously with the delivery of each set of financial statements 
referred to in subsections (a) and (hl above, a certificate o.f the chief accounting officer or control.I er of the 
Borrower, (i) setting fo1th in reasonable detail the calculations required to establish cotnpJjance with the 
requirements of Section 6.09 OD the date of such financial statements and (ii) stating w:betber there exists 
ou the date of su(.;h certificate auy Default ,md. if any Default then exists. setting forth the Jdails thel'e•f 
and tbe action which the Bonowcr is taking or proposes to take with respect thereto. 

55 



 

56 (d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or (ii) Event of Default, in either case 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 officer, the president, any vice president or any senior 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 effect to such change. (f) Securities Laws Filing. To the extent the Borrower is a Public Reporting Company, promptly when available and in any event 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. (g) 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 Section 4043 of ERISA) with respect to any Material 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; (ii) receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or partial withdrawal liability under Title IV of ERISA, or notice that any Multiemployer Plan is in critical status, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the PBGC under Title IV of ERISA of an intent to terminate, impose material liability (other than 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 Section 4041(c) 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, a 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 a Lien or the posting of a bond or other security, a copy of such notice, and in each case a certificate of the chief 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 ERISA 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, 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 “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 Beneficial 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, “Borrower 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.e., Lenders that do not wish to receive material non-public information with respect to

the Borrower 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 minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have authorized the Administrative Agent, the Issuing Lenders and the Lenders to treat such Borrower Materials

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or 
(ii) Event of Default, in either case a certificate of a vice presi<leot or the treasurer of tbe 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 officer, the president, 
any vice president or any senior financial officer of the Borrower obtaining knowledge of any change in a 
Borrnwcr's Rating, a notice of such Bon'O'..ver·s Rating in effect after giving effect to such change. 

(t) Securities Laws Filing. To the extent the Borrower is a Public Reporting Company. 
promptly when available and in any event within ten (.I 0) days after the date such information is required 
to be delivered to the SEC, a copy of any Forni 10-K Repm1 to the SEC and a copy of any FoCTO LO-Q 
Report to the SEC, amJ promptly upon the filfog thercot~ any other filings with the SEC. 

(g) ERISA Matters. If and when any member of the ER.ISA Grnup: (i) gives or is required to 
give notice to the PBGC of any "reportable event" (a, dcfoie<l i_n Section 4043 of ER1SA) with respect to 
any Material Plan which mjgbt constitute grounds for a termination of such Plan under Title JV of RJSA, 
or knows that the plan administrator of any Material Plan has given or is required to gi e notice of any such 
reportable e ent, 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 IV of ERISA, or notice that any Multiemployer Plan is in critical 
status. is insolvent or has bce11 tenninated, a copy of such notice; (iii) receives notice from the PHGC under 
Title IV of ERISA of an intent to terminate, impose material liability (other than 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 fora waiver ofthe minimum fonding 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 Section 404 l(c) of ERlSA, a copy of such notice and other information fi led witb the PBGC; 
(vi) gives notice of withdrawal from any Plan pursuant to Section 4063 of ERi SA, a 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 a Lien or the posting of a bond or other security, a copy of 
such notice. and in each case a certificate of the chief accounting officer or controller of the Borrower 
setting forth details as to such occurrence and action, if any, which the Borrower or arplicable member of 
the ERTSA Group is required or proposes to Lake. 

(h) Other Information. From time to time such additional financial or other information 
regarding the financial condition, results of operations. properties. assets or business of the Bo1rower 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 Regu.lation, such certifications as to its beneficial 
ownership as any Lender shall reasonably request to enable such Lender to comply with the Beneficial 
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, "Borrower 1aterials") by posting the Borrower Materials on IntraLi.nks, SyndTrak 
or another similar electronic system (tbc "Platform'') and (b) certain of the Lenders may be '·public-si de'' 
LenJers (i.e., Lender~ that Jo not wish to receive material non-public information with respect to tbe 
Borrower or its securities) (each, a "Public Lender"). The Borrower hereby agrees that it will use 
commercially reasonable efforts to identify that port-ion 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 minimum, shall mean that the word '"PUB UC" shall appear prominently on the first 
page thereof; (x) by marking Borrower Materials "P BLJC," the Borrower shall be deeme<l to have 
authorized the Administrative Agent the Issuing Lenders and the Lenders to treat such BotTower Materials 
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57 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 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 (z) the Administrative Agent shall be entitled 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 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 Issuing Lender on a nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiaries; provided that, in the case of information 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 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 Information as such Person would accord to its own confidential information. Section 6.02 Maintenance of Property; Insurance. (a) Maintenance of Properties. The Borrower will keep all property useful 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 continued maintenance of any of such properties
is no longer economically desirable and so long as the failure to so maintain such properties would not reasonably be expected to 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 conducted by the Borrower and its Subsidiaries and businesses related thereto or arising out of such businesses, except to the extent that the failure 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 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 failure to do so could not reasonably be expected to have a Material Adverse Effect. Section 6.04 Compliance 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 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 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 Agent and each of the Lenders to visit and inspect any of their

as not containing any material non-public in.formation (although it may be sensitive and proprietary) with 
respect to the Borrower or its securities for purposes of United States federal aod state securities laws 
(provided, however, tbat to the extent such Borrower Materials constitute J11formation (as defined below), 
they shall be treated as set forth in Section 9.12); (y) all Borrower Materials marked "PUBLIC" are 
pennitted to be made avai lable through a portion of the Platform designated ''Public Investor;" and (z) the 
Administrative Agent shal l be entitled to treat any Borrower Materials that are not marked "PUBLIC'' as 
being s1,1itable only for posting (subject to Section 9.12) on a portion of the Platform Dot designated "Publ ic 
Investor." .. lnfonnation" means all information received from the Borrower or any of its Sllbsidiaries 
relating to the Borrower or any of its Subsidiaries or any of their respective bu. i.nesses, other than any such 
in.formation that is available to the Administrative Agent any Lender or any Issuing Lender on a 
nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiaries: provided that, in the 
case of information received from the Borrower or any of its Subsi<liaries after the Effective Date, such 
information is clearly identified at the time of delivery as confidential. Any Person required to maintain 
the confidentiality of lnfo1mation 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 confi dentiality of 
such Information as such Person would accord to its own confidential information. 

Section 6.02. Maintenance of Pro~y: "Insurance. 

(a) Maintenance of Properties. The Borrower will keep all. prnpe1ty useful and necessary in 
its businesses iJJ good w01:k.ing order and condition. subject to ordinary wear and tear, unkss the Borrower 
determines in gooJ faith that the continued maintenauceof any of sucl1 properties is no longer economically 
desirable and so long as the fa ilure to so maintain such properties would no t· reasonab ly be expected to have 
a Material Adverse Effect. 

(b) 1nstu-ance. The Borrower will maintajn, or cause to be mainta ined, insurance with 
financially sound (detennined 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 prope11ies in the same general areas in which the Borrower operates. 

Section 6.03 Contlucl of Business and Maintenance of xistence. The Borrower will 
(a) continue to engage in businesses of the same general type as now conducted by the Borrower and its 
Subsidiaries a11d businesses related thereto or arising out of such businesses. except to the extent that the 
failure to maintain any existing business would not have a Material Adverse Effect and (b) except as 
otherwise pem1jtted in Sedion 6.07, preserve, renew aod keep in full force and effect. and will cause each 
of its Subsidiaries to preserve renew and keep in full fo rce and effect, their respective corporate (or other 
entity) existence and their respect.ive rights. privileges and franchises necessary or material to the normal 
conduct of business. except, i.n each case, where the faifore- to do so could not reasonably be expected to 
have a Material Adverse EfJect. 

Section 6.04 Compliance wi th Laws. Etc. The Borrower will comply with al.I applicable laws, 
regulations and orders of any Governmental Authority, domestic or foreign , in respect offhe conduct of 
its business and the ownership of its property {includi ng, without Limitation. compliance with all 
applicable ER1SA antl Environmental Laws anJ the requireme11ts of any permits issued under ~ucb 
Environmental Laws), except to tbe extent (a} such compliance is being contested in goutl faitb by 
appropriate proceedings or (b) noncompliance could nol reasonably be expected to have a Material 
Adverse Effect. 

Section 6.05 Books anJ Records. Tbe Bonower (a) will k.eep, and, wiJI .;ause each of its 
SubsiJiarie~ to keep, proper books of record anJ account in confonnity with GAAP and (b) will pennit 
representatives of the Administrative Agent and each of the Lenders to visit and inspect any of their 
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58 respective properties, 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, all at such reasonable times and as often as 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 good faith, to be confidential, unless the Administrative Agent and any such Lender agree in writing to keep such matters 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 Agreement on the Effective Date and for general corporate purposes of the Borrower and its Subsidiaries, including for working capital purposes and for making investments in or loans to Subsidiaries. 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 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 Consolidation. The Borrower will not 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
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 (d) the senior long-term debt ratings 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 the senior 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 for the sale of assets required to be sold to conform with governmental requirements, the Borrower shall not consummate any Asset Sale, if the aggregate net book value of all such Asset Sales consummated during the four calendar quarters immediately preceding any date of determination would exceed 25% of the total 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 Asset Sale will be disregarded for purposes of the 25% limitation specified 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 worn 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 a 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, (ii) are used by the Borrower to repay Debt of the Borrower, or (iii) 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 Consolidated Debt of the Borrower to Consolidated Capitalization of the Borrower shall not exceed 70%, measured as of the end of each fiscal quarter.

respective prope,ties, to examine and make copies from any of their respective books and records and to 
discuss tbeir re ·pective affairs, finances and accounts witb their offic.ers, any employees and inclepenc.lent 
public accountants, all at such reasonable times and as often as may reasonably be desired; provided, that, 
the rights created in this Section 6.05 to '•vi. it", ' 'inspect", '•discuss" and copy shall not extend to any 
matters which the Borrower deems, in good faith. to be confidentia l, unless the Administrative Agent and 
any such Lender agree in wri ting to keep such matters confident.ial. 

Section 6.06 Use of Proceeds. The proceeds of the Loans made under this Agreement wil l he 
used by the BotTmver to repay loan under the Existing Credit Agreement on the Effective Date and for 
general corporate purposes of the Borrower and its Subsidiaries. i11cluding for working capital purposes 
and for making investments in or loans to Subsidiaries. The Borrower will request the issuance of Letters 
of Credit solely for general corporate purposes of tbe Borrower an<l its Subsidiaries including to support 
is uances of tax exempt pollution control bonds i. sued on behalf of the Borrower and/or its Subsidiaries. 
No such use of the proceeds for general corporate purpo es will be, directly or iudirectly, for tbe purpose, 
whether immediate, incidental or ultimate, of buying or carrying any Margin Stock wjthin the meaning 
of Regulation V. The _proceeds of any Loan will 11ot be used, directly or iudirectly, to fund any activ ities 
or business of or with any Sanctioned Pc.rson., or in any Sanctioned Country. 

Section 6.07 Merger or Consolidation. The Borrower wi ll not merge with or into or consolidate 
with or into any othct: corporation oc entity, unless (a) immediately after giving effec t thereto, no event 
sha ll occur and be continuing wbich constitutes a Default. (b) the surviving or resuJting Per.,on, as the 
i.:ase may be, assumes and agrees in writing to pay and perfonn al I of tbe 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 (d) the senior long-term debt ratings from both Rating Agencies of the surviving or 
resultiog Person, as the case may be, i.rrunediately followi.og the merger or consolidation is equal to or 
greater than tbe senior long-term Jebt ratings from both Rating Ageucit:s of the Bom)wer 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 \Vith 
governmental req1,1iremenls, the Borrower shall not consummate any Asset Sale, if the aggregate net book 
value of all such Asset Sales consnmnrnt·ed during the four calendar quarters immediately preceding any 
date of detennination would exceed 25% of the total assets of the Borrower and its Consolidated 
Subsidiaries as of the beginning of the Borrower's most recently ended full fiscal qoaiter; R_rovided, 
however. that any such Asset Sale will be disregarded for purposes of the 25% Limitation specified above: 
( a) if any such Asset Sale is iu tbe ordinary course of business of the Borrower; (b) if tbe assets subject 
to any such Asset Sale are worn out or are no longer useful or necessary in connection with the operation 
of the businesses of the Borrower; (c) if the assets subjec t to any such Asset Sale are being transferred to 

a Wholly Owned. Sobsid.iaiy of the Borrower; (d) if the proceeds from any such Asset Sale (i) are. with in 
twelve ( 12) months of such Asset Sale, invested or reinvested by the [Jorrower in a Permitted Business, 
(ii) are used by lhe Borrower to repay Debi of the Borrower, or (i ii) are ret.,ined by the Borrower; or ( e) i [, 
prior to any such Asset Sale, both Rating Agencies confirm the then~currem Borrower's Ratings after 
giving effect to any such Asset Sale. 

Section 6.09 Consolidated Debt to Consoli<lated Capitalization Ratio. The ratio of Consol idated 
Debt of the Borrower to Consolidated Capitalization of the Borrower shall not exceed 70%, measured as 
of the end of each fiscal qnarter. 
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59 ARTICLE VII DEFAULTS Section 7.01 Events of Default. If one or more of the following events (each an “Event of Default”) shall have occurred and be continuing: (a) the Borrower shall fail to pay when due any principal on any Loans or Reimbursement Obligations; or (b) the Borrower shall fail to 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 for five (5) days following the date such payment becomes due hereunder; or (c) the Borrower shall fail to observe 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 fail to observe or perform any covenant or agreement 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) 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) for thirty (30) days after written notice thereof has been given to the defaulting party by the Administrative Agent, or at the request of the Required Lenders; or (f) any representation, warranty or certification 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 made; or (g) 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 observe or perform 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 respect thereto if the effect of any failure
referred to in this clause (ii) is to 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 to its stated maturity; or (h) the Borrower shall commence a voluntary case or other proceeding seeking liquidation, reorganization 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 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 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 take any corporate action to authorize any of the foregoing; or (i) an involuntary case or other proceeding shall be commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it 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, 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

ARTICLR VII 
DEFAULTS 

Section 7.01 Events of Default. If one or more of the folio-wing events (each an "Event of 
Default") shall have occurred and be continuing: 

(a) the Borrower shall fail to pay when due any principal on any Loans or Reimbursement 
Obligations: or 

(b) the Borrower shall fail to pay when due any interest on the Loans and ReLmbursernent 
Obligatio11s, any fee or any other amount payable hereunder or under any other Loan Document fo r five (5) 
days following the date such payment. becomes due hereunder; or 

(c) the Borrower shall foil to observe 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 fail to observe or perform any covenant or agreement contained in 
Section 6.01 (d)(D for 30 days after any such failure or in Section 6.0 I (d)(ii) for ten ( I 0) days after any such 
failure; or 

(e) the Borrower shall fai l lo 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) for 
thirty (30) days after written notice thereof has been given to the defaulting party by the Administrative 
Agent, or at the request of the Required Lenders; or 

(t) any representation. warranty or cenification 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 made; or 

(g) 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 observe 
or perform any other term. covenant, coadition or agreement contained in any agreement or instrument 
evidencing or governing any such Materi.il Debt beyond any perio<l or grace provided with respect tl1ereto 
if the effect of any failure referred to in this clause (ii) is to cause, or to pe1mit the holder or holders of suclt 
Debi or a trustee on its or their behalf to cause, SL1ch Debt to become due prior 10 its stated maturity; or 

(bJ the Borrov.,,er shall commence a voluntary case or other proceeding seeking liqui<lation, 
reorganization or other relief with resrect to itself or its debts under any hankruptcy, insolvency or other 
similar law now or hereafter in effect or seeking the appointment of a trnstee. receiver, liquidator. custo<lian 
or otber 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 aa i.nvoluatary case or od1er proceedi.ng 
commenced against it. or shall make a general assignment for the benefit of credi.tors, or shall fail generaJly 
to pay, or shall adrni t in writing its inability to pay, its debts as they become due, or sha ll take any corporate 
action to authorize any of !be foregoing; or 

(i) au invoJuntary case or other proceeding shaU be cornmence<l against the Borrower seekfog 
liquidation, reorgaJJizatiou or other relief with respect to it or its debts under any bankruptcy, insulve11cy 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, 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 e11tered against the Borrower under the Bankruptcy Code; or 
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60 (j) any member of the ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of $50,000,000 which it shall have become liable to pay under Title IV of ERISA; or notice of intent to terminate a Material Plan shall be filed under Title IV 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 to terminate, to impose liability (other than for premiums under Section 4007 of ERISA) in respect of, or to 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 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)(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 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 not stayed on appeal or otherwise being appropriately contested in good faith; or (l) 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) if requested by the Lenders holding more than 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 al
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 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 presentment, demand, protest or other notice of any kind, all of which are hereby waived 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 VIII THE AGENTS Section 8.01 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 behalf under the provisions of this Agreement and the other Loan Documents 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 VIII. 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

(j) any member of the ERISA Group shall fail to pay when due an amount or amounts 
aggregating in excess of $50,000,000 whi(;b it shall have become liable to pay under Title IV of ERlSA; or 
notice of iatent tu terminate a Material Plan shall be filed under Title lY of ERJ SA 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 to terminate, to impose liability (other than for premiums under 
Section 4007 of ERTSA) in respect of~ or to 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 ac~judicating 
that any Material Plan must be tenninated; or there shall occur a complete or partial withdrawal from. or 
default, withiu the meani.ng 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 members of the ERISA Group to incur a 
current payment obligation in excess of $50,000.000; or 

(k) the Borrower sball fail within sixty (60) days to pay. bond or otherwise discharge any 
judgment or order for tbe payment of money in excess of $20,000,000, entered against the Borrower that is 
not stayed 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) ifrequested 
by the Required Lenders, by notice to the Borrm>,'er terminate the Commitments, and the Commitments 
shall thereupon tem1inate. and (B) if requested by the Lenders holding more tban 50% of the sum (if the 
aggregate outstanding principal amo-unt of the Loans and Letter of Credit Liabilities at such time, by not·ice 
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 prese11tment, demand, 
protest or other ootice of any k_i_nd (except as set fortb in clause (A) above), all of whicb are bereby waived 
by the Borrower and req11ire 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 7.0 I (h) or L..Qlill 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 presentment, demand, protest or other notice of any kind, all of which are hereby 
waived 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 VJJJ 
THE AGENTS 

Section 8.01 Appointment and Authorization. Each Lender hereby irrevocably designates and 
appoints the Admi.nistrative Agent to act as specified herein and in the other Loan Documents and to take 
such actions on its behalf under tbe provisions of tl:tis Agreement and the other Loan Documents and 
perfonn. uch dutie. as are express ly delegated to the Administrative Agent by the terms of thi s 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 Vlll. 
Notwithstanding any provision to the contrary elsewhere in this Agreement or in any other Loan 
Document. the Admi.JJj:;trative Agent :;hall not have any duties or responsibilities, except those expressly 
!let forth herein or in the other Loan Docwm:nts, or any fiduciary relati onship with any Lender, and no 
implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this 
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61 Agreement or otherwise exist against the Administrative Agent. 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 than the Administrative Agent 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 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 may 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-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, 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 signed, sen
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 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 to 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 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 to 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 receives such a notice, the Administrative Agent shall give prompt notice thereof to the Lenders. The Administrative Agent shall take 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 Agent or officer, director, employee, agent, attorney-in-fact 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 Borrower, shall be deemed to constitute any representation or

Agreement or otherwise exist against the Administrative Agent. The provisions of this Article VIII are 
solely for tbe benefit of the Administrative Agent and Lenders. and no othec Person shall have any rights 
a a third party beneficiary of any of the provisions hereof For the sake of clarity, the Lenders l1ereby 
agree that no Agent other than the Administrntive Agent shall have, in such capacity. any duties or powers 
with respect to this Agreement or the other Loan Document.. 

Section 8.02 Individual Capacity. The Administrative Agent and its Affiliates may make loans 
lo, 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. \Vith 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 same as though it were not an Agent. and the terms 
"'Required Lenders", "Lender" and '"Lenders" sball include the Administrative Agent iJ1 its iodividual 
capacity. 

Section 8.03 Delegation of Duties. The Administrative Agent may execute any of its duties 
under this Agreement or any other Loan Document by or through agents or attorneys-in-fact. The 
AdmJLlistrative Agent shall 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, uron 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 to have been signed, sent or 
made by the proper Person or Perso1Js and upoD advice and statements of legal counsel (including, witbout 
limitation, counsel to the BotTower). independent accountants and other experts selected by the 
Administrntive 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 to its sat isfaction by the Lenders against any and all liability and expense which 
may be incurred by it by reason of taking or conti.nuing 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 Loa11 Documents in accordance with a request of the Required Lenders or all of the Lenders, 
if applicable, und 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 to have 
knowledge or notice of the occurrcnc.e of any Default hereunder unless the Administrative Agent has 
reccivcJ notice from a Leoder or the Borrower refeTTing to this Agreement, describing such Default aod 
stating that such notice is a "notice of default". If the Administrative Agent receives such a notice, the 
Administrative Agent shall give promrt notice. thereof to the Lenders. The Administrative Agent shall 
take 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 
Atlministrative Agent may (but ·ball not be obligateJ to) take such action, or refrain from taking such 
action, with respect to such Default as it shall deem aJvisable in the best interests of the Lenders. 

Section 8.06 Non-Reliance on the Agents and Other Lenders. Each Lender expressly 
acknowledges that no Agent or officer, director. employee, agent attorney-in-fact or affiliate of any 
Agent has made any representations or wananties to it and tbat no act by any Agent hereafter taken, 
including any review of the affairs of the Borrower, shall be deemed to constitute any rerresentation or 
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62 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 into the business, assets, operations, property, financial 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 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 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 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, employees, agents, attorneys-in-fact or affiliates. 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 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 (ii) be responsible in any manner to any of the Lenders for 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 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 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 Borrower. The Administrative Agent shall not be responsible to 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 statement 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 agreements contained herein or therein or as to the use 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 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 liabilities, 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 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 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 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 liabilities, obligations, losses, damages, penalties, actions, judgments,

warranty by such Agent to any Lender. Each Lender acknowledges to the Agents that it has, 
independently aml without reliance upoD any Agent or any other LenJer, and based on sucb documents 
and infonnat'ion as it bas deemed appropriate, made its own appraisal of and investigation into the 
business, assets. operations, property, financial and other condition, prospects and creditworthi11ess 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 withour reliance upon any Agent or any other 
Lender. and based on such docun1ents and information as it shall deem appropriate at the time. continue 
10 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 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 responsibility to provide any Lender "vith any credit or other 
infonuation concerning the business, operations, assets, property. fiuai1cial and otber condition. prospects 
or creditwortbim:i;s of the Borrower which may come into the possession of such Agent or any of its 
officers, directors, employees, agents, atlorneys-in-fact or affiliates. 

Section 8.07 Exculpatory _provisions. The Administrative Agent shall not, and no office.rs , 
directors, employee:;, agents, attorneys- in-fact or affiliates of the Administrative Agent, shall (i) be liable 
for any action lawfu!Jy taken or omitted io be taken by it unJer or in connection with tbis Agreement or 
any other Loan Document (except for its own gross negligence. willful misconduct or bad faith) or (ii) 

be responsible in any manner to any of the Lenders for any recitals, statements, representations or 
warrnntics 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 wilh, 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 Administrative Age11t shall not be under a11y obligation to any Lender to ascertain or to 
inquire as to the observance or perfom1ancc of any of the agreements contained in. or conditions ot: this 
AgreeiTient or any other Loan Document, or to inspect the prope1ties, books or records of the Borrower. 
The AJministrative Agent sball not be responsible to any Lender for the effectiveness, genuineness, 
validity, enforceabil ity, 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 statement or in any financial or other statements, instruments. 
reports, certificates or any other documents in connection herewith or therewith furnished or made by the 
Admini ' t-rative Agent to the Lenders or by or ou behalf of the Bonower to the Administrative Agent or 
any Lender or be required to ascertain or inquire as to the performance or observance of any oftbe tem1s, 
conditions. provisions, covenants or agreements contained herein or therein or as to the use of the 
proceeds of the LoaDs or of the existence or possible existence of any Default. 

Section 8.08 Indemni fication. To the extent that the Borrower for any reason fails to 
indefeasibly pay any amount required Lmder Sections 9.03(a), (b) or (c) to be paid by it to the 
Adminjstrativo Agent (or any sub-agent thereof), the Lenders severally agree to iDdemnify the 
Administmtive Agent, in its capaci ty as such, and hold tbe Administrative Agent, in its capacity as such , 
hanuless ratably according to their respective Commit111enls from anJ ag.1inst any and all liabi lities, 
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 foll 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 refe1Ted to herein 
or tbe 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 to the extent that any of the foregofog 
is Dot paid by the Borrower: provided, that no Lender shall be liable to the Administrative Agent for the 
payment of any portion of such Jjabilities, obligations, losses, damages, penalties, actions, judgments, 
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63 suits, costs or expenses or disbursements resulting from the gross negligence, willful misconduct or bad faith of the Administrative Agent. If 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 hereunder. 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 Borrower (so long as no Event of Default 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 Agreement or any other Loan Document. If 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 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 until such time, if any, as the Required Lenders appoint a successor agent as provided for above. After the retiring Administrative Agent’s resignation hereunder 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 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 to and accepted by the Borrower pursuant to the Agency Fee Letter. Section 8.11 Erroneous Payments. (a) Each Lender, each Issuing Lender and any other party hereto hereby severally agrees that if (i) the Administrative Agent notifies (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, 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 receives any payment from the Administrative Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different date from, that specified in 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, (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 (z) that such Payment Recipient otherwise becomes aware was transmitted or received in error or by mistake (in whole or in part) then, in each case, an error in payment shall be presumed to have been made (any such amounts specified in clauses (i) or (ii) of this Section 8.11(a), whether received as a payment, prepayment or repayment of principal, interest, fees,

suits, costs or expenses or disbursements resulting from the gross negligence. willful misconduct or bad 
faith of the Administrative Ageut. lf any indemnity furnished to the Adminjstrntive Agent for any 
purpose shall , in the reasonable opinion of the Administrative Agent, be insufficient or become impaired 
the Administrat ive 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 hereunder. 

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 Borrower {so long as no Event of Default e;,;ists) 
(snch approval not to be uoreasonably withheld), whereupon such successor AdmiJ1istrative Agent sha!J 
succeed to and become vested wi th all the rights, powers and duties of the retiring Administrative Agent, 
and the term "Administrative Agent" shall include such successor Admtnistrative Agent effective upon 
its appointment and the retiring Adminjstrative Agent's rights, powers and duties as Administrative 
Agent shall be terminated, without any other or further act or deed on the _part of ~uch former 
Administrative Agent or any of the parties to this Agreement or any other Loan Document. Jf no 
succe-ssor shall lmve been appointed 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 Bon-ower of the immediate effectiveness of its resig11ation and such resignation shall 
thereupon become effective and the Lenders collectively shall perfom1 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 ahove. After the retiring Administrative 
Agent's resignation hereunder as Administrative Agent, the provisions of this Arti.cle vrn sliall inure to 
its benefit as to any actions taken or omitted to be taken by it while it was Admioistrntive 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 it:; own account fees in the amount anJ at the times agreed to and ai..:ceptecl by the Bom1wer pursuant 
to the Agency Fee Letter. 

Section 8.11 Erroneous Payments. 

(a) Each Lender, each Issuing Lender and any other party hereto hereby severally agrees that 
if ( i) the Administrative Agent notifies (which snch notice shall be conclusive absent ma nifest 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, 
a "Payment Recipient") that the Administrative Ageot has r.letennined 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 receives any payment from the Administrative Agent (or any of its Affi liates) (x) 
that is in a different amount than, or on a different date from, that specitied in a notice of paymem, 
prepayment or repayment sent by the Administrative Agent (or any of it:; Alli bates) with respect to such 
payment, prepayment or repaymeDt, as applicab.le, (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 (z) that. such Payment Recipient otherwise 
becomes aware was transmitted or received in orror or hy mistake (i11 whole or in part) then, i:n each case, 
an euor iu payment shall be presumed to bave been made (any such amounts specified in clauses (i) or (ii) 
of this Section g_ 11 (a), wbether received as a payment, prepayment or repayment of p1incipal interest, fees, 
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64 distribution or otherwise; individually and collectively, an “Erroneous Payment”), then, in each 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 agrees that it shall not assert any right or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of set-off or 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), 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 remain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held 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 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 thereafter, 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 interest thereon in 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 rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to time in effect. (d) In 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 immediately preceding clause (c), from any Lender that is a Payment Recipient or an Affiliate of a Payment Recipient (such unrecovered amount as to such Lender, an “Erroneous 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 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 Assignment”) 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 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 thereof) is not recovered from any Payment Recipient that has received such Erroneous 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 to such Payment Recipient under any Loan Document, or otherwise payable or distributable

distribution or otherwise; individually and collectively. an "Erro11eous Payment"), then, i11 each case. such 
Payment Recipient is deemed to bave knowledge of such error at tbe time of its receipt <>f sucb ElTooeous 
Payrnent: provit.led that nothing in thjs 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 not assert any right· 
or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of set-off 
or recoupment with respect to any demand, claim or counterclaim by the Administrative Agent for the 
return of ,my Erroneous Payments, inclucli.ng witbout limitation waiver of auy dcfeose based ou "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)(i i) above, such Erroneous Payment shall at all times 
remain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held 
in trnst for the benefit of the Administrative Agent, and upon demand from the Administrative Agent. such 
Payment Recipient shall (or, shall cause (or wilh respect to the Borrower, use commercially reasonable 
efforts to cause) any Person who received any portjon 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 Erroneous Payment (or portion thereat) as to which such a demand was macle in same day 
funds and in the currency so received, together with interest tbereon in respect of each day from anJ 
including tbe date such Erroneous Payment (or porhon thereof) was receivetl 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) In the event that an Erroneous Payment (or portion thereoO is not recovered by the 
Administrative Agent for any reason, after demand therefor by the Auministrative Agent in accordance 
with immediately preceding clause (c), from any Lender that is a Payment Recipient or an Affiliate of a 
Payment Recipient (such unrccovercd amount as to such Lender, an ''Erroneous Payment Return 
Deficiency"), !hen at lhe sole discretion of the Administrative Agent and upon the Administrative Agent 's 
written notice to snch 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) wit h respect to which such Erroneous 
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 "Enoneous Payment Deficiency Assignment" ) plus any accmed 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 ( l) any 
assignment contemplated in this clause (d) shal l be made witho1,1t any requirement for any payment or other 
consideration paid by the app li cable assignee or received by the assignor, (2) the provisions of thi 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 rortion 
thereol) i uot recovered from any Payment Recipient that hasreceived such Erroneous Payment (or portion 
thereat) for any reason, the Administrative Agent (I) shall be subrogatcd to all tJ1e rights of such Payment 
Recipient with respect to sucb amount and (2) i · autl1orizeu to set off, net and apply any and a!J amounts at 
any time owing lo such Payment Recipient under any Loau Document, or otherwise payable or dislribuiable 
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65 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, (y) the receipt of an Erroneous 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 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 (z), 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 from the Borrower for the purpose of making a payment on the Obligations. (f) 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 thereof) under any Loan Document. (g) Nothing in this Section 8.11 will constitute a waiver or release of any claim of the Administrative Agent hereunder arising from any Payment Recipient’s receipt of an Erroneous 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 information in electronic format such as electronic mail and internet 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 II or Article III, 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 electronic mail, telecopy, recognized overnight courier service or certified or registered mail, return receipt requested, or posting on an internet web 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 electronic mail, posting on an internet 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 communication shall be deemed received upon the opening of such recipient’s next Business Day), (ii) 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 courier 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: Louisville Gas and Electric Company 220 West Main Street Louisville, Kentucky 40202

by the Administrative Agent to such Payment Recipient from any source, against any amount due. to the 
Administrative Agent under this Sectio11 8.11 or under the indemnification provisions of tbis Agreement, 
(y) the receipt ofan Erroneou Payment by a Payment Recipient shall not for the purpose of this Agreement 
be treated as a payment, prepayment. repayment, discharge or other. atisfaction of any Obligations owed 
by the Borrower and (2) 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 part thereof that were so credited, 
and all rights of tbe Payment Recipient, as the case may be, shall be reinstated and continue in fuU force 
and effect as if such payment or satisfaction had never been received, except. in tbe case of each or clauses 
(x), (y) and (z}, 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 from the Borrower 
for the purpose of making a payment on the Obligations. 

(f) Each party's obligations under thi s 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 thereof) under any Loan Document. 

(g) Nothing in this Section 8.11 will constitute a waiver or release of any claim of the 
Administrative Agent here-under arising from any Payment Recipient's receipt of an Erroneous Payment. 

ARTICLE rx 
MISCELLANEOUS 

Section 9.0 I Notices. Except as otherwise expressly provided herein, 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 µages) or by telephone 
subsequently confirmed in writing; _provided that tbe foregoing shall not apply to notices to any Lender. 
the Swingline Lemler or any Issuing Lender pursuant to Article IJ or Article JJ l, as applicable, if such 
Lender, Swingline Lender or fssuing Lender, as applicable, has notified the Adminis trative Agent that it 
is incapable of receiving notices under such Article in electronic fonnat. Any notice shall have been duly 
given and shall be effective if delivered by hand delivery or sent via electronic mail, telecopy, recognized 
overnight courier service or certified or registereJ mail, return rece ipt requested. or posting on an internet 
web 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 electronic mail, posting on an internet 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 
communication shall be deemed received upon the opening of such recipient's Dext Business Day), (ii) 
on the Business Day following tbe day on which tbe same has been delivered prepaid (or on an invoice 
basis) to a reputable national overnight air courier 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 fortb below. antl, in the case of the LenJers, set forth on signature pages lwreto. or at such 
other address as such party may specify by written notice to the other parties hereto: 

if to tl1e Borrower: 

Louisville Gas antl Electric Company 
220 West Main Street 
Louisville, Kentucky 40202 
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66 Attention: Treasurer Telephone: 502-627-4956 Facsimile: 502-627-4742 with a copy to: Louisville Gas and Electric Company 220 West Main Street Louisville, Kentucky 40202 Attention: Law Department Telephone: 502-627-3450 Facsimile: 502-627-3367 with a copy to: PPL Services Corporation Two North Ninth Street (GENTW4) Allentown, Pennsylvania 18101-1179 Attention: W. Eric Marr, Esq. Telephone: 610-774-7445 Facsimile: 610-774-6726 with a copy to: PPL Services Corporation Two North Ninth Street (GENTW14) 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 Electronic Mail: agencyservices.requests@wellsfargo.com with a copy to: Wells Fargo Corporate Banking 90 South 7th Street Minneapolis, MN 55402 Mail Code: N9305-156 Attention: Keith Luettel Telephone: 612-667-4747 Facsimile: 612-316-0506

Attention: Treasurer 
Telephone: 502-627-4956 
Facsimile: 502-627-4742 

with a copy to: 

Louisville Gas and Electric Company 
220 West Main Street 
Louisville, Kentucky 40202 
Attention: Law Department 
Telephone: 502-627-3450 
Facsimile: 502-627-3367 

with a copy to: 

PPL Services Corporation 
Two North Ninth Street (GENTW4) 
A II en town, Pennsyl vanja 18101-1 l 79 
Attention: W. Eric Marr, Esq. 
Telephone: 610-774-7445 
F acsirni le: 610-77 4-6 726 

with a copy to: 

PPL Services Corporation 
Two North Ninth Street (GENTWl4) 
Allentown, Pennsylvania 18 lOJ -1179 
Attention: Tadd J. Hemiinger 
Telephone: 610-774-5151 
Facsimile: 610-77 4-265 8 

if to the Admfoistrative Agent: 

Wells Fargo Bank, National Association 
1525 West W.T. Harris Boulevard 
Charlotte, North Carolina 28262 
Mail Code: MAC DI 109-019 
Attention: Syndication Agency Services 
Telephone: 704-590-2706 
Facsimile: 704-715-0017 
Electronic Mail: agcncyscrviccs.rcq uests@wellsfargo.com 

with a copy to: 

Wells Fargo Corporate Banking 
90 South 7th Street 
Minneapolis, MN 55402 
Mail Code: N9305-156 
Attention: Keith Luette! 
Telephone: 612-667-4747 
Facsimile: 612-316-0506 
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67 Electronic Mail: keith.r.luettel@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 Section 9.02 No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender to exercise, no course of dealing with respect to, and no delay in exercising any right, power or privilege hereunder or under 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 remedies provided herein and in the other Loan Documents shall be cumulative and not exclusive of any rights or remedies provided by law. Section 9.03 Expenses; Indemnification. (a) Expenses. The Borrower 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 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 Agents 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 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 LLP 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 each Lender, their respective Affiliates and the respective directors, officers, trustees, agents, employees, trustees and advisors of the foregoing (each an “Indemnitee”) and hold each Indemnitee harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs and expenses or disbursements of any kind whatsoever (including, without limitation, the reasonable fees and disbursements of counsel and any civil penalties or fines 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 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 designated a party thereto) brought or threatened (by any third party, by the Borrower or any Subsidiary of the Borrower) in any way relating to or arising out of this Agreement, any 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) Indemnity in Respect of Environmental Liabilities. The Borrower agrees to indemnify each Indemnitee and hold each Indemnitee harmless from and against any and all liabilities, obligations,

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

with a copy to: 

Davis Polk & Wardwell LLP 
450 Lexington A venue 
New York, New York 10017 
Attention: Jason Kyrwood 
Telephone: 2 12-450-46S3 
Facsimile: 212-450-5425 

Sccti()n 9.02 No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender to 
l!:xercise. no course of dealing v .. ·ith respect to, and no delay in exercising any right, power or privilege 
hereunder or under 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 remedies provided herein and in the other Loan Documents shall 
be cumulative and not. exclusive of any rights or remedies provided by law. 

Secti()n 9.03 Expenses; Indemnification. 

(a) Expenses. The B01rnwer shaU pay (i) aJl out-of-pocket expenses of the Agents, including 
lega l fees and disbursements of Davis Polk & Wardwell LLP ::md any otber local counsel retained by the 
Administrat ive Agent, in its reasonable discretion, in connect ion 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 alleged Default thereunder and 
(ii) all reasonable out-of-pocket expenses incurreJ by the Agents aud each Len<ler, inch.1ding (without 
duplication) the fees and disbursements of outside counsel in connection with any restructuring, workout, 
collection. bankrnptcy, insolvency and other enforcement proceedings in connection with the enfon;ement 
and protection of its rights; provided, that the Borrower shall not be l.iable for any legal fees or 
disbursomcnts of any counsel for the Agents and the Lenders other than Davis Polk & Wardwell LLP 
associate<l 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 indemnity the Agents 
and each Lender, thoir respective Affiliates and the respective directors, officers, trustees, agents. 
employees, trustees and advisors of the foregoing (each an ''lndemnitee') and bol<l each Lndemnitee 
harmless from and against any and all liabilities, obligations, losses, damages, penalties. actions, judgments, 
suits. costs and expenses or disbursements of any kind whatsoever (including, without limitation, the 
reasonable fees and disbursements of counsel and any civil penalties or tines assessed by OFAC), \Vhich 
ma y 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 lndemnitee in connection with 
any investigative, administrative or judicial proceeding (whether or not . uch [ndemnilee sha ll be designated 
a party thereto) brough t or threatened (by any third party, by the Borrower or any Subsidiary of the 
Borrower) in any way relating to or arising out of this Agreement, any 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 Judemnitee shall have lhe right lo be iJJdemni fied hereunder for sucb 
[ndemnitee 'sown gross negligence or willful misconduct as determined by a court of competentjurisdict-ion 
in a final , non-appealable judgment or order. 

(c) Indemnity in Respect of Environmental Liabilities. The Borrower agrees lo indem11ify 
each lodemnitee and bold each ln<lemnitee harmless from and against any and all liabilities. obligations, 
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68 losses, damages, penalties, 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 asserted against such Indemnitee in respect 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 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 disbursements in respect of or in connection with Environmental Liabilities that it might have by statute or otherwise against any Indemnitee. (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 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 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. Section 9.04 Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any right of set-off 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 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 Agreement, 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 exercise any right of set-off or counterclaim it may have for payment of indebtedness of the Borrower other than its indebtedness hereunder. Section 9.05 Amendments and Waivers. Any provision of this Agreement 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 Issuing 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, (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 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), (ii) 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 of any Letter of Credit or any interest thereon or any fees hereunder, (iii) postpone the date fixed for any payment of interest on

losses, damages, penalties. actions, judgments. suits, claims, costs and expenses or disbursements of any 
kind whatsoever (including, wi.thout limitation, reasonable expenses of investigation by engineers, 
environmental consultants and similar technical personnel and reasonable fees and Jisbursements 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 lndemnitee in 
respect of or in connection with any actual or alleged presence or release of Hazardous Substances on or 
from auy property now or previously owned or operated by the Borrower or any of its Subsidiaries or any 
predecessor of the Borrower or any of ils Subsidiari.es or aoy and all Environmental Liabilities. Without 
limiting the generality of the foregoing, the Borrower hereby waives all rights of contribution or any other 
ri.ghts of recovery with respect to liabilities, obligations, losses, damages, penalties, actions, judgments, 
suits, claims. costs and expenses and di.sbursernents in respect of or in connection with Environmental 
Liabilities that it might have by statu te or otl1crwisc against any .lndcmnitee. 

(d) Waiver of Damages. To the fullest extent permitted by applicable law, the Borrower shall 
not asse1t, and hereby waives, any claim against any fodemnitee. on any theory of liability. for special, 
indi.rcct, consequential or punitive damages (as opposed to direct or actual damages) arisi11g out of, in 
connectioo with, or as a rcsul t of, this Agreement, any other Lmm Document or any agreement Qr instrument 
contemplated hereby, the transactions coi1templated hereby or thereby. any Loan or Letter of Credit or the 
use of the proceeds thereof No lndemnitee 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 tnmsacti.ons contemplated hereby or thereby: provided that 
nothing in this Section 9.03(d) shall relieve any Lender from its obligations under Section 9.J 2. 

Section 9.04 Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any right of 
set-off or couutercl aim 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 of 
principal and interest due with respect to any Loan, Note and ·Letter of Credit Liaoilities made or held by 
such other Lender, except as otherwise express.ly contemplated by this Agreement, the Lender receiving 
such proportionately greater payment ·ball purchase such paiticipations in tbe Loan made or Notes and 
Letter of Credit Liabilities held by the other LeDders, and such other adjustments sbal I be maue, in each 
case a. may he 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 Lender~ shall be shared by the Lenders pro 
rat.a; provided, that nothing in this Section shall impair the right of any Lender to exercise any right of 
set-off or counterclaim it may bave for payment of indebtedness of the Aorrower other than its 
indebtedness hereunder. 

Section 9.05 Amendments and Waivers. Any provision of this Agreement or the Notes may be 
amended or waived if, but only it: 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 Issuing Lenders are affected thereoy, by the Administrative Agent Swingline Lender or such Issuing 
Lender, as relevant); provided, rhat no such amendment or waiver shall, la) unless signed by each Lender 
adversely affected thereby , ( i) extend or increase the Commitment of any Lender or subject any Lender 
to any additional obligation (it being uL1derstood that waivers or modifications of conditions precedent. 
covenants. Defaulis or of mandatory reductions in the Commitments shall not constitute an increase of 
the Commitment of a11y Lender, and that an increase in ihe available po1tion of any Commitment of any 
Lender as in effect at any time shall not constitute an increase in such Commjtrnent), (ii) 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 of any Letter of Credit 
or any interest thereon or any fees h.:reunJer, (iii) postpone the <late lixed for any payment of interest on 
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69 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 Commitment or (except as expressly provided in Article III) 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 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 made, 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 each Lender, change the definition of Required 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 a merger or consolidation permitted pursuant to Section 6.07 of this Agreement. (b) Participations. Any Lender may at any time grant to one or more banks or other financial institutions or special purpose funding vehicle (each a “Participant”) participating interests in its Commitments and/or any or all of its Loans and Letter of Credit Liabilities. In 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 continue to deal solely and directly 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 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 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, 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 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 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 Agreement, without the consent of the Participant, except to the extent any such assignment results from the consummation of a merger or consolidation permitted pursuant to Section 6.07 of this Agreement. The Borrower agrees that each Participant shall, to the extent provided in its participation agreement, be entitled to the benefits of Article II 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 II 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 (c) 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 agent 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 each Participant’s interest in the Loans or other obligations

any Loan or the amount to be reimbursed in respect of any Letter of Credit or any interest tJ1ereon or any 
fees hereunder or for any sd,eduled reduction or termination of any Commitment or (except as expressly 
provideJ in A11icle J 11) expiration date of any Letter ofO,edit, (iv) postpone or change tbe date fixed for 
any scheduled payment of principal 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 rnta sharing of payment required 
by Sections 2.09(bj, 2. 11 a or 9.04 or the pro rnta reduction of Commitments required by Section 2.08(aj 
or ( vi) change the currency iJI wb_icb Loans are to be made, Letters of Credit are to be is~1,1ed or payment 
under the Loan Documents is to be 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 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 aU of the Lendern. except to the extent any such assignment results 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 or more banks or other financial 
institutions or special purpose funding vehicle (each a "'Partici ant' ') participating interests in its 
Comrnitments and/or any or all of its Loans and Letter of Credit Liabilities. ln the event of any such grant 
by a Lender ofa 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 Swingli11e Lender and the Adminis trative Agent shall 
continue to deal solely and directly with such lender in connection with such lender's rights and 
obligations under this Agreement. Any agreement pursuant to which any Le11der may grant such a 
participating interest shall provide that such Lender hall 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 Agreement; provided, that such pa1ticipation 
agreement may provide that such Lender will not agree to any modification, amendment or waiver of this 
Agreement which would (i) extend the Te1mination 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 therco[ or increase the amount of the Panicipant's participation over the amount 
thereof then in effect (it bci_ng understood tJmt a waiver of any Default or of a mandatory reduction i_11 the 
Commitments sbalJ not constitute a change in the tenns of i,uch par1icipation, and that an irn.;rease 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 as, ignment or transfer 
by the Borrower of any of its rights and obligations under this Agreement, without the consent of the 
Participant. except to the extent any such assignment results from the consummation of a merger or 
consolidation permitted pursuant to Section 6.07 of tbis Agreement. The Borrower agrees that each 
Participant shall, ro the extent provided in its participation agreement, be entitled to the benefits of Article 11 
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 payab.lc pursuant to A1ticle 
LI that is greater than the amou1Jt the Lendor grantjng such Participant's panicipating interest would have 
been entitled to receive had such Lender not sold such participatiJ1g interest. Ao assignment or other traosfet 
which is not permitted by subsection (c) 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 agent of th.e Borrower, 
maintain a register (solely for tax purposes) on which it enters the name and address of each Pm1icipa11t and 
the principal amounts (aDd stated interest) of each Participant's inten:st in the Loans or other obligations 
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70 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 extent that such disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan Documents is in registered form under Section 5f.103-1(c) 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 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 one 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 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 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 to such assignment, 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 to the benefit 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 such instrument and payment by such Assignee to such transferor of an amount equal to the purchase price agreed between such transferor and such Assignee, such Assignee shall be a Lender party to this Agreement and shall have all the rights and obligations of 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 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 Borrower shall make appropriate arrangements 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. Each Assignee shall, on or before the effective date of such assignment, deliver to the Borrower and the Administrative Agent certification as to exemption 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 Agreement and its Note to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or othe

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 for such Lender as a party hereto. (e) Register. The Borrower hereby designates the Administrative Agent to serve as the Borrower’s agent, solely for purposes of this Section 9.06(e), 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

under the Loan Documents (the "Participant Register"); provided, that •o Lender shall have any obligation 
to <lisclose all or any portioa of tbe Participant Register tu any Person except to tbc extent that such 
disclosure is necessa1y to establjsh tl1at such interest in the Loan or other obligation under the Loan 
Document is in registered form under Section Sf. I 03-1 ( c) of the United States Treasury Regulations. The 
entries in the Participant Register shall be. conclusive absent manifest enor, and such Lender shall treat each 
Person whose name is recorded in the Paiticipant 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 more Eligible 
Assignees (each. an " Assignee") all , or a proportionate part (equivalent to an initial amount. ofnot less than 
$5.000.000 or any larger integral multiple 0£$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 Commitu1ent, and sucb Assignee 1:;hall 
assume such rights 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 Borrower, which shaJI not be unreasonably withheld or delayed, the Administrative 
Agent, Swingline Londcr and the Issuing Lenders, which consents shall not be unreasonably withheld or 
Jelayed ; provided, that if an Assignee is an Approved fund or Affiliate of such trnnsferor Le11der or was a 
Lender imtuediately prior to such assignment, no such L:Onsent of!he Homnver or the A<lminisrrative 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, furtJ1er, that the provisions uf Sections 2.12. 2.16, 2.17 and 9.03 of this 
Agreement shall inure to the benefil 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 
suc.11 instrument and payment by such Assignee to such transferor of an a.mount cqllal to the. purchase price 
agreed between suc.h transferor and such Assignee, such Assignee shall be a Lender party to this Agreement 
and shall have all the rights and obligations of a Lender with a Commitment, if any, as sc! forth in such 
instrument 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 subsection ( c ), the transferor, the Administrative Agent 
and the Bonower shall make appropriate arrangements so that. if required, a new Note is issued to the 
Assignee. In connection with any such assignment, the transferor shall pay to the Administrntive Agent an 
administrative fee for processing such assignment in the amount of$3 ,500: provided that the Admini strative 
Agent may, in its sole discretion, elect to 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 Borrower and the 
Administrative Agent certiJication as to exemption from deduction or withholding of any United States 
Taxes in accor<lance with Section 2.17{c). 

(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 Rcservc Bank or 
other central bankjng 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 for such Lender as a party hereto. 

(c) Re ister. The Borrower hereby designates the Administrative Agent to serve as the 
Borrower's agent. solely for purposes of this Section 9.06(e). to (i) maintain a register (the "Register") on 
which the Administrative Agent will recotd the Commitments from lime 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 Assig1unent and Assumption Agreement delivered to the Administrative 
Agent pursuant to this Section. Failure to make a11y such recordation , or any error in such rccordation, shall 
not affect the 1301TOwer's obligation in respect of such Loans. The entries in the Register shall be 
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71 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 evidencing the same is registered as the owner thereof for all purposes of this Agreement, 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), otherwise complies 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 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 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(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 to 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 may 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 9.06(e) have been
satisfied. 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. 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 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. The Borrower irrevocably waives, to 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 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; 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 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,” “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, modification, information, notice, certificate, 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 executed signature or the use of a paper-based recordkeeping 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 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 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 parties hereto to the same extent as a manual, original signature. For the avoidance of doubt, the authorization under this paragraph

conclusive, in the absence of manifest error, and the Borrower. the Administrative Agent, Swingline 
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the entire agreement and un<lerstam.Jing among the p,-irties hereto and supersede any and all prior 
agreements and understandings, om.I or written, relating lo the subject matter hereof and thereof. The 
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72 may include, without limitation, 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 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 to 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 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 verification and (ii) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly followed by an original manually executed counterpart thereof. Without limiting the generality of the foregoing, each 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 legal effect, validity and enforceability as any paper original, and (B) waives any argument, defense 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. Section 9.09 Generally Accepted Accounting Principles. Unless otherwise specified herein, all accounting terms used herein shall be
interpreted, all accounting determinations 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 audited consolidated financial statements of the Borrower and its Consolidated Subsidiaries most recently delivered to the Lenders; provided, that, if the Borrower notifies the Administrative Agent that the Borrower wishes to amend any covenant in Article VI to eliminate the effect 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 GAAP 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 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 terms defined in this Agreement shall have the defined meanings when used in any instrument governed hereby or referred to herein and in any certificate or other document made or delivered pursuant 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 agreement, as applicable, in its entirety 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 Agreement unless the context otherwise requires; references in any instrument 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
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(b) The words '·hereof', "herein", ··hereunder'' and words of similar import when used in this 
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(c) References in this Agreement to ' 'Article", "Section", ·'Exhibit" , ''Schedule" or another 
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73 or other subdivision of, or an exhibit, 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 forms 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 without 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 governed by or referred to in this Agreement shall be construed (i) as referring to such agreement, instrument, statute or document as the same may be amended, supplemented or otherwise modified from time to time (subject to any restrictions on such amendments, supplements or modifications set forth 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 statutes) by succession of comparable successor statutes and (ii) 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. (f) 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 senior management of such Person (including
managers, in the case of limited liability companies, and general partners, in the case of partnerships) has current actual 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 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 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 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 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 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 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) to the extent necessary in connection with the exercise of any remedy hereunder, (viii) to such Lender’s or Agent’s Affiliates and their respective directors, officers, 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
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74 information to consist solely of deal terms 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 proposed 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 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 “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, 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 behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub.L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) and the Beneficial Ownership Regulation, it is required to obtain, verify and record information 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 extent 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
(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 purposes of this paragraph, the “Borrower 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 good faith) between any Lender Party, on the one hand, and any Borrower Party, 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 hereunder and thereunder) are arm’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, (i) 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 rights or remedies with respect thereto) or the process leading thereto (irrespective 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 Party 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 Borrowe

Party, in connection with such transaction or the process leading thereto. Section 9.15 Acknowledgment and Consent to Bail-in of Affected 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 acknowledges 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 consents to, and acknowledges and agrees to be bound by:
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Borrower in accordance with the Patriot Act and, to the extent the BorrO\ver is a ''legal entity customer'' 
under the Beneficial Ownership Regulation, the Beneficial Ownership Regulation. 

Section 9.14 o Fiduciary Duty . ach Agent, each Len.der aml their respective Affiliates 
( collectively, solely for purposes of this paragraph, the ' 'Lender Parries'), may have economic interests 
that conflict with those of the Borrower, its Affiliates and/or their respec tive stockholders (collectively, 
solely for purposes of this paragraph, the "Borrower Parties'') . The Borrower agrees that nothing in the 
Loan Dot:uments or other\lvise 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 Pany, on 
the one hand, and any Borrower Party, 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 
hereunder and thereunder) are arm's-length commercial transactions between the Lender Pa1ties, on the 
one band, and the Bono,ver, on the otber and (b) in connectioo therewith and with the process leading 
thereto, (i) no Lender Party has assumed an a<lvisory or fiduciary responsibility in favor of any Bo1Tower 
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 advise any Borrower Party on other matters) or any other obligation to any 
BoJTower Party 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 Par1y. The Borrower 
acknowledges and agrees that the Borrower has consulted its own legal and financial advisors to the 
ex.teat it deemed arpropriate and that it is responsible for making its own independent judgment with 
respect to such transactions and the process leading theroto. The Borrower agrees that it will not claim 
that any Len<ler 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 tni.nsaction or the process leading thereto. 

Section 9.15 Acknowledgment and Consent to Bail-in of Affected Fi.nancial Institut1011s. 
Notwithsta11ding a11)1bing to the contrary in any Loan Document or in any other agreement, arrangemc11t 
or understanding among any such parties, each party hereto acknowledges that any liability of any 
Affected Fii1a11cial Institution aris ing untler 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 consents to, and acknowledges and agrees to be bound by: 
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75 (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 party hereto that is an Affected Financial Institution; and (b) the effects of any Bail-in Action on any such liability, including, if applicable: (i) a reduction in full or in part or cancellation of any such liability; (ii) 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 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 liability under this Agreement or any other Loan Document; or (iii) 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 each Agent and each Lender, as applicable. Section 9.17 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 Commitments of each 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 (a “Consenting Lender”), such Consenting 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 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 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 Credit or Swingline Loans outstanding on the Effective Date shall be reallocated to reflect such redetermined Commitment Ratio and (iv) each JLA Issuing Bank shall have the Fronting Sublimit set forth in Appendix B. Section 9.18 Interest 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 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 Rate therefor) until such cumulated amount, together with interest thereon at the Federal Fund

Rate to the date of repayment, shall have been received by such Lender.

(a) the app lication of any Write-Down and Conversion Powers by the applicable Resolution 
Authority to any such liabilitit)s arising liereuuder wbich may be payable to it by any pmiy hereto tbat is an 
Miectcd Fimmcial lnstitutjon; and 

(b) the effects of any Bail-in Action on any such liability, including, if applicable: 

( i) a reduction in fu II or in part or cancellation of any such liability; 

(ii) a conversion of all, or a portion ot: such liability into shares or other instruments 
of owner.ship in such Affected Financial Institution, its parent undertaking, or a bridge institution 
that may be issued to it or otherwise conferred on it. and tbat such shares or other instruments of 
ownershir will be accepted by it in lieu of any rights with respect to any such liability under this 
Agreement or any other Loan Document; or 

(iii) the variation of the tenns of such liability in connection with tbe exercise of the 
Write-Down and Conver ion Powers oftbe appli cable 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 9.17 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 fc11th herein. With effect from and including the Effective Date, (i) the Commitments 
of each Lender party beret0 shall be as set forth on Appendix A (and (a) to the extent that such Lender 
constitutes a lender under tbe Existing Credit Agreement (a ·'Consenting Lender" ), such Consenting 
Lender's commitment thereunder shall be terrn.inated and replaced with its respective Commitment 
hereunder and (b) aoy lender under the Existing Credit Agreement that is not listed on Appendix A shall 
cease to be a Lend.er hereunder and its commitment thereunder shall be termi.nated; provided that, for the 
avoidance of <loubt, such lender under the Existing Credit Agreement sball (;Ontinue to be entitled to the 
benefits of Section 9.03 ofthe Existing Credit Agreement), (ii) all accrued and unraid interest and fees 
and other amounts owing under the Existing Credit Agreement shall have been paid by the Borrmver 
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 redctern1ined based on the Commitments set fortb in the Appendix A 
and the participations of the Consenting Lenders in, and the obligations of the Con. enting Lenders in 
respect of, any Letters of Credit or Swingline Loans outstanding on the Effective Date shall be reallocat·ed 
to reflect such redetermined Commitment Ratio and (iv) each JLA Issuing Bank shal l have the Fronting 
Sublimit set forth in Appendix B. 

Section 9. l 8 Interest 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 ' 'Maxjmum Rate") which may be contracted for, charged, take•, receiveJ or 
reserved by the Lender holdiJ1g sucb Loan in a(;cordance with applicable law, the rate of inierest payable 
i11 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 ha.ve 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 sud1 Lender in respect of other oans or periods shall be increased 
(but not above the Maximum Rate therefor) until such cumulated amount, together witb in terest thereon 
at the ederal Funds Rate to the date or repayment, shall have been received by such Lender. 
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76 Section 9.19 Severability. Any provision of any Loan Document held to be invalid, illegal 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 and enforceability of the remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction. Section 9.20 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 interpreting, this Agreement. Section 9.21 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 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 the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street 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 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 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 subject to a proceeding 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 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 state 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 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 “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. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

Section 9.19 Scverability. Any provision of any Loan Document held to be invalid, illegal or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
invalidity, illegality or um:nforceability without alTecting the validity, legality and enforceability of the 
remaining provisions thereof: and the invalidity of a particular provision in a particular jurisdiction shall 
not invalidate such provision in any other jurisdiction. 

Section 9.20 Headings. Article and Section headings an<l the Table of Contents used herein ;,re 
for convenience of reference only, are not part of this Agreement and shall not affect the construction of, 
or he laken into consideration in interpreting, this Agreemenl. 

Section 9. 2 I Acknowledgement Regarding Any Supported OF('s. To the e:-;tent 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, "OFC Credit Support" and, each such QFC, a 
"Supported OFC"'). the parties acknowledge and agree as follows with respect to the resolution power of 
the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the 
Dodd-Frank Wall Street Refonn and Conswner Protection Act (together with the regulations promulgated 
then:under, the: "U.S. Speci11I Resolution Regimes") in respect of such Suppo11ed QFC and QFC Credit 
Suppo11 (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 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 Supp(lrt) from such Covered Party will be effective to the ~mme extent as the trnnsfer would be 
efTective 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 Stares. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes 
subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents 
th11t might otherwise apply to such Supported QFC or any QFC Crn<lit Support that may be exercised against 
!';uch Covered Pany are permitted to he 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 SLJtcs or a state 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 event afTect the rights of any Covered Party with respect to a Supported QFC (Jr 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 tenn 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. 
~ 252.82(b); 

(ii) a "covered bank" as that term is defined in, and interpreted in accordance with, 12 C.F.R. 
~ 47.3(b); or 

76 



 

77 (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.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. §§ 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.S.C. 5390(c)(8)(D). [Signature Pages to Follow]

(iii) a "covered FSI" as lhat tcnn is defined in, and interpreted in accordance with. 12 C.F.R. § 
382.l(b). 

"Default 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. 

"OFC" has the meaning assigned to the term "4ualifie<l finam:ial contract" ir1, an<l shall be 
interpreted in accordance with, 12 U.S.C. 5390(c)( 8)(D}. 

[Signature Pages to Follow] 
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[Signature Page to LGE Credit Agreement] IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers 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

[N WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by 
their respective authorized officers as of the day and year first above written. 

BORROWER: LOUISVILLE GAS ANO ELECTRIC COMPANY 

By: /s/ Daniel K. Arbough 
Name: Daniel K. Arbough 
Title: Treasurer 

[Signawre Page to LCE Credi! Agreement] 



 

[Signature Page to LGE Credit Agreement] WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, Issuing Lender, Swingline Lender and Lender By: /s/ Keith Luettel Name: Keith Luettel Title: Managing Director

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

By: Is/ Keith Luette! 
Name: Keith Luette! 
Title: Managing Director 

[Signature Page to LCE Credi! Agreement] 



 

[Signature Page to LGE Credit Agreement] JPMORGAN CHASE BANK, N.A., as Issuing Lender and Lender By: /s/ Nancy R. Barwig Name: Nancy R. Barwig Title: Executive Director

JPMORGAN CHASE BANK, N.A., 
as Issuing Lender .ind Lender 

By: /s/ Nancy R. Barwig 
Name: Nancy R. Barwig 
Title: Executive Director 

[Signature Page to LCE Credi! Agreement] 



 

[Signature Page to LGE Credit Agreement] BANK OF AMERICA, N.A., as Issuing Lender and Lender By: /s/ Joe Creel Name: Joe Creel Title: Vice President

BANK OF AMERICA, N .A., 
as Issuing Lender and Lender 

By: /s/ Joe Creel 
Name; Joe Creel 
Title: Vice President 

[Signawre Page to LCE Credi! Agreement] 



 

[Signature Page to LGE Credit Agreement] BARCLAYS BANK PLC, as Issuing Lender and Lender By: /s/ Craig Malloy Name: Craig Malloy Title: Director

BARCLAYS BANK PLC, 
as Issuing Lender .ind Lender 

By: /s/ Craig Malloy 
Name: Craig Malloy 
Title: Director 

[Signawre Page to LCE Credi! Agreement] 



 

[Signature Page to LGE Credit Agreement] MIZUHO BANK, LTD., as Issuing Lender and Lender By: /s/ Edward Sacks Name: Edward Sacks Title: Executive Director

MIZUHO BANK, LTD., 
as Issuing Lender .ind Lender 

By: /s/ Edward Sacks 
Name: Edward Sacks 
Title: Executive Director 

[Signature Page to LCE Credi! Agreement] 



 

[Signature Page to LGE Credit Agreement] BANK OF MONTREAL, CHICAGO BRANCH, as Lender By: /s/ Darren Thomas Name: Darren Thomas Title: Director

BANK OF MONTREAL. CIJlCAGO 
BRA CH, as Lender 

By: /s/ Darren Thomas 
Name: Darren Thomas 
Title: Director 

[Signature Page to LGE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as Lender By: /s/ Anju Abraham Name: Anju Abraham Title: Executive Director

CANADIAN IMPERIAL BANK OF 
COMMERCF., NEW YORK BRANCII, 
as Lenckr 

By: Isl Anju Abraham 
Name; Anju Abraham 
Title: Executive Director 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] CREDIT SUISSE AG, NEW YORK BRANCH, as Lender By: /s/ Doreen Barr Name: Doreen Barr Title: Authorized Signatory By: /s/ Michael Dieffenbacher Name: Michael Dieffenbacher Title: Authorized Signatory

CREDIT SUISSE AG, NEW YORK 
BRANCH. as Lender 

By: /s/ Doreen Barr 
Name: Doreen Barr 
Title: Authorize<l Signatory 

By: /s/ Michael Dieffenbacher 
Name: Michael Dieffenbacher 
Title: Authorized Signatory 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] GOLDMAN SACHS BANK USA, as Lender By: /s/ William E. Briggs IV Name: William E. Briggs IV Title: Authorized Signatory

GOLDMAN SACHS BANK USA, as Lender 

By: /s/ William E. Briggs IV 
Name: William E. Briggs IV 
Title: Authorized Signatol)' 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] MORGAN STANLEY BANK, N.A., as Lender By: /s/ Michael King Name: Michael King Title: Authorized Signatory

MORGAN STANLEY BANK, N.A.. as Lender 

By: /s/ Michael King 
Name: Michael King 
Title: Authorized Signatol)' 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] MUFG BANK, LTD., as Lender By: /s/ Viet-Linh Fujitaki Name: Viet-Linh Fujitaki Title: Director

MUFG BANK, LTD., as Lender 

By: /s/ Viet-Linh Fujitak.i 
Name: Viet-Linh Fujitak.i 
Title: Director 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] PNC BANK, NATIONAL ASSOCIATION, as Lender By: /s/ Ryan Rockwood Name: Ryan Rockwood Title: Vice President

PNC BANK, NATIONAL ASSOCIATION, 
as Lender 

By: /s/ Ryan Rockwood 
Name: Ryan Rockwood 
Title: Vii;;e President 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] ROYAL BANK OF CANADA, as Lender By: /s/ Frank Lambrinos Name: Frank Lambrinos Title: Authorized Signatory

ROY AL BANK OF CANADA, 
as Lender 

By: /s/ Frank Lambrinos 
Name: Frank Lambrinos 
Title: Authorized Signatory 

[Signature Page to LGE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] THE BANK OF NOVA SCOTIA, as Lender By: /s/ David Dewar Name: David Dewar Title: Director

THE BANK OF NOV A SCOTIA. 
as Lender 

By: /s/ David Dewar 
Name: David Dewar 
Title: Director 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] TRUIST BANK, as Lender By: /s/ Bryan Kunitake Name: Bryan Kunitake Title: Director

TRUIST BANK. 
as Lender 

By: /s/ Bryan Kunitake 
Name: Bryan Kunitakc 
Title: Director 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] U.S. BANK NATIONAL ASSOCIATION, as Lender By: /s/ James O’Shaughnessy Name: James O’Shaughnessy Title: Vice President

U.S. BANK NATlONAL ASSOCIATION, 
as Lender 

By: /s/ James O'Shaughnessy 
Name: James O'Shaughncssy 
Title: Vii;;e President 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] BANCO SANTANDER, S.A., NEW YORK BRANCH, as Lender By: /s/ Andres Barbosa Name: Andres Barbosa Title: Managing Director By: /s/ Rita Walz-Cuccioli Name: Rita Walz-Cuccioli Title: Executive Director

BANCO SANTANDER, S.A., NEW YORK 
BRANCH. 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 /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] THE BANK OF NEW YORK MELLON, as Lender By: /s/ Molly H. Ross Name: Molly H. Ross Title: Vice President

THE BANK OF NEW YORK MELLON, 
as Lender 

By: /s/ Molly H. Ross 
Name: Molly H. Ross 
Title: Vii;;e President 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] TD BANK, N.A., as Lender By: /s/ Steve Levi Name: Steve Levi Title: Senior Vice President

TD BANK, N .A., 
as Lender 

By: /s/ Steve Levi 
Name: Steve Levi 
Title: Senior Vice President 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] FIRST NATIONAL BANK OF PA, as Lender By: /s/ David Diez Name: David Diez Title: Managing Director

FIRST NATIONAL BANK OF PA, 
as Lender 

By: /s/ David Diez 
Name: David Diez 
Title: Managing Director 

[Signature Page to /,GE Credit Agreement] 



 

[Signature Page to LGE Credit Agreement] THE HUNTINGTON NATIONAL BANK, as Issuing Lender and Lender By: /s/ Nolan M. Woodbury Name: Nolan M. Woodbury Title: Assistant Vice President

THE HUNTINGTON NATIONAL BANK, 
as Issuing Lender .ind Lender 

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

[Signature Page to /,GE Credit Agreement] 



 

Appendix A COMMITMENTS 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 $24,553,571.43 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 Royal 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 Pennsylvania $14,821,428.57 The Huntington National Bank $14,821,428.57 Total $500,000,000.00
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this “Agreement”) dated as of December 6, 2021 is entered into among KENTUCKY UTILITIES COMPANY, a Kentucky corporation and a Virginia corporation (the “Borrower”), the LENDERS party hereto from time to time and WELLS FARGO BANK, NATIONAL ASSOCIATION, as the Administrative Agent. The parties hereto agree as follows: RECITALS The Borrower is a party to that certain $400,000,000 Amended and Restated 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 amend 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 agreements 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 I 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 forth below. “Additional Commitment Lender” has the meaning set forth in Section 2.08(d)(iv). “Adjusted London Interbank Offered Rate” means, for any Interest 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 (ii) 1.00 minus
the Euro-Dollar Reserve Percentage. “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” 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 the Borrower) duly completed by such Lender. “Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution. “Affiliate” means, with respect to any Person, any other Person who is directly or indirectly controlling, controlled by or under common control with such Person. A Person shall 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
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2 equivalent, by contract or otherwise. In no event shall any Agent or any Lender be deemed to be an Affiliate of the Borrower or any of its Subsidiaries. “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 Documentation 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 (ii) in the case of its Euro-Dollar Loans, its Euro-Dollar Lending Office. “Applicable Percentage” means, for purposes of calculating (i) the applicable interest rate for any day for any Base Rate Loans or Euro-Dollar Loans, (ii) the applicable rate for the Commitment 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 current 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 Agencies, 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: Borrower’s Ratings (S&P /Moody’s) Applicable Percentage for Commitment Fees Applicable Percentage for Base Rate Loans Applicable Percentage for Euro-Dollar Loans and Letter of Credit Fees Category A > A+ from S&P / A1
from Moody’s 0.075% 0.000% 0.875% Category B A from S&P / A2 from Moody’s 0.100% 0.000% 1.000% Category C A- from S&P / A3 from Moody’s 0.125% 0.125% 1.125% Category D BBB+ from S&P / Baa1 from Moody’s 0.175% 0.250% 1.250% Category E BBB from S&P / Baa2 from Moody’s 0.200% 0.500% 1.500% Category F ≤BBB- from S&P / Baa3 from Moody’s 0.250% 0.625% 1.625% “Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) 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 Borrower or any of its Subsidiaries of equity interests in such Subsidiaries.
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3 “Assignee” has the meaning set forth in Section 9.06(c). “Assignment and Assumption Agreement” means an Assignment and Assumption 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” 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 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 frequency of making payments of interest calculated with reference to such Benchmark, in each 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 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 liability of an Affected Financial Institution. “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 I 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 failing banks, investment firms or other financia
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, (ii) 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 Offered Rate is unavailable or unascertainable. “Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans. “Base Rate Lending Office” means, as to each 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 the Borrower and the Administrative Agent. “Base Rate Loan” means (a) a Loan (other than a Swingline Loan) in respect of which interest is computed on the basis of the Base Rate and (b) a Swingline Loan in respect of which interest is computed on the basis of the LIBOR Market Index Rate. “Benchmark” means, 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 Rate Election, as applicable, and its related Benchmark

"Assignee." has the meaning set forth in Section 9.06(c). 

''Assignment and Assumption Agreement" means an Assignment and Assumption Agreement. 
substantially in the form of attached Exl1ibit 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 Effectiw Date to but excluding the 
Termination Date. 

''Available Tenor" means , as of any date of detem1iuation and with respect to tbe then-current 
Benchmark. as applicable, (a ) if the then-current Bei,chmark is a term rate, any tenor for such Benchmark 
that is or may be used for determini.ng the length of an Interest Period pursuant to th.is Agreement or (b) 
othenvise, any payment period for interest calcu lated with reference to such Benchmark that is or may be 
used for determining the frequency of making payme.nts of interest calculated with reference to such 
Benchmark, in each case, as of such date and not inducling, for tl1e avoidance of doubt, any tenor for such 
Benchmark that is then-removed from the definition of "Interest Period" pursuant to Section 2. I 4(b)fu}.. 

"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-ln Legislation" means. (a) with respect to any EEA Member Country implementing Article 
5S of Directive 2014/S9/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 desc,ibed in the EU I3ail-ln Legislation Schedule and (b) with respect to the United Kingdom, Par1 [ of 
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law. regulation or 
rnle applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment 
firms or other financial institutions or their aJfiliates ( other than through liquidation, administration or other 
insolvency proceedings). 

"Bankruptcy Code" means rhe Bankruptcy Reform Act of 1978. as amended. or any successor 
statute. 

"llase Rate,. means for any <lay, a rate per annum equal to the highest of (i) the Prime Rate for such 
day , (ii) tbe sum of J /2 of l % plus the federal funds Rate for su-:h day ancl (iii) subject to Section 2.14 and 
Section 2.15, the London lnterban k Offered Rate plus 1 ¾; provided rhat clause (iii) shall not be applicable 
during any period in which the London Interbank Offered Rate is unavailable or unascertainable. 

'"Base Rate Borrowing" means a Borrowing comprised of Base R11tc Loans. 

"Base Rate Lending Office"' means, as to each Lender, its office located at its address set forth in 
its Administrative Questionnai.re (or identified in its Administrative Questionnaire as its Base Rate Lcndfog 
Office) or such other office as such Lender may hereafter designate as its Base Rate Lending Olli.ce by 
notice to tbe B01Tower ancl the Administrative Age11t. 

''Base Rate Loan" means {a) a Loan ( other than a Swing line Loan) in respect of which interest is 
computed on the basis of the Base Rate an<l ( h) a Swingli ne Loan in respect of which interest is computed 
on the basis of the LIBOR Market Index Rate. 

"Benchmark" means, initially, the London fnterbank Offered Rate or LIBOR Market Index Rate, 
as app licable; rovided that if a Benchmark Transition Event. a Term SOFR Trnnsitio• Event, an Early 
Opt-in .Election or an Other Benchmark Rate Election, as applicable, and its related Ben.ch.mark 
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4 Replacement Date have occurred with respect to the London Interbank Offered 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 Replacement has replaced such prior benchmark rate pursuant to Section 2.14(b)(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 related 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 selection or recommendation of 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 rate as a replacement for the then-current Benchmark for Dollar-denominated syndicated credit facilities at such time 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 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 determining a
benchmark rate as a replacement for the then-current Benchmark for 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), 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 determined for purposes of this definition and (ii) 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. If 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 less 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 set forth in the order below that can be determined by the Administrative Agent:

Replacement Date have occ.urred with respect to the London Interbank Offored Rate or LIBOR Market 
lndex Rate, as applicable, or the lben-current Benchmark, then "Benchmark' ' means the applicable 
Benchmark Replacement to the extent that such Benchmai-k Replacement has replaced such prior 
benchmark rate pursuant to Section 2.14(1:> )( i ). 

'·Beuchmark Replacemenf' 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 st1m of: (A} Term SOFR and (B) the related Benchmark Replacement 
Ac..lj ustment: 

(2) the .sum of; (A) DaiJy Simple SOFR and (B) the related Benchmark Replacement 
Adjustment; 

(3) the sum of: (A) the alternate benchmark rate that has been selected by the 
A dministrative Agent and the Borrower qS the replacement for the then-current Benchmark for the 
applicable Corresponding Tenor giving due consideration t<> (i) any selection or recommendation 
of a replacement benchmark rate or the mechanism for detennining such a rate by the Relevant 
Govemi:nental Body or (ii) any evolving or then-pre·vailing market convention for determining a 
benchmark rate as a replacement for the then-current Benchmark for Dollar-denominated 
synd1cated credit facilities at such time imd (B) the related Benchmark Replacement Adjustment; 
or 

(b) with respect to any Term SOFR Transition Event the sum of(i) Term SO.FR and (ii) the 
related Benchmark Replacement Adjustment: or 

(c) with respect to any Other Benchmark Rate Election, the. um of: (i) the alternate benchmark 
rate that has been selected by the Administrative Agent and the Borrmver as the replacement for tJ1e then
current Benchmark for the applicable Corresponding Tenor giving due consideration to any evolving or 
then-prevailing market convention for <letennining a benchmark rate as a replacement for the then-curreut 
Benchmark for Dollar-denominated syndicated credit facilities at such time and (ii) the related Benchmark 
Replacement Adjustment; 

provided that, (i) i.n the case of clause (a)( I), if the Adminjstrative Agent decides that Term SOFR 
is not administratively feasible for the Administrative Agent. tbeo Tenn SOFR will be deemed unable to 
be determined for purposes of this definition and (ii) in the case of clause (a)(I) or clause (b) of l'his 
definition, the applicahle 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. lftbe Benchmark Replacement as determined pursuant to clause (a)(l), (a)(2) or (a)(3). clause 
(b) or clause (c) oftbis definition would be less tbao tbe Floor, tbe Benchmark Replacement will be deemed 
to be the Floor for the purposes of lhis Agreement and the other Loan Documents. 

"Benchmark Replacement Adjustment" means, with respect to any replacement of the then-current 
Benchmark with au Unadjusted Benchmark Replacement for any applicable interest Period and Available 
Tenor for any setting of such Unadjusled Benchmark Replacement: 

(a) for purposes of clauses (a)(!) and (u)(2) of the definition of " Benchmark Replacement," the first 
alternative set forth in the order below that can be determined by the Administrative Agent: 
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5 (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 Benchmark Replacement is first 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 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 (i) any selection or recommendation 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 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 applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated credit facilities; and (c) for purposes of clause (b) of the definition of “Benchmark Replacement,” 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 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 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) 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 of such Benchmark for purposes of this definition 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 Conforming 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 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 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

( 1) the spread adjustment, or method for calculating or determining such spread adjustment, 
(whjcl1 may be a positive or negative value or zero_) as of the Reference Ti.me such 
Benchmark Replacemellt it- f-i_rst set for such Interest PerioJ that has been selecteJ or 
recommended by the Relevant Governmental Body for the replacement of such Available 
Tenor or 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 Interest Period that 
would apply to the fallback rate for a derivative transaction referencing the lSDA 
Definitions to be effective upon an index cessation event with respect to such Available 
Tenor of such Benchmark; 

(b) for purposes or clauses (a)(3) and (c) or the definition of"Benchmark Replacement,'' the spread 
adjustment, or method for calculating or detem1ining such spread adjustment, (which may be a 
positive or negative value or zero) that has been selected by the Administrative Agent and the 
Borrower giv ing due consideration to (i) any selection or ri.:commendation ofa spread adjustment, 
or method for calculating or detenuining such spread adjustment. for tbe replacemeut of such 
Available Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement by 
the Relevant Governmental Botly 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 Benchmark witb the applicable Unadjusted Benchmark Replacement for DoUar-deuominatcd 
syn<licatetl Credit fac.ilities; ,mtl 

(c) for purposes of clause (b) of the definition of " Benchmark Replacement.' ' the spread adjustment, 
or method for calculating or detennining 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 se lected or recommended by the Relevant Governmental Body 
for the replat:ement or such Available Tenor or such Benchmark, with a SOFR-based rate; 

provided that, (x) in the case ofclauses (a) and (c) above, sucl1 adjustment is displayed on a screen or other 
information service that publishes such Benchmark Replacement Adjustment frmn time to time as selected 
by the Admindralive Agent in its reasonable discretion and (y) if the then-current Benchmark is a tenn 
rate, more than one tenor of such Benchmark i available as of the applicable Benchmark Replacement Date 
and the applicable Unadjusted Benchmark Replacement that wi ll replace such Benchmark in accordance 
with Section 2.14(b) will not be a term rate, the Available Tenor of such 13enchmark for purposes of this 
definition of"Benchmark Replacement Adjustment" shall be deemed to be, with respect to each Unadj usted 
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. 

··J3enchmark Replacement ConfonnitHr Chanw" means . with respect to any Benchmark 
Replacement any technical_ administrntive or operal'ional changes (including changes to the definition or 
''Base Rate," the definition of ''Bus iness Day," the definition of · lntere.st 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, administrative or operational matters) that the Administrative 
Agent decides may be appropriate to re0ect the adoption and implementation of such .Benchmark 
Replacement and to permit the administration thereof by the Administrative Agent in a manner substamial.ly 
consistent with market practice (or. if the Administrative Agent decides that adoption of any portion of such 
market prnctice is not administrntively feasible or if tl1e Administrative Agent detenniues that no market 
practice for the administration of such Benchmark Replacement exists, in such other manner of 
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6 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 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 (i) 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 ceases to provide all Available Tenors of such Benchmark (or such component thereof); (b) in the case of clause (c) 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 Term SOFR Transition Event, the date that is thirty (30) days after 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 (6th) 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 (5th) 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, (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 occurred prior to 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 Available Tenors of such Benchmark (or the published component used in the calculation thereof). “Benchmark 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 thereof) announcing that such administrator has ceased or will cease to provide all Available 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 thereof); (b) a 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 Benchmark (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 states that the administrator of such

administration as the Administrative Agent decides is reasonably necessary 111 connection with this 
administration of this Agreement and the other Loan Documents). 

"Benchmark Replacement Date" means the earliest to occur of the following events with respect 
to the then-current Benchmark: 

(a) in tbe case of clause (a) or (b) of the definition of•'Beuchmark 'Transition Event," the later 
of (i) 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) 
pennanently or lndefi.nitely ceases to provide all Available Tenors of such Benchmark (or such component 
thereot): 

(b) in the case ofclause (c) 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 Tenn SOFR Transition Event, the clai-e that is thirty {30) days afier the 
Administrative Agent has provided the Tern, SOFR Notice to the Lenders and the Borrower pursuant to 
Section 2.14(b)(i)(Bt or 

(d) in the case of an Early Opt-in Election or an Other Benchmark Rate election, the sixth ((?11 
Business Day afier the date notice of such Early Opr-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 (511') Business Day after the date notice of such Early Opt-in Ele.ction or 
Other Benchmark Rate Election, as applic.1ble, is provided to the Leaders, writt1;1n notice of objectiou to 
such arly Opt-i.n Election or Other Benchmark Rate Election, as applicable, from Lenders cornprisiug the 
Required Lenders. 

For the avoidance of doubt, (i) ifthc 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 occurred prior to 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 (h} 
with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with 
respect to all then-current Available Tenors of such Benchmark (or the published component used in the 
calculation thereof). 

"Benchmark 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 thereof) announcing that such 
administrator has ceased or \vill cease to provide all Available Tenors of such Benchmark (or such 
component thereot), permanently or indefinitely, rovic.led that. at the time of such statement or publicatio•, 
there is no successor administrator that \\~11 continue to provide any Available Tenor of ·uch Be11chmark 
( or such component thereof): 

(b) a 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 Benchmark (or such component), a resolution authority with jurisdktion over the administrator for 
such Benchmark (or such component) or a court or an entity with similar i.nsolv1::11cy or resolution authority 
over the administrator for such Benchmark (or such component). which states that the, admin.istrator of such 



 

7 Benchmark (or such component) has ceased or will cease to provide all Available 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 thereof); or (c) a 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 Available 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 statement or publication of information 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) 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 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 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 introductory 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 case of a Euro-Dollar Borrowing, having a single Interest Period.
“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in Charlotte, North Carolina or New York, New York are authorized by law to close; provided, that, when used in Article III with respect to any action taken by or with respect to any Issuing 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 or interest 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 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 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 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 Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended) of 25% or more of the outstanding

Benchmark (or such component) has ceased or will cease to provide all Available Tenors of such 
Benchmark (or such cornpoueot thereot) pennanently or indefinitely. provided that, at the time of such 
statement or publication. there is no successor administi'ator that will continue to provide any Available 
T .:nor of such Benchmark (or such component thereol); or 

(c) a public statement or publication of in.formation by the regulatmy supervisor for the 
adrnjnistrator of sucb Benchmark ( or tbe 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 avoidance of doubt. a " Benchmark Transition Event" wi ll be deemed to have occurred with 
respect to any Benchmark if a public statement or publication ()f iuforu1ation set forth above has occurred 
with respect to each then-current Available Tenor of such Benchmark (or the publisbed component used in 
the calculation thereof). 

"'I3enchrnark navailability Period" means tbc period (if any) (x) beginning at the time that a 
Benchmark Replacement Date pursuant to clauses (a) or (b) of that defiuiti()n has occurred i-f, 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 hereunder and under any Loan 
Document in accordance with Section 2.14(b). 

"'Beneficial Ownership Regulation'' means 31 C.F.R. ~ IO I 0.230. 

"Borrower"' has the meaning set forth in the introductory 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 <late and, 
in the case of a Euro-Dollar Borrowing, having a single Interest Period. 

"'Business Day" means any day except a Saturday. Sunday or other day on which commercial banks 
in Charlotte. North Carolina or New York, New York are authorized by law to close; provided. that. whe11 
used in Article Ill with respect lo any action taken by or with respect to any Tssuing Lender, the term 
''Business Day" shall not include any day on wh.ich 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 whell used witJ1 respect to any borrowing of. payment or prepayment of principal of 
or interest on, or the lnterest Perjod for. a Euro-Dollar LoaD, or a notice by the Borrower with respect to 
any such borrowing payment. prepayment· or Interest Period, the term ''Business Day" shall also mean that 
such day is a LondoJ1 Business Day. 

"'Capital Lease" means any lea:se of prope1ty which, m accordance with GAAP, slmuld be 
capitalized on the lessee's balauce 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 liabiJities 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 Ruic 13d-3 of the Securities and Exchan~c 
Commission under the Securities ExcbaJJge Act of 1934, as amenJeJ) of25% or more of the outstanJin~ 
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8 shares of 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 to any Lender, the commitment of such Lender to (i) make Loans under this Agreement, (ii) refund or purchase participations in Swingline Loans pursuant to Section 2.02 and (iii) purchase participations in Letters of Credit pursuant to Article III 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 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 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 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 of “Consolidated Debt”) and (B) the consolidated shareowners’ equity (determined in accordance with GAAP) of the common, preference and preferred shareowners of the Borrower and minority interests recorded on the Borrower’s consolidated financial statements (excluding from 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
electricity, 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 income/loss of the Borrower on any date of determination solely with respect to the effect of any pension and other post-retirement benefit liability adjustment recorded in accordance with GAAP), 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 shareowners’ equity attributable to assets securing Non-Recourse Debt. “Consolidated Debt” means the consolidated 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 GAAP. “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.

shares of voting stock of PPL Corporation or its successors or (ii) the failure at any time of PPL Corporation 
or its successor.:; to own, directly or indirectly, 80% or more of the outstanding shares of the Voting Stock 
in tbc Borrower. 

'"Commitment" means. with respect to any Lender. the commitment of such Lender to {i) make 
Loans under th.is Agreement. (ii) .refund or purchase participations in SwingLine Loans pursuant to 
Section 2.02 and {iii) purchase participations in Letters of Credit pursuant to Article Ill 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. l 9 or Section 9.06(c). 

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

"Commitment Ratio" means, with respect to any Lender, the rercentage equivalent of the ratio 
which such Lender's Commitment bears to the aggregate amount of al.I Commitments. 

"Connection rncome 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 forth in Section 9.17. 

''Consolidated Capitalization" means the sum of, without dur,lication, (A) the Consolidated Debt 
(without giving effect to clause (b) of the definition of "Consolidated Debt'') and (B) the consolidated 
shareowners ' equity (determined in accordance with GAAP) of the common. preference and preferred 
shareowners of the Bonower and minority interests recorded on the Bonower's consolidated fmancial 
statements (excluding from shareowners' equity (i) the effect of all unrealized gain and losses reponed 
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 electricity, capacity, fuel or other commodities and (y) Lnterest Rate Protection 
Agreements, foreign currency exchange agreements or other rnterest or exchange rate hedging 
arrangements and (ii) the balance of accumulated other comprehensive income/loss of the Borrower on any 
date of detennination solely with respect to the effect of any pension and other rost-retirement benefit 
liability adjustment recorded in accordance with GAAP), 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 excluJe that portion ofshareowners' 
equity attributable to assets securing Non-Recourse Debt. 

''Consolidated Debt" means the consolida.ted Debt of the Borrower and its Consolidated 
Subsidiaries ( detennine<l in accordance with GAAP), except that for purposes of thi~ Jefinition 
(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 I 5% of Consolidated Capitalization and (ii) Equity
Linked Securities in an aggregate amount as shall not exceed 15% of Consolidated Capitalization. 

"Consolidated Subsidiary" means with resrect 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 Lender" means v.1th respect to any event described in Section 2.08(b), a Lender \Vhich 
is not a Retiring Lender, and "Continuing Lenders" means any two or more of such Continuing Lenders. 
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9 “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 period having approximately the same length (disregarding business day adjustment) as such Available Tenor. “Credit Event” means a Borrowing or the issuance, renewal or extension of a Letter of Credit. “Current Termination Date” has the meaning set forth in Section 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 Governmental Body for determining “Daily Simple SOFR” for 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 establish another convention in its reasonable discretion. “Debt” of any Person means, without duplication, (i) all obligations of such Person for borrowed money, (ii) all obligations of such Person evidenced 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 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’ 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 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 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 Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, 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 cured or waived, become an Event of Default. “Defaulting Lender” 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 to be a Defaulting Lender (subject to cure as expressly contemplated in the definition of “Lender Default”) upon delivery of written notice of such determination to the Borrower, each Issuing Bank, each Swingline Lender and each Lender.

"Corporation" means a corporation, association, company, joint stock company, limited iiability 
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 period having approximately the same length (disregarding 
business day adjustment) as such Available Tenor. 

"Credi! Event" means a Borrowing or the issuance, renewal or <':xtension of a Letter of Credit. 

''Current Termination Date" has the meaning set forth in Section 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 Governmental Body for determining '"Daily Simple 
SOFR" for syndicated business loans; provided, that if tbe Administrative Agent decides that any such 
convention is not administratively feasible for the Administrative Agent, then the Administrative Agent 
may establish another convention in its reasonable discretion. 

''Debt" of any Person means, without duplication, (i) aU obligations of such Person for borrower.I 
money, (ii) all obligations of sucb Persoo evidenced by bonds, debentures, notes or sinular instruments, 
(iii) all Gnarantees by such Person ofDebt of others, (iv) all Capital Lease Obligations and Synthetic Leases 
of such Person, (v) all obi igations 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 tbe net amount that would be payable upon the acceleration. termination or liquidation 
thereof). bul only tu the extent that sucb net obli gations exceed $75,000,000 in the aggregate and (vi) alJ 
obligations of such Person as an account party in respect of letters of credit and bankers ' 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 
for the defen-e<l purchase price of property or services, (b) obligations 1,1nder agreements relating to tbc 
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 "li.nancial" 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 inte.nded as security) that is 
not a Ca_pital Lease or a Synthetic Lease. 

"Debtor Relief Laws" means the Bankruptcy Code, and all other liquidation, conservatorship, 
bankruptcy, assignment for the benefit of creditors , moratorium, rearraugement, receivership. insolvency, 
reorganization, or similar debtor re-Liof 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 \Vhich with the 
giving of notice or lapse of time or both would, unless cured or waived, become an Event of Default. 

"Defaulting Lender" means at any time any ·Lender with respect lo which a Lender Default is in 
effect at such time, including any Lender subject to a Bail-la 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 enor, and such Lender sball be deemed 
to be a Defaulting Lender (subject to cme as express ly contemplated in the definition of "Lender Default") 
upon deli very of written notice of such del'em1i11ation to the Borrower, each Issuing Bank, each Swingline 
Lender and each Lender. 
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10 “Documentation 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 “$” means lawful money of the United States of America. “Early Opt-in 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 to (or the request by the Borrower to the Administrative Agent to notify) each 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 to trigger a fallback 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. “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 Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent. “EEA Member Country” means any of the member states of the European Union, Iceland, 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” means 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.S.C. 7006. “Electronic Signature” has the meaning assigned to that term in, and shall be interpreted in accordance with, 15 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 combined capital and surplus of at least $100,000,000; (iii) 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 licensed in the United States; (iv) an Affiliate 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

"Documentation 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 '"i" means lawful money of the United States of America. 

·'Early Opt-in Election" means, if the then-current Benchmark is the Londou Interbank Offered 
Rate or LIBOR Market lndcx 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 hereto that at least five currently 
outstaDding Dollar-denominated syndicated credit facilities at such ti1ne contain (as a result 
of amendment or as originally executed) a SOFR-based rate (including SOFR, a tenn 
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 Administralive Agent and the Borrower to trigger a fallback from 
the London Interbank Offered Rate or LIBOR Market lndex Rate. as applicable, and the 
provision by the Administrative Agent of written notice of such election to the Lenders. 

·'EEA Financial lnstitutiou'' means (a) any credit institution or investmeDt firm established in any 
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity 
establ.ished 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 Member Country which is a subsidiary of 
an institution descJibed in clauses (a) or (b) of this definition and is subject to consolidated supervision with 
its paront. 

"EEA Member Country" means any of the member states of the European Union, Iceland , 
Liechtenstein, and Nornray. 

''EEA Resolution Authority'' means any public administrative authority or any rerson 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 
specified in or pursuant to Section 4.0 I nave been satis·fled. 

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

''Electronk Record" has the meaning assigned to that term in, and shall be interpreted in accordance 
with, 15 U.S.C. 7006. 

'·Electronic Signature" has the meaning assigned to that tenn in, and shall be interpreted in 
ac~ordance with, 15 U.S.C. 7006. 

".Eligibk Assignee" means (i) a Lender; (ii) a commercial bank organized under the laws of tbe 
United States and having a combined capital and surplus ofat least $100,000,000; (iii) a commercial bank 
organized under the laws of any other country \Vhich is a member of the Organi✓-ation for Economic 
Cooperation and Development, or a political subdivision of any such country and having a combined capital 
and surplus of at least $ I 00,000,000; provided, that such bank is acting through a branch or agency located 
and lice• sed in the Un.ited States; (iv) an Affiliate 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, thal, in 
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11 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 Affiliates and (b) notwithstanding the foregoing, “Eligible Assignee” shall not include the Borrower or any of its Affiliates. “Environmental Laws” means any and all federal, state and local statutes, laws, regulations, 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, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes into the environment including, without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or Hazardous Substances or wastes. “Environmental Liabilities” means all liabilities (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 exchangeable for, equity securities of the Borrower, such Subsidiary or PPL Corporation, including any securities issued by any of such Persons which are pledged to secure any obligation of any holder to purchase equity securities of the Borrower, any of its Subsidiaries or PPL Corporation. “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any successor statute. “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 employer under Section 414(b) or (c) 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), (c), (m) or (o) 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 Euro-Dollar Loans. “Euro-Dollar Lending Office” means, as to each Lender, its office, branch or Affiliate located at its address set forth in its Administrative Questionnaire (or identified in its 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 Euro-Dollar Lending Office 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 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 to time

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 Affiliates and (b) notwithstanding the foregoing, "Eligible 
Assignee" shall not include the Borrower or lilly of its Atliliatcs. 

"'Environmental Laws'' means any and all federal. state and local statutes, laws, regulations. 
ordinances. rul es, judgments, orders, decrees, permits. concessions, grants, franchises, licenses or other 
written governmental res trictions relating to the environment or to emissions, discharges or releases of 
pollutants, contaminants, petroleum or petrolel1m products, chemicals or industrial , toxic or Hazardous 
Substances or wastes into the environment including, wi thout limitation ambient air, surface water, ground 
\Vater, or land, or otherwise relating to the manufacture, processi ng, distribution, use, treatment. storage, 
disposal. transport or handling of pollutants. contaminants , petroleum or petroleum products. chemicals or 
industrial, toxic or Hazardous Substances or wastes. 

''Environmental Liabilities" means all liabi lities (including. anticipated compliance costs) in 
connection with or relating to the business, assets, presenily or previously owned, leased or operated 
property. activities (including, without limitation, off-site disposal) or operations oftbe Bonower or any of 
its Subsidiaries which arise under Envirom11ental La'-~'s or relate to Hazardous Substances. 

"Equity-Linked Securities'' means any securities of the Borrower or any of its Subsidiaries which 
are convertible into, or exchangeable for, equity securities of the Borrower, such Subsidiary or PPL 
Corporation. including any securities issued by any of such Persons which are pledged to secure any 
obligation of any holder to purchase equity securities of the Borrower, any of its Sub!';idiaries or PPL 
Corporation. 

"'ERi.SA" means the Employee Retirement lncome Security Act of 1974. as amended. or any 
successor statute. 

''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 siugle employer under Section 4 L4(b) 
or (c) of the Internal Reve11ue Code or. solely for purposes of Section 302 of ER ISA and Section 412 of the 
Code, are treated as a single employer under Section 414(b), (c), (111) or (o) of the Internal Revent1e 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 Euro-Dollar Loans. 

"Euro-Dollar Lendin~ Office" means, as tu each Lender, its office, branch or Affiliate located at 
its address set forth in its Administrative Questionnaire (or identified in its Administrative Questionnaire 
as its Euro-Dollar Lending Office) or such other office, branch or Affiliate of such Lender as it may 
hereaner designate as its Euro-Dollar Lending Office by notice to the Borrow·er 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 more than one 
such percentage shall be so applicable, the daily average of such percentage,s for those days in such lnrerest 
Period duriug which any such percentage shall be so applicable) under regulations issueJ from time to time 
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12 by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum 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 of 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. “Extension Date” has the meaning set 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 entered into pursuant to Section 1471(b)(1) of the Internal 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 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 Federa
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 purposes of this Agreement. “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 fee letter dated as of October 28, 2021 among the Borrower, BofA 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 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 Fee” has the meaning set forth in Section 2.07(b).

by the Board of Governors of the Federal Reserve System (or any successor) for determining the maximum 
reserve requirerneni (including, with.out liJ.Tiitation. any emergency, supplemental or other marginal reserve 
requirement) theu applicable to such Lender witb respect tu ljabilities or assets cousisting of or incluJing 
'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. 

"Extension Date'' has the meaning set forth in Section 2.08 d u . 

''Extension Letter'' means a letter from the Borrower to the Administrative Agent requesting an 
ex tension of the Termination Date substantially in the form of Exhibit F hereto. 

· FATCA" mean. 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 
entered into pursuant to Section 1471 (b)( I) of the Internal Revenue Code and any fiscal or regulatory 
legislation, rules or practices adopteJ pursuant to any intergovernmental agreement, treaty or convention 
among Governmental Autborities 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 1/1 00tb of I%) equal to the weighted average of the rates on overnight Federal funds transactions 
witb 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 (i.i ) if no such rate is so published on such nexr 
succeeding Business Day, tile federal funds Rate for such day shall be the average rate (rounded upward. 
ifnecei;sary, to the nearest 1/100th of l %) 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 (i) tbat certain fee ktter dated as of Oct0ber 28, 2021 among the Borrower, 
Wells Fargo Securities, Wells Fargo Bank and JPMorgan Chase Bank, N.A.. (ii) that certain fee letter dated 
as of October 28, 2021 among the Borrower, BofA Securities, Inc. , Barclays Bank PLC and Mizuho Bank, 
Ltd. and (iii) the Agency Fee Letter, in each case, as amended, modified or. upplemented from time to time. 

"FERC'' means tbe 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 oftbis Agreement or otbenvise) with 
respect to the London Jnterbank Offered Rate or LlBOR 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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13 “Fronting Sublimit” means, (a) for each JLA Issuing 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” 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 similar extensions of credit in the ordinary course of its activities. “GAAP” means United States generally 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. “Group of Loans” 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 Revolving Loans 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 converted to or made as a Base Rate Loan pursuant to Sections 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. “Guarantee” 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 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 Debt of the payment of such Debt or (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt; provided, however, that the term Guarantee shall not include endorsements for collection or deposit in the ordinary course of business. “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 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) 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 times by the Borrower or any of its Subsidiaries, (ii) that have been formed for the purpose of issuing 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 time on the subordinated debt. “Indemnified Taxes” has the meaning set forth in Section 2.17(a). “Indemnitee” has the meaning set forth in Section 9.03(b).

"Frontin Sublirnif' means. (a) for each JLA lssuing Bank. the amount of such JLA Issuing Bank's 
commitment to issue and honor paymeot ohligatioos under etters of Credit. as sc.t forth 011 Appendix B 
hereto and (b) wi:tb respect to any other Issuing Lender, au amount as agreed between the Borrower and 
such Issuing Lender. 

"Fund" means any Person (other than a naturnl Person) that is (or will be) engaged in making, 
purchasing, holding or otherwise investing in commercial Joans. bonds a11d similar extensions of credit in 
the ortli nary t:ourse of its activities. 

"GAAP'' means United States generally 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. 

"Group of Loans'' means at any t.ime a group of Revolving Loans consisting of {i) all Revolving 
Loans which are Base Rate Loans at suc,h time or (ii) all Revolving Loans 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 conveite<l to or made as a Base Rate Loan pursuant to Sections 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. 

"Guarantee" of or by any Persoo means aoy obligation, contingent or otherwise, of such Person 
guaranteeing or having tbe ecooomjc 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 for the purchase ot) any security for payment of such Debt, (ii) 
to purchase or Jease property, securities or services for the purpose of assuring the owner of such Debt of 
the payment of such Debtor(iii) to maintain working capital. equity capital or any other financial statement 
condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Debt: provided, 
however, that the term Guarantee shall not include endorsements for collection or deposit in the ordinary 
course of business. 

"Hazardous Substances" means any toxic caust.ic 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 Jeferrabk interest subordinated Jebt 
with a maturity of at least 20 years issued by the Borrower. or any business trusts, limited liability 
compan.ies, limited partnerships (or similar entities) (i) all of the common equity. general partner or similar 
interests of which are owned (either directly or indirectly through one or more Wholly Ow·ned Subsidiaries) 
at all times by the Borrower or any of its Subsidiaries. (ii) that have been fonned for the pmpose of issuing 
hybrid preforred securities and (iii) substantially al I 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 
time on the subordinated debt. 

''Indemnified Taxes" has the meaning set forth in Section 2. I 7(a). 

"lndemnitee" has the meaning set forth in Section 9.03(b). 
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14 “Interest Period” means with respect to each 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, as the Borrower may elect in the applicable notice; provided, that: (i) 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 of a calendar month; (iii) no Interest Period shall end after the Termination Date; and (iv) no tenor 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 agreement designed to protect against fluctuations in interest rates. “Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or any successor statute. “ISDA Definitions” means the 2006 ISDA 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 booklet for interest rate derivatives published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto. “ISP” 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 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 each case to the Fronting Sublimit. “JLA Issuing Bank” means 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 Securities, 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 bookrunner in respect of this Agreement.

"Interest Period'' means with respect to each Euro-Dollar Loan, a period commencing on the date 
of borrowing specified in the applicable Notice of Borrowing or on the <late specified ii1 the applicable 
Notice of Conversion/Continuation and endiug one, three or six months thereafter, as the Borrower may 
elect in the applicable notice; provided, that: 

(i) any Interest Period which would otherwise end on a day which is not a Business 
Day shall. su~ject to clause (ii1) below. be extended to the next succeeding Business Day unless 
such Busines Day falls in another calendar month, in which case. uch 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 conesponding day in the calendar month at the end of 
such Interest Period) sha ll. subject to clause ( iii) below. end on the last Business Day of a calendar 
month: 

(iii) no Interest Period shall end after the Termination Date; and 

(iv) no tenor that has been removed from this definition pursuant to Section 2. l4(b}( iv) 
(and not subsequently reinstated) shall be available for specification in any Notice of Borrowing or 
Notice of Convcrsion/C ontinuation. 

"Interest Rare Protection Agreements'' means any agreement providing for an interest rate swap. 
cap or collar, or any other financial agreement designed to protect against nuctuations in interest rates. 

"Internal Revenue Code' means the lnternal Revenue Code of 1986, as amended , or any successor 
statute. 

"lSDA Definitions" means the 2006 ISDA Definitions published by the International Swaps and 
Derivatives Association, lnc. or aoy successor thereto, as amended or supplemented from time to time, or 
any successor definitional booklet for interest rate derivatives published from time to time by the 
International Swaps and Derivatives Association, Inc. or such successor thereto. 

''ISP'" 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 Borrower (or 
any Su bsidiaiy) or in favor of such ls suing Lender and re la ting 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 
otber Lender approved as an "lssui.ng Lender'' pursuant to Section 3.0 L, subject in each case to the Fronting 
Sublimit. 

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

"Joint Lead Arrangers'' means Wells Fargo Securities, 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 bookrunner in respect of this Agreement. 
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15 “KPSC” means the Kentucky Public Service Commission. “Lender” means each bank or other lending institution listed in Appendix A as having a Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their respective successors and shall include, as the context may require, each 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 notifies the Administrative Agent and the Borrower in writing that such failure 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 Administrative Agent, any Issuing 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 (ii) a Lender having notified the Borrower, the Administrative 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 (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 to funding (which condition precedent, together with any applicable default, 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 Default in effect pursuant to this clause (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 benefit of creditors or similar Person charged with reorganization 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 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 assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made 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 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 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 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 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.

"KPSC' ' means the Kentucky Public Service Commission. 

"Lender" means each bank or other lending institution listed in Appendix A as having a 
Commitment, each Eligible Assignee that becomes a Lender pursuant to Section 9.06(c) and their 
respective successors and shall include, as the context may require, each Issuing Lender and the S,vingline 
Lender in such capacity. 

"Lender Default" means (i) the failure (which has not been cured) of any Lender to {a) Fund all or 
any po11ion of its Loans within two Business Days of the date such Loans were required to be funded 
he,reunder unless such Lender notifies the Administrative Agent and the Borrower in writing that such 
failure is the result of such Len<ler' s detem1..ination that one or more conditioos precedent to funding ( each 
of wbich conditioos precedent, together with any applicable default, shall be specifically identified in sucb 
\'v'riting) has not been satisfied, 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 respect of 
its participation in Letters of Credit or Swingline Loans) within two Business Days of the date when due, 
or (ii) a L,ender having notified the Borrower, tbe Admin.istrative Agent or any Issuing Bank or tbc 
Swingline Lender in writing that it does not inte1Jd to comply with its funding obligatioDS hereunder, or bas 
made a flublic statement to that effect unless such writing or public statement relates to such Lender's 
obligation to fund a Loan hereunder and states that sltch position is based on such Lender' s determination 
that a condition precedent to funding (which condition precedent, together with any applicable default , shall 
be specifa:ally identified in sucb writing or public statement) cannot be satilified), or (iii) the failure. v,/ ithin 
three Business Days atler written request by the Admi11istrative Agent or the Borrower, of a Lender to 
confim1 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 effect pursuant to this clause (iii) shall be 
cured upon receipt of such written confirmation by the Administrative Agent and the Borrower) or (iv) a 
Lemler bas, or has a direct or indirect parent company that has, (a) become tbe subject of a 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 charged with reorganization or 
liqaidation 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 sball not exist so le ly by virtue of tbe 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 assets or pennit such Lender (or such Governmental Authority) to reject, repudiate, 
disavow or disaffirrn any contracts or agreements made 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 Fee" has the meaning set forth in Section 2.07 · 

"Letter of Credit Liabilities" means. for any Lender at any time, the-product derived by multiplying 
(i) the sum, without duplil.:atioo, of (A) the aggregate amount that ii; (or may therealler become) available 
for drawing under all Letters of Credit outstanding at such time plus (B) tbe aggregate unpaid amount of 
all Reimbursement Obl·igations outstanding at such time by lii) such Lender's Commitment Ratio. For all 
p·urposes 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 to be "outstanding" in the amount so remaining available to be drawn. 

"Letler or Credit Request" has the meaning set forih in Section 3 .03. 
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16 “LIBOR Market Index 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 LIBOR01 (or any applicable successor page) as of 11:00 a.m., 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 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” 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 and the Notes. “London Business Day” means a day on which commercial banks are open for international business (including dealings in Dollar deposits) in London. “London Interbank Offered Rate” means, subject to the implementation of a Benchmark Replacement in accordance with Section 2.14(b): (i) for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars for a period of time comparable to such Interest Period which appears on Reuters Screen LIBOR01 (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 LIBOR01 (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%). If
for any reason such rate is not available on Reuters Screen LIBOR01 (or any applicable successor page), the term “London Interbank Offered Rate” means for any 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 at approximately 11:00 A.M. (London time) two Business Days before the first 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. (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 determination of such interest rate) which appears on Reuters Screen LIBOR01 (or any applicable successor page) at approximately 11:00 A.M. (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); provided, however, that if more than one such rate is specified on Reuters Screen LIBOR01 (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%). If for any reason such rate is not available on Reuters Screen LIBOR01 (or any applicable successor page), the term “London Interbank Offered 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 market to the Administrative Agent at approximately 11:00 A.M. (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 Fargo Bank.

"LIBOR Market Index Rate'" means, subject to the implementation of a Benchmark Replacement 
in accordance with Section 2.14(6}, for any <lay, the rate for I month U.S. dollar deposits as reported 011 

Reuters Screen LIBOR0 I ( or any applicable successor page) as of 11 :00 a .m., 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 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" means a Ba!'.le 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 and the Notes. 

"London Business Day" means a day on which commercial banks are open for international 
business (including dealings in Dollar deposits) in London. 

''Loudon Interbank Offered Rate'' means, subject to the implementation of a Benchmark 
Replacement in accordance with Section 2. 14(b): 

(i) for any Euro-Dollar Loan for any Interest Period, the interest rate for deposits in Dollars 
for a period of time comparable to such Interest Period which 1:1ppears on Reuters Screen UBOR0 I (or any 
applicable successor page) at approximately 11 :00 A.M. (London iime) 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 LLBOR0I (or any applicable successor page). the applicable rate shall be the arithmetic mean of all 
such rates (rounded op,vards, if necessary. to the ne.arest 1/ 100 of 1%). If for any reason such rate is not 
available on Reuters Screen LIBOR0l (or any applicable successor page), the term "Londou Interbank 
Offered Rate'' means for any 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 at 
approximately 11 :00 A.M. (London time) two Business Days before the first 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 ohimc comparable to such Interest 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 determination of such 
interest rate) which appears on Reuters Screen LIBORO 1 (or any appJjcable successor page) at 
approximately I J :00 A.M. (London time) on sucb 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); provided, however, that if more than one such rate is 
specified on Reuters Screen LIBOR0I (or any applicab le successor page}, the applicable rate shall be the 
arithmetic mean of all such rates (rounded upwards, if necessary, to the nearest I /I 00 of L %). lf for any 
reason such rate i.s not available on Reuters Screen UHOROl (or any applicable successor page) tbe tenu 
"London Interbank Offered 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 
market to the Administrative Agent at approximately 11 :00 AM. (London time) on such date of 
determination (provided tbat if such day is not a Business Day for wl1ich 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 amounl of the Base Rate Loan of Wells Fargo Bank. 
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17 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 term is defined in Regulation U. “Material Adverse Effect” means (i) any material adverse effect upon the business, assets, financial 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 effect on the validity or enforceability of this Agreement, the Notes or any of the other Loan Documents. “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 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 aggregate Unfunded Liabilities in excess of $50,000,000, all references to Material Plan shall be deemed to apply to such Plans as a group. “Moody’s” means Moody’s Investors 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 may select. “Multiemployer Plan” means at any time an employee 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. “New Lender” means with respect to 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 Lender” 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 nonrecourse to the Borrower or any asset of the Borrower. “Non-U.S. Lender” has the meaning set forth in Section 2.17(e). “Note” 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 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).



 

18 “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 bankruptcy, insolvency or reorganization of the Borrower, whether or not allowed or allowable as a claim in any such proceeding) on any Loan, fees payable or Reimbursement Obligation under, or any Note issued pursuant to, this Agreement or any other Loan Document; (ii) all other amounts now or hereafter 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 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; (iii) 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 amounts paid by any Indemnitee 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 case of each of clauses (i) through (iv) above, together with all renewals, 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 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 to (or the request by the Borrower to the Administrative Agent to notify) each 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), in lieu of a Dollar LIBOR-based rate, a term benchmark rate 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 Borrower to trigger a fallback 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 to any Agent or Lender, Taxes imposed as a result of a present or former connection between such Person and the jurisdiction imposing such Tax (other than connections arising from such Person having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged 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).

"Obligations" means: 

(i) all principal of and interest {including, without limitation, any interest which 
accrues after the commencement of any case, proceedi.ng 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) oa any Loan, fees payable or Reimbursement Obligation under. or any Note 
issued pursuant to, this Agreement or any other Loan Document; 

(ii) all other amounts no\.v or hereafter 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, whetber 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; 

(iii) all e~penses of the Agents as to which such Agents have a right to reimbursement 
unJer Section 9.03(a) hereof or under any other simiJar provision of any otber Loan Document; 

(iv) all amounts paid by any lndcmnitce as to which such lndcmnitce has the right to 
reimbursement under Section 9.03 J1ereof or under auy other similar provision of any otber Loan 
Document; and 

(v) in the case of each of clauses (i) through (iv) above. together with all renewals, 
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 set forth in Section 2. I 9(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 to (or the request by the Borrower to the 
Administrative Agent to notify) each 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), i11 beu ofa Dollar LIBOR-based rate, a lenn benchmark rate tbat 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) tbe joint election by the Administrative Agent and the Borrower to trigger a fall back from 
the London Interbank Offered Rate or UBOR Market Index Rate, as applicahle, and the provision by the 
Administrative Agent of written notice of such election to the Lenders. 

"'Other Coru1ection Taxes'" meailli with respect to any Agent or Lender. Taxes imposed as a result 
of a present or former connection between such Person and the jurisdic tion imposing such Tax ( other than 
connections arising from such Person having executed, delivered, become a party to, perfonned its 
obligations under, received payments under, received or perfected a security i.nterest under. engaged 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. l 7(b). 
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19 “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 means a business that is the same or similar to the business of the Borrower or any Subsidiary as of the Effective Date, or any business reasonably related thereto. “Person” means an individual, a corporation, a partnership, 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) is 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 within 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. “Prime Rate” means the rate of interest publicly announced by Wells Fargo Bank from time to time as its Prime Rate. “Public Reporting Company” means a company subject to the periodic reporting requirements of the Securities 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 setting of the then-current Benchmark means (1) if such Benchmark is the London Interbank Offered
Rate or LIBOR Market Index Rate, as applicable, 11:00 a.m. (London time) on the day that is two (2) London Business Days preceding the date of such setting, and (2) if 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 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 Governors of the Federal Reserve System, as amended, or any successor regulation. “Reimbursement Obligations” means at any time all obligations of the Borrower to reimburse the Issuing Lenders pursuant to Section 3.07 for amounts paid by the Issuing Lenders in respect of drawings

"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 P~nsion Benefit Guaranty Corporation or any entity succeeding to any or all of 
its functions under ERISA. 

"Permitted Business'' with respect to any Person means a business that is the same or similar to the 
business of the Borrower or any Subsidiary as of the Effective Date, or any business reasonahly related 
thereto. 

''Person" means an individual, a corporation, a partnership, an association, a limfred liability 
company, a trust or an unincorporated association or any other entity or organization, including a 
government or political subdivision or an agency or in':ltrumentality thereof. 

"Plan" means at any time au employee pension benefit plan (including a Multiernployer Plan) 
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section 4 L2 of 
the Internal Revenue Code and either (i) is maintained, or contributed to, by any member of the ER ISA 
Group for employees of any memher of the ERISA Group or (ii) has at any time within the preceding fi ve 
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. 

''Prime Rate" means the rate of interest publicly announced by Wells Fargo Bank from time to time 
as its Prime Rate. 

··Public Reporting Company'' means a company subject to the periodic reporting requirements of 
the Securities and Exchange Act of 1934. 

"Quarterly Date" means the last Business Day of each of March, June, September and December. 

'·Rating Agencv" 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 (I) if such 
Benchmark is the London Interbank Offored Rate or LIBOR Market Index Rate, as applicable, 11 :00 a.m. 
(London time) on the day that is two (2) London Business Days preceding the date of such selling, and 2) 
if such Benchmark is not the London Tnterhank Offered Rate or UBOR Market Jndex Rate, as applicable. 
the time determined by the Administrative Agent in its reasonable discretion. 

''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 Governors of the Federal Reserve System, as 
amended, or any successor regulation. 

··Reimbursement Obligations" means at any time all obligations of the Borrower to reimburse the 
ls!".uing Lenders pursuant to Section 3.07 for amounts paid by the Issuing Lenders in respect of drawings 

19 



 

20 under Letters of Credit, including any portion of any such obligation to which a Lender has become subrogated pursuant to Section 3.09. “Relevant Governmental 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 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 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 chief executive officer, president, chief financial officer, controller, treasurer or assistant treasurer of 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 of a Person shall be conclusively presumed 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 the 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(b)(i), or a Mandatory Letter of
Credit Borrowing and (ii) a Loan, a Loan made 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/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 at any time, with respect to any Lender, the sum of (i) the aggregate principal amount of such Lender’s outstanding 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. “Revolving Outstandings Excess” has the meaning set forth in Section 2.09. “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” means a country, region or territory that is the subject of comprehensive territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, and Syria).

under Letters of Credit, including any portio• of any such obligation to which a Lender has become 
subrogatcd pursuant to Section 3.09. 

"Relevant Governmental Body" means the FRB or the Federal Reserve Bank of New York. or a 
committee otlicially endorsed or convened by the FRB or the Federal Reser,1e Bank of New York, or any 
successor thereto. 

"Replacement Date" has the meaning sel forth in Section 2.08(b). 

''Replacement Lender·· has the meaning set forth in Section 2.0S(b ). 

"Required Lenders" means at any time on-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 tem1inated, 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 chief executive officer, president, chief 
financial officer, controller, treasurer or assistant treasurer of 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 of a Person shall be conclusively presumed to have been authorized by all necessary 
corporate, partnership an(Vor other action on tbe pat1 of sucb Person and such Responsible Officer shaU be 
conclusively presumed to have acte<l on bebalf 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'' me.ans, when used with respect to (i) a Borrowing, a Borrowing made by the Borrower 
under Sectio• 2.0 Las identified in the Notice of Oorrowing with respect thereto, a Borrowing of Revolving 
Loans to refund outstanding Swingliue Loans pursuant to Section 2.02 b i or a Mandatory Letter of 
Credit Boirowing and (ii) a Loan, a oan made under Section 2.01; provided. that. if any such loan or loans 
( or portions thereof) are combined or subdivided pursuant lo a Notice of Conversil)n/Continuation, the tenn 
"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. 

·'RevolvinE? Outslandings" means at any lime, with respect lo any Lender, the sum of (i) the 
aggregate principal amount of such Lender's outstanding 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. 

·'Revolvin12 OutstanJings Excess" bas the meaning set forth in Section 2.09. 

·'S&P" means Standard & Poor's Ratings Group, a division ofS&P Global Inc. an<l any successor 
thereto or. absent any such successor, such nationally recognized statistical rnting organization as the 
Borrower and the Admi nistrative Agent may select. 

"Sanctioned Country" means a country. region or territory that is the subject of comprehensive 
territorial Sanctions (currently , Crimea, Cuba, Iran, North Korea, Sudan, and Syria). 
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21 “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 European Union, any European 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” 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 Administrator’s Website on the immediately succeeding Business Day. “SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing 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 identified as such by the SOFR Administrator from time to time. “Subsidiary” means any Corporation, a majority of the outstanding 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 identified 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) $20,000,000 and (b)
the aggregate 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 capacity as a syndication agent in respect of this Agreement. “Synthetic Lease” means any synthetic lease, tax retention operating lease, 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 imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

"Sanctioned Person" means a Person that is, or is owned or controlled by Persons that arc. (il 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 
European Un.ion, any European 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" means, with respect to any Business Day, a rate per annum equal to the secured ovemigbt 
financing rate for sucb 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 (or a successor administrator 
of the secured overnight financing rate). 

"SOFR Administrator's Website" means the website of the Federal Reserve Bank of New York, 
cun-ently at http ://-....vv,rw.newyorkfed.org, or any successor source for the secured overnight financing rate 
identified as such by the SOPR Administrator from time to time. 

"Subsidiary" means any Corporation, a majority of the outstanding 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 identified 
in the Notice of Borrowing with respect thereto. 

··swinglinc Exposure." means, for any Lender at any time, the product derived by rnultiplyiog (i) 
the aggregate principal amount of all outstanding Swiogline 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) $20.000,000 and (b) the aggregate Commitments of 
all Lemlers. 

"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 capacity as a syndication agent in 
respect of this Agreement. 

··Svnthetic Lease" means any synthetic lease, tax retention operating lease, 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 ofa tax imposed by any Governmental At1thority, 
including any interest, additions to tax or penalties applicable thereto. 
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22 “Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant Governmental 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 determination 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, has 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. “Termination Date” means the earlier to occur of (i) December 6, 2026, as may be extended from time to time pursuant to Section 2.08(d), and (ii) the date upon which all Commitments shall have been terminated 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. “UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (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 institutions and investment firms, and certain affiliates of such
credit 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 Replacement” means the applicable Benchmark Replacement excluding the related Benchmark Replacement Adjustment. “Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which (i) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the assumptions prescribed by the PBGC for purposes of Section 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 Group to the PBGC or any other Person under Title IV of ERISA. “United States” means the United States of America, including the States and the District 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 all times or only so long as no senior class of stock has such voting power by reason of any contingency. “VSCC” means the Virginia State Corporation Commission.

"Term SOFR" means, for tbe applicable Corresponding Tenor as ofthe applicable Refereace Time, 
the forward-looking teI111 rate based oo SOFR tbat bas beea selected or recommended by the Relevant 
Governmental Body. 

"Term SOFR Notice"" means a notification by the Administrative Agent to the Lenders and the 
Borrower of the occurrence of a Term SOFR T raasition Event. 

"Term SOFR Transition Event" means the dete• nination by the Administrative Agent that (a) Term 
SOFR b.as 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 Electioo, as applicable, bas previously occmretl 
resulting in tbe replacement of the then-current Benchmark for all purposes hereunder and under aoy Loan 
Document in accordance with Section 2.14(b) with a Benchmark Replacement the Unadjusted Benchmark 
Replacement component of which is not Tem1 SOFR. 

"'Tennination Date" means tbe earlier to occur of (i) December 6, 2026. as may be extended from 
time to time pursuant to Section 2.0S(d), and (ii) the date upon which all Commitments shall have heen 
tetminated in lheir entirety in accordance with this Agreement. 

"'I.ym;", when u.sed in respect of any Loan ur Borrowing. shall refer to tbe rntc by reference to 
which interest on such Loan or on the Lo.in;; comprising such Borrowing is determined. 

"UK Financial Institution" means any BRRD Undertaking (as such term is defined under the PRA 
Rulebook (as amendcll fonn time to time) prumu]gatc<l by the United Kingdom Prudential Regulati011 
Authority) or any person falling withiu ff PRU 11.6 of the FCA Handbook (as arneu<led from time to timc) 
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions 
and investment firms, and certain affiliates of such credit institutions or investment firms. 

'"UK Resolution A uthurity" means the Bauk of England or any other pub he administrative authority 
having responsibility for the resolution of any UK Financial Institution. 

''Unadjusted Benchmark Replacement" means the applicable Benchmark Replacement excluding 
the related Benchmark Replacement Adjustment. 

''Unfunded Liabilities' ' means, with respect to any Pl.an at any time, the amount (if any) by which 
li) the value of all benefit liabilities under such Plan, determined on a plan termination basis using the 
assumptions prescribed by the PBGC for purposes of Section 4044 of ERlSA, exceeds (ii) the fair market 
value of all Plan assets allocable to such liabiJities under Title IV of ERISA (excluding any accrued but 
unpaid contribntions}, all determined as of the then most recent valuation date for such Plan, hut 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. 

"United Slates" means the United States of America, including the Stales and the District of 
Columbia, but excluding its territories and possessions, 

"Voting Stock" means stock (or other interests) ofa Corporation having ordinary voting power for 
tbe election of directors, managers or trustees thereof, whether at all tirnes or only so long a.s no senior class 
of stock bas sucb voting power by reason of any continge1Jcy. 

"VSCC" means the Virginia State Corporation Commission. 
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23 “Wells Fargo Bank” means Wells Fargo Bank, National Association, and its successors. “Wells Fargo Securities” 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- In Legislation for the applicable EEA Member Country, which write-down and conversion powers are described in the EU 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 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 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 powers. 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 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 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 effective, 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 Base Rate Loans (when determined by reference to clause (iii) of the definition 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 contributing banks may obtain short-term borrowings from each other in the London interbank market. On March 5, 2021, ICE Benchmark Administration (“IBA”), the administrator of the London interbank offered rate, and the Financial Conduct Authority (the “FCA”), 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 for: (a) 1-week and 2-month 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 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 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 IBA 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 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 to Section 2.14(b), of any change to the

"Wells Fargo Bank'. means Wells Fargo Bank. National Association. and its successors. 

"Wells Fargo Securities" means Wells Fargo Securities, LLC, and its successors and assigns. 

"Wholly Owned Subsidiarv" means. with respect to any Person at any date, any Subsidiary of such 
Per.;on aU 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 respi.:ct to any EEA Resolution Authority. 
the write-down anti conversion powers of sucb EEA Resolution Authority from time to time under the Bai.1-
ln Legislation for the applicable EEA Member Country, which write-down and conversion powers are 
described in the EU Bail-Jn Legislation Schedule and (b) with respect to the United Kingdom, any powers 
of the aprlicable Resolution Authority under the Bail-In LegL~lation 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, tu convert all or part of that liabiljty into shares, securities or obligations of that person or any other 
pcn;on, to provide that any ~uch 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 Hail-Tn 
Legislation that are related to or ancillary to any of those powers. 

Section l .02 Divisions. For all purposes under the Loan Documents, pursuant to any statutory 
div is io11 or plan of division under Delaw·are law, including a statutory division pursuant to Section 18-2 l 7 
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 different Persons. then such asset, right, obligation or liability shall be deemed to have been 
transfeJTed from the original Person to the subsequent Person(s) on the date sucb division becomes 
effective, 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 aud Base Rate Loans (when 
detennined by reference to clause (iii) of the definition of Base Rate) may be detennined by reference to 
the London Interbank Offered Rate or the UBOR 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 
conn·ibuting bauks may obtain short-tenu borrowings from each other in tbe Lon<lon interbank market. On 
March 5, 2021 , 1CE Be1Jcl1mark Administration ("I BA"), the ad111i11jstrator of the Loudon interbank offered 
rate, and the Financial Conduct Authority (the "'FCA"), the regulatory supervisor of IBA, announced in 
public statements (the "Announcements'') that the final rublication or representativeness date for the 
London interbank offered rate for Dollars for: (a) I-week and 2-month tenor settings will be December 31, 
2021 and (b) overnight, I-month, 3-rnonth, 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 detennine 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 i~ no assunmce that the dates set forth in the Announcements will not change 
or that IBA 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, a~ of the date hereof, to be underv-.,ay 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 13cnchrnark is no longer available or in certain other circumstances set forth in 
Section 2.J 4(b) , such Section 2.14(b) provides a mechanism for determining an alternative rate of interest. 
The Administrative Agent will notify the Borrower, pur.mant to Section 2. l4(b}. of any change to the 



 

24 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 other matter related to the London interbank offered rate or other rates in the definition of “London Interbank Offered Rate” 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), including whether the composition or characteristics of any such alternative, successor or replacement rate (including any Benchmark Replacement), as it may or may not be adjusted pursuant to Section 2.14(b), will be similar to, or produce the same value or economic 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 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 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 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 entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, 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 II THE CREDITS Section 2.01 Commitments to Lend. Each Lender severally agrees, on the terms and conditions set forth in this Agreement, to make Revolving Loans in Dollars to the Borrower pursuant to this Section 2.01 from time to time during the Availability Period in amounts such that its Revolving Outstandings 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 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 several 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 Section 2.10, prepay, Revolving Loans and reborrow under this Section 2.01. Section 2.02 Swingline Loans. (a) Availability. Subject to the terms and conditions of this Agreement, the Swingline Lender agrees to make Swingline Loans to the 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 Swingline Sublimit, (ii) the sum of the total Revolving Outstandings exceeding the total Commitments, (iii) any Lender’s Revolving Outstandings exceeding such Lender’s Commitment 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 amount of Swingline Loans made by the Swingline Lender exceeding such Swingline Lender’s Commitment; provided, that the Borrower shall not use the proceeds of any



 

25 Swingline Loan to refinance any outstanding Swingline 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 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 made 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 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 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 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. (ii) The 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 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 hereby authorizes the Administrative Agent to 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 received from the Lenders are 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 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 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 Section 8.05 and which such Event of Default has not been waived by the Required Lenders or the Lenders, as applicable). (iii) 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 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 Article IV. Further, each 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 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 immediately transfer to 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 certificate evidencing such

Swingline Loan to refinance any outstanding Swingline Loan. Each Swingline Loan shall be in an 
aggregate _prindpaI amount of$2,000,000 or any larger integral multiple of $500,000 (except that any such 
Borrowing may be iD tbe aggregate amount of the unused Swingline Sublimit). Williin the foregoing limits, 
the Borrower may borrow, repay and rebo1TOW S\vingline 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 made, by the Lenders in accordance with their respective 
Commitment Ratios and shall thereafter be reflected as Revolving Loans of tbe Lenders on the 
books and records of the Admjnistrative Agent. Ead"i LeDder shall fund its respective Commitmeut 
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 I :00 P.M. (Charlotte, 
North Carolina time) on the next succeeding £lusiness Day after such demand is made. No Lender's 
obligation to fund its respective Commi tment Ratio of a Swingline Loan shall be affected by any 
other Lender's foi I Lire to f1.md its Commitment Ratio of a Swingline Loan, oor 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. 

(ii) The 13oITower shall pay to the Swingli_ne Lender on demand, and in no case more 
than fourteen (14) days after the date that such Swingline Loan is made, the amount of imch 
Swingline Loan to tbe extent amounts received from the Lenders are not sufficient to repay in full 
the outstanding Swingline Loans requested or required to be refunded. ln addition, the £lorrower 
hereby autJmr.izes the Administrative Agent to charge any account maintained by the Borrower 
with the Swingli.ne Leader (up to the amount available therein) in order to immediately pay the 
Swingline Lender the amount of such Swingline Loans to the extent amount's received from the 
Lenders are 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 from the Swingline Lender in bankruptcy or otherwise, the loss of 
the arnount so recovered shall be ratably shared among alJ the Lenders in accordance with their 
respective Commitment Ratios (unless the amounts so recovered hy or on behalf of the Borrower 
pertain to a S-..vingline Loan extended after the occurrence and during the continuance of an Eveut 
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 bas not becu waived by the Required Lcndcl'S or 
the Lenders, as applicable). 

(iii) Each Lender acknowledges and agrees that its obligation to rcfond Swingline 
Loans ( other than Swing line Loans extended after the occurrence and during the continuation of an 
Event of Default of w'hich the Administrative Agent has received notice in the manner n:quire<l 
pursuant to Section 8.05 and wl1icb 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, v,:ithout 
limitation, non-satisfaction of the conditions set forth in Article IV. Further, each Lender agrees 
amJ acknowledges that if prior to the refunding of any outstanding Swingline Loans pun;uant to 
this Section, one of the events described in Section 7.0l(h) or {i) shall have occurred, each L1;mcler 
wiJI, on the date the applicable Revolving Loan would have been made, purchase an undivided 
participating interest in the Swingliue Loan to be refunded in an amount equal to its Commitment 
Rati.o of the aggregate amount of such Swingli.ne Loan. Each Lender will immediately transfer to 
tbe Swingline Lender, in immediately available funds, the amount of its participation and upon 
receipt tbereof the Swing! ine Leudet wil I de liver to such Lender a certi ficaie evidencing such 
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26 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, in the case of interest 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 of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the third Business Day before each Euro-Dollar Borrowing, specifying: (i) the date of such Borrowing, which shall be a Business Day; (ii) the aggregate amount of such Borrowing; (iii) 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 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 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 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 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 of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, North Carolina time) on the date of each Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal or other funds immediately available in Charlotte, North 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 IV 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 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 the Administrative Agent in Anticipation of Amounts Due from the Lenders. Unless the Administrative Agent shall have received notice from a Lender prior to the date of any Borrowing (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

participation dated the date of receipt of such funds and for such amount. Whenever. at any time 
after the Swingline Lender bas received from any Lender such Leader's participating interest in a 
Swingline Loan, the Swingline Lender receives any payment on account thereof, the Swiogline 
Lender will distribute to such Lender its pariicipating interest in such amount (appropriate ly 
adjusted, in the case of interest 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. hall 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 Caroli.na time) on the date of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte, 
Nmth Carolina time) on the third Business Day before each Euro-Dollar Borrowing, specifying: 

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

( ii) the aggregate amount of such Borrowing; 

(iii) whether such Borrowing is comprised of Revolving Loans or a Swingline Loan; 

(iv) in the case of a Revolving IJorrowing. the in itial Type of tbc Loans comprising 
such Borrowing; and 

(v) in the case of a Euro-Dollar Borrowing, the duration of the initial Int.crest Period 
applicable thereto, subject to the provisions of the definition oflnterest 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 Swinglinc Loans. 

(a) Notice to Lenders. Upon receipt of a Notice of Borrowing (other than in respec-t of a 
Borrowing of a Swingline Loan). the Administrative Agent. shall promptly notiJy 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 thereafter be revocable by tbe Boffower. 

(b) Funding of Loans. Not later than (a) 1 :00 P.M. (Charlotte, North Carolina time) on the 
date of each Base Rate Borrowing and (b) 12:00 Noon (Charlotte. North Carolina time) on the date of each 
Euro-Dollar Borrowing, each Lender shall make available its ratable share of such Borrowing, in Federal 
or other funds immediately availahle in Charlotte North Carolina, to the Administrative Agent at its address 
referred to in Section 9.01. Unless the Administratjve Agent determines that any applicable condition 
specified in Article IV has not been satisfied, the Administrative Agent shall apply any fonds so received 
in respect ofa Borrowing avajJable to the Borrower at the Administrative Agent's address not later tbau (a) 
3:00 P.M. (Cbarlotte. North Carolina time) 011 the date of each Base Rate Borrowing and (b) 2:00 P. M. 
(Charlotte, 011h Carolina time) on lhe date of each Euro-Dollar Borrowing. Revolving Loans to be made 
for the purpose of refunding Swing line Loan shall be made by the Lenders as provided in Section 2.02(b}. 

(c) Funding By the Administrative Agent in Anticipation of A.mounts Due from tbe Lenders. 
Unless the Administrative Agent shall have recei ed notice from a Lender prior lo the date of any 
1:Jorrowing (except in the case of a Base Rate Borrowing, in ,vhich case prior to the time of such Borrowing} 
that such Lender \Viii not make available to the Admi.nistrative Agent such Lender's share of such 
Borrowing. the Administrative Agent may assume that such Lender has made such share available to ihe 
Administrative Agent on the date of such Borrowing in accorJancc with subsection (b) of this Section, an<l 
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27 the Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a corresponding amount. If and to the extent that such Lender shall not have so made such 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 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 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 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 Borrowing hereunder shall not relieve 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 failure 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. (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 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 each Loan made hereunder, the Type thereof and the Interest Period with respect thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder from the Borrower and each 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 evidenced by a 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 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 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.

the Administrative Agent may. in reliance upon such assumption, make available to the Borrower on such 
date a corresponding amount. If and to the extent that such Lender shall not have so made such 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 repaitl 
to the Administrative Agent at (i) a rate per annum equal to the higher of the Federal Funds Rate and the 
interest rate appbcable thereto pursuant to Section 2.06, in tbe case of the Bo1Tower. and (ii) tbe Federal 
Funds Rate, io 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. If such Lender sl.Jall repay to the Administrative Agent such 
corresponding amount, such amount so repaid shall constitute such Lender"s Loan included in such 
Borrowing for purposes of this Agreement. 

( d) Obligations of Lenders Several. The failu.re of any Lender to make a Loan required to be 
made by it as part of any Borrowing hereunder shall not relieve any other Lender of its obligation, if any, 
hereunder to make any Loan on the date of such Borrowing, but no Lender shall bo responsible for the 
failuro of any other Lender to make the Loan to be made by sue b other Lender on such date of Borrowing. 

Section 2.05 Noteless Agreement: Evidence of Indebtedness. 

(a) Each Lender shall maintain in accordance with its usual practice an account or accounb 
evidencing the i.ndehtedness 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 from 
time to time hereunder. 

(b) The Administrative Agent shall also maintain accounts in which it will record (i) the 
amount of each Loan made hereunder. the Type thereof and the Interest Period with respect thereto, (ii} the 
amount of any principal or interest due and payable or to become due and payable from the Borrower to 
caoh Lender hereunder and (iii} the amount of any sum received by the Administrative Agent hereunder 
from the Borrower and oach 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 Obligatious in 
accordance with their tenns. 

(d) Any Lender may request that its Loans be evidenced by a Note. [n such event. the 
Borrower shall prepare, execute and deliver to such Lender a Note payable to the order of sucJ1 Lender. 
Thereafter, the Loans evidenced by such Note and interest thereon shall at all times (including after any 
assignment pursnant to 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). exc.:pt 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 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. 
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28 (b) Base Rate 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 converted 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 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 Index Rate for such day plus the Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall, in each 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 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 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) Euro-Dollar 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 annum equal to the sum of the Adjusted London Interbank Offered Rate for such Interest Period plus the Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall be payable for each Interest 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 principa
of or interest on any Euro-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 for Euro-Dollar Loans for 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 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 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) 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-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 continue all or any portion of such Loans, equal to $10,000,000 and any larger integral multiple of $1,000,000 in excess of that amount as Euro-Dollar Loans. The Interest Period of any Base 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 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 Section 2.18. (ii) The Borrowe

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 (Charlotte, North Carolina time) at least three (3) Business Days before the effective date of the proposed conversion to, 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

(b) Base Rate Loans. Each Loan which is made as, or converted into, a Base Rate Loan (other 
tban a Swingline Luau) shall bear interest on the outstan<ling principal amount thereof, for each <lay from 
the Jate such Loan is made as, or converted 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 Ra.re Loans for such day. Each Loan which is made as a Swingline Loan 
shall bear interest on the outstanding principal amount thereo( for each day from the date such Loan is 
ma<le until it becomes due at a rate per annum equal tu the U.BOR Market lodex Rate fur such day plus the 
Applicable Percentage for Euro-Dollar Loans for such day. Such interest shall. in each 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 Base Rate Loan (other than a Swi11gline Loan) converted to a Emo-Dollar Loan, on the date 
such Base Rate Loan is so converted. Any ovenlue princjpal of or interest on any Base Rate Loan sball 
bear interest, payabk on <lemand. fur eacb day until paid at a rate per annum equal to tbe sum of 2% plus 
the rate olherwise applicable to Base Rate Loans for such day. 

(c) Euro-Dollar Loans. Eacb Euro-Dollar Loan shall bear interest on the outstanding principal 
amount thereof. for each day duri11g tbe lntetest Period applicable thereto, at a rate per ammm equal to the 
sum of the Adjusied London h1terbank Offered Rate for such lnterest Period plus tbe Applicable Percentage 
for Euro-Dollar Loans for such day. Stich interest. hall be payable for ea.ell Interest 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 
<lemand, for each day until paid al a rate per annum equal to the sum of2% plus the sum of(A) the Adjusted 
London Tnterbank OfTered Rate applicable to such loan al the date such payment was due plus (B) the 
Applicable Percentage for Euro-Dollar Loans for 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 such 
day). 

(d) Method ofElecting Interest Rates. 

(i) Subject to Section 2.06(a}, the Loans included in each Revolving Borrowing shall 
be.:1r 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) to conven 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-Dollar Loans to Base 
Rate Loans; rovided, 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 expirntion of any Interest Period 
applicable to outstanding Euro-Doi lar 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 
integral multiple of $-1,000,00U in excess of that. amount as Euro-Dollar Loans. The Interest Period 
of any Base Rate Loan converted to a Euro-Dollar Loan pursuant to clause (A) above shall 
commence ou the date of such conversion. The succeeding Interest Period of any Euro-Do I lar Loan 
continued pursuant to clause (B) above shall commence on the last day of the Interest Period of the 
Loan so continued. Euro-DoJlar Loans may only be converted on the last day of the tben current 
Interest Period applicable thereto or on the date required pursuant to Section 2.18 . 

(ii) The 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 (Charlotte, North Carolina time) at least three (3) Business Days before the 
effective date of the proposed conversion to, or continuation of: a Euro-Dollar Loan and (B) 11 :30 
A.M. (Charlotte. North Carolina time) on the day of a con ers ion to a Base Rate Loan. A w1ittr:n 
Notice ofConversion/Contit1uahon sball be substantially in the form of Exhibit A-2 attached berelo 
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29 and shall specify: (A) the Group of Loans (or portion thereof) 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 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. If no timely Notice of Conversion/Continuation is 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 Administrative Agent shall determine 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 determined, and its determination thereof 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 to 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 Borrower and the Lenders of such event and the adjusted rate of interest so determined for such Loans, and its determination thereof shall be
conclusive in the absence of manifest error. 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 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 Date. (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 annum equal to 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 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 each Issuing 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 annum on the average amount 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 Termination Date (or such earlier date as all Letters of Credit shall be canceled or expire). In addition, the Borrower agrees to pay to each Issuing Lender, upon each 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. Except as otherwise provided in this Section 2.07, accrued 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, if later, on the date the Loans and Letter of

and shall specify: (A) the Group of Loans ( or portion thereot) to whjch such notjce applies. (B) the 
proposed conversion/co11tLnuation date ( whicl1 shall be a Business Day) , (C) the aggregate amount 
of the Loans being conve1t edlcontinued, (D) an election between the Base Rate and the Adjusted 
London rnterhank 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 conti11uations requested therein. lfno timely Notice 
of ConversioniContinuation is delivered by tbe Borrower as to any Euro-Dollar Loan, and ·uch 
Loan is not repaid by the Borrower at the end of the applicable Interest Period, such Loan shal I be 
converted automatically lo a Base Rate Loan on the last day oflhe lhen applicable lnterest Period. 

(¢) Detemijnation anJ Notice of Interest R.atc ·. The Administrative Agent shall detemwe 
each i.nterest rate applicable to the Loans hereunder. The Administrative Agent· shall give prompt notice lo 

the Borrower and the participating Lenders of each rate of interest so detem1ined. and its detem1ination 
thereof shall be conclusive in the absence of manifest error. Any notice with respect to Euro-Dollar Loans 
shall, without the necessity oftbe Admjnistrative Agent so stating in such notice. be subject to adjustments 
in the Applicable Percentage applicable to such Loans after the beginning of the lnterest Period applicable 
thereto. When t.lL1ring an Interest Period any event occurs that causes an aJjustment in the Applicable 
Percentage 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 event and the adjusted rate of interest so 
determined for such Loans, and its determination thereof shall be conclusive in the absence of manifest 
error. 

Section 2.07 Fees. 

(a) Commitment Fees. The Borrower shall pay to the Administrative Agent for the a.:couut of 
each Lender a foe (the "'Commitment Fee") for each day at a rate per annum equal to the Applicable 
Percentage for the Commitment· Pee for such day. The Commitment Fee shall accrue from 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 Outst,mdings (solely for this purpose, exclusive 
of Swingline Exposure} on such <lay. The Commitment Fee shall be payable on the last <lay of each of 
March, June, September and December and on the TelTilination Date. 

(b) Letter of CrecHt Fees. The Borrower shall pay to the Administrative Agent a fee (the 
·'Letter of Credit Fee") for each day at a rate per annum equal to the Applicable Percentage for tbe Letter 
of CrediL Fee for such day. The Lener of CrediL Fee ~hal l accrue from anti including the Effective Date to 
but excluding the last day of the Availabil.ity Period on the aggregate amonnt 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. Jn addition, the Borrower shall pay to each 
Issuing Lender a fee (the "Fronting Fee") in respect of eacb Letter of Credi t issued by such Jssuing Lender 
.:omputed at the rate of0.20% per anaum on the average mnount 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 
Termination Date (or such earlier date as al l Letters of Credit shall be canceled or expire) . In addition, the 
Borrower agrees to pay to each Issuing Lender. upon each issuance ot: payment under, and/or amendment 
of. a Letter of Credit, such amount as shall at the time of su.:h issuance. payment or .-1meudme1Jt be th<;: 
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. Except as otherwise provided in this Section 2.07, accrued fees under this 
Section 2.07 in respect of Loans and Letter of Credit Liabilities shall be payable 9L1arterly in arrears on each 
Quarterly Date, on the last day of the Avai.labiliiy Period and , if later, on the date the Loans and Letter of 
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30 Credit Liabilities shall be repaid in their entirety. Fees paid hereunder shall not be refundable under any circumstances. Section 2.08 Adjustments of Commitments. (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 Commitments, if there are no Revolving Outstandings at such time or (ii) ratably reduce from time to time by a minimum amount of $10,000,000 or any larger integral multiple of $5,000,000, 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. If the Commitments are terminated in their entirety, all accrued fees shall be payable on the effective date of such termination. (b) Replacement of Lenders; Optional Termination of Commitments (Non-Pro-Rata). If (i) 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 (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (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 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 effective on the tenth Business Day (the “Replacement Date”) following the date of 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 assignment and assumption set forth in Section 9.06(c) (with all fees payable pursuant to Section 9.06(c) to 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, together with all accrued but unpaid interest with respect thereto and (z) all accrued but unpaid fees owing to 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 (C) to the Issuing Lenders an amount equal 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 (ii) 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 (i)(A) above).

Credit Liabilities shall be repaid in their entirety. Fees paid hereunder shall not be refundable under any 
circumstances. 

Section 2.08 Adjustments of Commitments. 

(a) Optional Tem1ination or Reductions of Commitments (Pro-Rata). The Borrower may, 
upon at least three Business Days' prior written notice to the Administrative Agent. pennanently 
(i) ten.ninate the Commitment, if there are no Revolving Out.standings at such time or (ii ratably reduce 
from time to time by a minimum amount of $10,000,000 oi- any larger integral multiple of $5,000,000, the 
aggregate amount of the Commitments in excess of the aggregate Revolving Outstandings. Upon receipt 
of any sucb notice, the Adminjstrative Agent shall promptly notify the Lender~. If the Commitrne11ts are 
terminated i,n their entirety, all accrned fees sha11 be payable on tbc effective date of such termiJ.1ation. 

(b) Replacement of Lenders; Optional Tem1ination of Commitments fNon-Pro-Rata). IJ (i) 
auy Lemler has demanded comperuation or indetruiificatiou pursuant to Sections 2.14. 2.15. 2.16 or 2.17. 
(ii) the obligation of any LenJer to make Euro-Dollar Loam; has been :su.spended pur uant to Section 2.15 
or (iii) any Lender is a Defaulting Lender (each such Lender described in clauses (i), (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 Eligible Assignees (which may be one or more of the Continuing Lenders) (each a 
''Replacement Lender" and, collectively, the '"Re Lacernent Lenders'') reasonably acceptable to the 
Administrative Agent. The replacement of a Retiring Lender punmant to this Section 2.08(b) shall be 
effective on the tenth Business Day (the "Replacement Date") following the date oJ notice given by the 
Borrm,ver of such replacement to the Retiring Lender and each Continuing Lender through the 
Administrative Agent_ subject to the atisfaction of the following conditions: 

(i) the Replacement Lender shall have satisfied tbe conditions to assignment and 
assumption set forth in Section 9.06(cl (with all fees payable pursuant to Section 9.06(c) to be paid 
by the Borrower) and. in connection therewjth, the Replacement Lender(s) sha ll pay: 

(A) to the Reti1ing Lender <1n amount equal in the aggregate to the sum of (x) 
the principal of, and all accrued but unpaid interest on all outstanding Loans oftbe Retiring 
Lender, (y) all unpaid drawings that have been funded by (and not reimburSed to) the 
Retiring Lender under Section 3.10. together with all accmed but unpaid interest with 
respect thereto and (z) all accrued but unpaid foes owing to the Retiring Lender pursuant 
to Section 2.07; aml 

(8) to the Swingline Lender an amount equal to the aggregate amount owing 
by the Retiring Lender to the Swinglinc Lender in respect of all unpaid rcfundings of 
Swingline Loans requested by the Swingline Lemler pursuant to Section 2.02(b)(i), to the 
extent such amount was not theretofore funded by such Retiring Lender; aml 

(C) to the Issuing Lenders an amount equal to the aggregate amount m.ving by 
tbe RetiTing Lender to the lssuing Lenders as reimbursement pursuant to Section 3.09. to 
tho extent such amount was not theretofore furn.Jod by such Retiring Lender; and 

(ii) the Borrower shall have paid to the Administrative Age11t for the account of the 
Retfring Lender an amount equal to all obligations owiog to the Retiring Lender by the Borrower 
pursuant to this Agreement and the other Loan Documents ( other than those obJ igtHions of the 
Borrower referred to in clause (i}( A) above). 
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31 On the Replacement Date, each Replacement Lender that is 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 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. In 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 of 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 hereunder, 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 Agreement 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 Lender Commitment (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, (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 Outstandings of such Defaulting Lender in respect of Revolving Loans 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 before giving effect to such termination) 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. (d) Termination Date; Optional Extensions. (i) The Commitments shall terminate on the Termination Date. (ii) The Borrower may, by sending an Extension Letter to the Administrative Agent (in which case the Administrative Agent shall promptly deliver a copy to 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 “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 “Current Termination 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 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 Lender”); provided, that, any Lender not responding to such request within

On the Replacement Date , eac,h Replacement Lender that is a New Lender shall become a Lender 
hereunder and shall succeed to tbe obLigatioos of tbe Retiring Lender wi_th respect to outstanding Swi.ugline 
Loans and Letters of CreJit to the extent of the Commitment of the Rei-iring LenJer 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. 

In 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 Comm itment of 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 princ.ipal 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 hereunder, i.acluding, wi thout limitation, all ammrnts payable. by the Borrower to the Retiring 
Lender under Sections 2. 12, 2 . 16, 2.17 or 9.03 , such Rotiri.ng Lender shall cease to constitute a Lender 
hercunJer; provided, that the provisions of Sections 2.12, 2.16, 2. 17 and 9 .03 of tlii s Agreemeot sbal l iuure 
to the benefit ofa Retiring Lender with respect to any Loans made. any Letters of Credit issued or any other 
acti ons taken by such Reb1ing Lender wh ile ii was a lender. 

(c) Opt ioual Termination of Defaulting Lender Commitment (Non-Pro-Rata}. At any time a 
Lemler is a Defau lting Lender. subject lo Section 2 .08(e), tbe Borrower may terminate in full the 
Commitment of such Defaulting Lender by gi ing notice to such Defaulting Lender and the Administrative 
Agent, provided, that, (i) at the time ofsuch tennination, (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 Outstandings of such Defaulting 
Len<ler in rnspect of Revolving Loans is zero; (ii) concurren tl y with such termination, the aggregate 
Commitments s.hall be reduced by the Commitment of the Defaulting Lender; and (i ii) concurrently with 
an y subsequeut payment of interest or fees to the ·Lenders with respect to any period before the termination 
of a Defaulting Lender' s Commitment. the .Borr°',ver shall pay to such Defaulting Lender its ratable share 
(based on its Commitment Ratio before giving effect to such tenninatiou) of such interest or fees, as 
applicable. The tenuination of a Defaulting LeuJer ' 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. 

(d) Termination Date: Optional Extensions. 

(i) The Commjtments shall terminate on the Termination Date. 

( ii) The Borrower may, by sending an Extension Letter to the Administrative Agen t 
(in wh.ich case the Administrative Agent shall promptly deliver a copy tu each of the Lenders), not 
less than thirty (30} nor more than ninety (90) days prior to each ann.iversary of the Effective Date 
(such ann.iversary, the "Extension Date") request, but on not more than two occasions duri.ng the 
term of the revolving credit facilities hereLrnder. that the Leaden. ex.tend the Termination Date then 
in effect (the ''Current Termination 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 
Agent given no later than fifteen {l S} days prior to each anniversary of the Effective Date. as 
applicable (the "Election Date''). advise the Administrative Agent in writing \vhether or not it 
agrees to such extension (each Lender to respond negatively to such request being referred to herein 
a.s a ··Non-Extending Lender"): provided, that, any Lender not responding to such request within 
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32 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) 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 if) Lenders holding Commitments that aggregate 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 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 each 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 terminated on and after such Current Termination Date. Each 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 (iii) above have been satisfied, the Borrower 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 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 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 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 of a Letter of Credit being deemed to be references to the extension of the Commitments on the Extension Date), (ii) any necessary governmental, regulatory and third party approvals, including, without limitation any KPSC, VSCC and/or FERC approval required to 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 restrain 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 (iii)

the Administrative Agent shall have received (a) a certificate to that effect, with any necessary governmental, 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 for the Borrower, addressed to the Administrative Agent and each Lender, dated the Extension Date, in form and substance satisfactory to the Administrative Agent.

such time period shall be deemed to be a Non-Extending Lender. The election of any Lender to 
agree to sucb extension shall not obligate any other Lender to agree. 

(iii) (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 al I loans and other amounts payable hereunder shall be due and pay ab le on the 
Current Tennination Date. (B) If (and only if) Lenders holding Commitments that aggregate at 
least 51 % of the aggregate Revolving Commitments of the Lender. on or prior to the Election Date 
shall have agreed to extend the Current Termination Date, then the Terminatjon Date applicable to 
the Lenders that are Extending Lenders shall, as of the Extension Date, be the day that is one year 
after lbe CurreJlt Teimination Date. In the event of such extension, the Commitment of each 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 Tenni.nation Date and the aggregate Commitments 
of the Lenders hereunder shall be reduced by the aggregate Commitments of Non-Extending 
LcnJers so tenni.nated on and after such Current Termination Date. Each Non-Extent.ling Lender 
shall be required to maintain ils original Commitment up to tbe Termination Date, or Current 
Tennination Dale, as applicable, lo which such Non-Extending Lender had previously agreed. 

(iv) In the event tbat the conditions of clause (B) of paragraph (iii) above have been 
satisfied, the Borrower 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 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 unreasonably withheld), (y) such assignment shall become effective as of the applicable 
Extension Date and (z) the Additional Commjtment Lemler sball pay to such on-Extending 
Lender in immediately available funds 011 tbe effective date of such assigmneut 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 Noo-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 of a Letter of Credit 
being deemed to be references to the extension of the Commitments on the Extension Date), (ii) 
any necessary governmental, regulatory aod third pa1ty approvals, including, \'-'ithout limitation 
any KPSC, VSCC and/or F ERC approval required to 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 restrain or prevent such transaction or impose, in the reasonable judgment 
of the Administrative Agent, materially adverse conditions upon the consummation of the extension 
of tbe Termination Date aud (iii) the Administrative Agent shall have received (a) a certificate to 
that effect, with any necessary governmental, regulat(}ry or thfrd party approvals attached thereto, 
dated 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 form and substance satisfactory to the Administrative Agent. 
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33 (e) 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 (c), or, if the Termination Date has been extended pursuant to Section 2.08(d) with respect to 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 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 thereafter be based upon such redetermined Commitment Ratios (as adjusted pursuant to Sections 2.19 and 2.20). The right of the Borrower to effect such a termination pursuant to Section 2.08(b) or (c) is conditioned on there being sufficient unused availability in the Commitments of the Continuing Lenders such that the aggregate Revolving Outstandings will not exceed the aggregate Commitments after giving effect to such termination and redetermination. Section 2.09 Maturity 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 of Credit Liabilities then outstanding (together with accrued interest thereon and fees in respect thereof) shall be due and payable or, in the case of Letters of Credit, cash collateralized pursuant to Section 2.09(a)(ii), on such date. (ii) If on any date the aggregate Revolving Outstandings exceed the aggregate amount of the Commitments (such excess, a “Revolving Outstandings Excess”), the 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 Outstandings 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 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 purposes of this clause (ii), Letter of Credit Liabilities shall be reduced to the extent that they are cash collateralized as contemplated by this Section 2.09(a)(ii). (b) 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. (ii) Each payment of principal of the Loans shall be made together with interest accrued on the amount repaid to the date of payment. (iii) 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).

(e) Redetermination of Commitment Ratios. On the date of termination of the Commitment 
of a Retiring Lender or Defaulting Lender pun,uant to Section 2.08 b or U:.l, or, if tbe Tenninatiou Date 
has been extended put uant to Section 2.08(d) with respect to sorne, but not all Lenders, the date OD wbich 
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 redetennined after giving effect 
thereto. and the participations of the Conti nuing Lenders or the Extending Lenders, as applicable, in and 
obligations of the Continuing Len<lers or Extending lenders, as applicable, in respect of any tbeu 
outstanding Swingli.ne Loans and Letters of Credit shall thereafter be based upon sucb redetermined 
Commitment Ratios (as adjusted purs1iant to Sections 2.19 and 2.20). The right of the Borrower to effect 
such a termination pursuant to Section 2.08(b) or (fl is conditioned on there being sufficient unused 
avai.lability in the Commitments of the Conti.nuing Lenders such that the aggregate Revolvi.ng Outstaudiugs 
will not exceed the aggregate Commitments after giving effect to such termination and redetermination. 

Section 2.09 Maturity of Loans; Mandatory Prepayments. 

(a) Scheduled Repayments and Prepayments of Loans: Ovcrline 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 accrued 
interest thereon and fees in respect thereot) shall be due and payable or, in the case of Letters of 
Crc<lit, cash collatcralized pursuant to Section 2.09(a)(ii). on such date. 

(ii) If on any date the aggregate Revolving Outstandings exceed the aggregate amount 
of the Commitments (such excess, a ·•Revolving Outstandings Excess''), the Borrower shall prepay, 
and there .shall become due and payable (together with accr1,1ed interest thereon) 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 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. 
theo, in eitber case, the Borrower shall casl1 collateralizc any Letter of Cre<lit LiabiJities by 
depositing into a cash collateral account establit.hed and maintained (indudiog tbe i:nvestments 
made pursuant thereto) by the Administrative Agent pursuant to a cash col lateral agreement in fom1 
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 purposes of 
this clause (ii), Letter of Credit Liabilities shaU be redLJcecl to the extent that they are cash 
collateralized as tootemplated by this Section 2.09 a ii . 

( b) Applications of Prepayments and Reductions. 

( i) Each payment or prepayment of Loans pursuant to this Sect-ion 2.09 shall be 
applied ratably to the respective Loans of all of the Lenders. 

(ii) Each payment of principal of the Loans shall be made together with interest 
accruc<l on the amount repaid to the date of payment. 

(iii) Each payment of the Loans shall be applied to such Groups of Loans as the 
Borrower may designate (or, failing such designation, as detcnnincd by the A<lministrativc Agent). 
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34 Section 2.10 Optional Prepayments 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, 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 each 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 to 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 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 Letter of Credit Liabilities and fees hereunder (other than fees payable directly to the Issuing 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 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 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 fee
shall be due on a day which is not a Business Day, the date for payment thereof shall be extended to 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 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. If 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 Administrative Agent may assume that the Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so made such payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at the Federal Funds Rate. 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- Dollar Loan to a Base Rate Loan pursuant to Section 2.18 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 Interest Period applicable thereto, or the last day of an applicable period fixed pursuant to Section 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

Section 2.10 Optional Prepayments and Repayments. 

(a) Prepayments of Loans. Other than i.n 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 Admjnistrative Agent, prepay any Base Rate Borrowing or (ii) upon at least 
three (3) Busine$S Days' notice to the Administrative Age11t, prepay any Euro-Dollar Borrowing, in cacJJ 
case in whole at any time, or from time to time in part in amounts aggregating$ L0,000,000 or any Jarger 
integral multiple of $1,000,000, by paying the principal amount to be prepaid together with accrued interest 
thereon to the date of prepayment. Each uch optional prepayment shall be applied to prepay ratably the 
Loans of the several Lenders included in such Borrowing. 

(b) Notice to Lenders. Upo11 receipt of a notice of prepayment pursuant to Section 2. IO(a}, the 
Administrative Agent shall promptly notify each Lender of the contents thereof and of. uch 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 o• the Loans and Letter of Credit Liabilities and foes hereunder ( other than fees payabk direc.tly to 
the issuing Lenders) uot later than ] 2:00 Noon (Charlotte. North Carolina time) on fbe date when due, 
without set-off. counterclaim or other deduction, in Fcderal or other funds immediately available in 
Charlotte, Nonh Carolina, to the Administrative Agent at its address referred to in Section 9.0 I. 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 inkrest on the Base Rate Loans or Letter of Credit Liabilities or of fees shall be due on a <lay v.--hich 
is not a Business Day, the date for payment thereof shall be extended to the nex t 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 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 shal.l 
be the next preceding Business Day. Jf tbc date for any vayme11t of principal is extended by operation of 
law or ot]Jerwisc, interest thereon shalJ be payable for sucJ1 extended time. 

(b) Distributions by the Administrative Agent. Unless the Administrative Agent shall have 
received notice from the Bonower prior to the date on which any payment is due to the Lenders hereunder 
that the Bunower will not make such payment in full , tbe Administrative Agent may assume that the 
Borrower has made such payment in full to the Administrative Agent on such date, and the Administrative 
Agent may, in reliance upon such assumption, cause to be distrihuted to each Lender on such due date an 
amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so 
made such payment, each Lender shall repay to the A<lministrati ve 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 s·uch Lender repays such amount to the Administrative Agent, at 
the Federal Funds Rate. 

Section 2.12 Funding Losses. lf the Borrower makes any payment of principal with respect to 
any Euro-Dollar Loan pursuant to the terms and provisions of th.is Agreement (any conversion of a Euro
Dollar Loan to a Base Rate Loan pursuant to Section 2.18 being treated as a payment of such Euro-Dollar 
Loan on the dare of conversion for pmposes of this Sec.tion 2.1 2) on any day other than the last day ofth.e 
Interest Period applicable thereto, or the last day of an applicable perfod fixed pursuant to Section 2.06{c.) , 
or if the Borrower fail s to borrow, convert or prepay any E uro-Dollar Loan 11fter notice has been given in 
accordance with the provisions of this Agreement, or in the event of payment in respect of any E!. uro-Dollar 
Loan other than on the last day of the Interest Period applicahle thereto as a result of a request by the 
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35 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 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 for the actual number of days elapsed. 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). Section 2.14 Basis for Determining Interest Rate Inadequate, 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 manifest error) that Dollar deposits are not being offered to banks in the London interbank eurodollar 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 error) that reasonable and adequate means do not exist for the ascertaining the London Interbank Offered Rate or the LIBOR Market Index Rate for such Interest Period with respect to a proposed Euro- Dollar Loan or
Swingline 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 Index Rate does not adequately and fairly reflect 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 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 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 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 amount of each such Euro-Dollar Loan or Swingline Loan, together 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 each such Euro-Dollar Loan or Swingline Loan to a Base Rate Loan as of the last day of such Interest Period. (b) Benchmark Replacement Setting. (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 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 settings without any amendment to, or further action or consent of any other party to, this Agreement 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 “Benchmark Replacement” for such Benchmark Replacement Date,

Borrower pursuant to Section 2.08 b , the Borrower shall reimburse each Lender \Vithin fifteen ( 15) days 
after demand for any resulting loss or expense incurred by it (and by an existing Participant in tbe related 
Loan), including, without limitation, any loss incurred in obtairu11g, 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 ]nterest 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 for the actual number of days elapsed. All other interest and tees shall be computed on 
the basis of a year of 360 days and paid for the achial number of days elapsed (including the first day but 
excluding the last day) . 

Section 2.14 Basis for Detem1ining Interest Rate Inadequate, Unfair or Unavailable. 

(a) Circumstances Affecting LIBOR Rate Availability. Subject to clause (b) below, in 
connection with any reque t for a Euro-Doi lar Loan, Swingline Loan, a conversion to or continuation 
thereof or otherwise, if for any reason (i) the Administrative Agent shall detennine (which detennination 
shall be conclusive and binding absent manitest error) that Dollar deposits are not being offered to banks 
in the London interbank eurodollar market for the applicable amount and [merest Period of such Loan. (ii) 
the Administrative Agent shall detennine (which dctennination shall b-: conclusive .rnd binding absent 
manifest error) that reasonable and adequate means do not exist for the ascertaining the London lnterhank 
Offered Rate or the LJBOR Market Index Rate for such Interest Period with respect to a proposed Euro
Dollar Loan or Swingline Loan or (Hi) the Required Lenders shall determine (which determination shall be 
conclusive and binding absent manifest error) that the London l.ntcrbank Offered Rate or the L.IBO.R M.arket 
Index Rate does not adequately and fairly reflect tbe cost to such L~n<lers of making or maiutaining sucb 
Loans during uch Interest Petiod, then, in each case, the Administrative Agent shall promptly give notice 
thereof to the Borrower. Thereafter, until the Administrative Agent notifies the Borrower that such 
circumstances no longer exist, tl1e obligation of the Lenders to make Euro-Dollar Loans or Sv,.:ingline 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 London b1terbank 
Offered Rate as applicable, shal.l be suspended, and the Borrower shall either (A) repay in full (or cause to 
be repaid in full) the then outstanding principal amount of each such Euro-Dollar Loan or Swingline Loan, 
together with accrued i.nterest thereon subjec,t to Section 9.18). on the last day of the then curcent "Interest 
Period applicable to such Euro-Dollar Loan or Swi:nglinc Loan; or (B) convert the then outstanding 
principal amount of each such Euru•Dollar Loan or Swingline Loan to a Base Rate Loan as of the lasi- day 
of such Interest Period. 

(b) Benchmark Replacement Setting. 

(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 Replacement Date have 
occurred prio1 to the Refereuce Time in respect of any setti11g of the then-curreut BenchmaJk. t heu 
(x) if a Hencbmark Replacement is <letem,iued in accordance with clause (a)(l) tir (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 settings without any 
amendment to. or further action or consent of any other party to. this Agreement. or any other Loan 
Document and (y) ifa Benchmark ReplacemeJJt is detennincd in accordance with clause (a)(3) or 
clause (c) of the definition of "Benchmark Replacement.'' for such Benchmark Replacement Date, 
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36 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 (5th) 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 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 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 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 clause (B) shall not be effective unless the Administrative Agent has delivered to 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 after a Term SOFR Transition Event and may elect or not elect to do so in its sole discretion. (ii) Benchmark Replacement Conforming 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 contrary herein or in any othe
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. (iii) Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the Borrower and the Lenders of (A) any occurrence 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 effectiveness of any Benchmark Replacement Conforming Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section 2.14(b)(iv) below and (E) the commencement 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 occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from 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 party 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 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 either (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 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

such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under 
any Loan Document in respect of any Benchmark setting at or atkr 5:00 p.m. on the fjfth (5 1h) 
Business Day after the <late notice of such Benchmark Replacement is provided tu the Lenders 
without any amendment to, or further action or consent of any other party lo, this Agreement or 
any other Loan Document so long as the Administrative Agent has not received, by Sl1ch time, 
written notice of objection to such Benchmark Replacement from Lenders comprising the Required 
Lenders. If au Unadjusted Benchmark Replacement is Daily Simple SOfR, alJ 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 Benchmark Replacement D.ite have 
occurred prior to the Reference Time in respect of any selling of the then-current Benchmark. theo 
the applicable Benchmark Replacement will replace the then-currenl 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 ally other Loan Document; provided that this clause (B) shall not be effective 
unless the Administrative Agent has uelivered tu the Lenuen:l and the Bunower a Tenn SOFR 
Noti-:e. For the avoiuance of doubt, the AJrninistrative Agent shall not be required to t.leliver a 
Term SOFR Notice after a Term SOFR Transition Event and may elect or not elect to do so in its 
sole discretion. 

(ii) Benchmark Replacement Confonnjng Changes. In connection with the 
implementation ofa Benchmark Replacement, the Administrative Agent will have the right to make 
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to 
the contrnJ}' herein or in any other Loan Document, any amendments implementing such 
Benchmark Replacement Conforming Changes wiU become effective v .. ·ithout any fu11her action or 
consent of any other pany tu this Agreement or any other Loan Document. 

(iii) otices; Standards for DecisioDs and Deter111i11ations. The Administrative Agent 
will promptly notify the Borrower and the Lenders of (A) any occurrence of a Benchmark 
Transition Event, a Tenn SOFR Transition Event , an Early Opt-in Election or an Other Benchmark 
Rare Election, as applicable, and its related Benchmark Replacer.nent Date, (B) the impJementation 
of any Benchmark Replacement, (C) the effectiveness of any Benchmark Replacement Con.forming 
Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to Section 
2.14 b iv below and (E) the commencement or conclusion of any Benchmark Unavailability 
Period. Any detennination, decision or electi(ln tbat may be made by the Administrative Ageut or, 
if applicable, any Lender (or group of Lenders) rursuant to this Section 2.14(b). including any 
detennination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of 
an event. circumstance or date and any decision to take or refrain from taking any action or any 
selection, will he conclusive and binding absent manifest error and may be made in its or their sole 
discretion and without consent from any other party to this Agreement or any other LoaD 
Document. except. in each case, as expressly required pursuant to this Section 2. l4(b). 

(iv) Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary 
herein or in any other Loan Document, at any tiine (including in connection with the 
implemeotation of a Benchmark Replacement), (A} if the then-current Ren~hmark is a term rate 
(including Tenn SOFR, the London Interbank Offered Rate or LIBOR Market Index Rate) and 
either (l) 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 reasonable 
discretion or (2) the regulatory supervisor for the auministrntor of sucb Benclunark has provided a 
pub lic statement or publication of information announcing that any tenor for sucb Beochmark is or 
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37 will be no longer representative, then the Administrative Agent may modify the definition of “Interest 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 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 “Interest Period” (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 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-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 is 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 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 final publication or representativeness date for Dollars for (I) 1-week and 2-month London interbank offered rate tenor settings will be December 31, 2021 and (II) overnight, 1-month, 3-month, 6-month and 12-month London interbank offered rate tenor settings will be June 30, 2023. No successor administrator for the IBA 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 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 (iii) of this Section 2.14(b) shall be deemed satisfied. Section 2.15 Illegality. 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 the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make Euro-Dollar Loans, or to convert outstanding Loans into Euro-Dollar Loans, shall be suspended. Before

giving any notice to 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 judgment of such Lender, be otherwise disadvantageous to such Lender. If such notice is given, each 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 Euro-Dollar Loan if such Lender may

will be no longer representative , then the Administrative Agent may modify the definition of 
·•interest Period" (or any similar or analogous definition) for any Benchmark settings at or after 
such time to remove such unavailable or non-represe• tative tenor am.1 (B) if a tenor that was 
removed pursuant to clause (A) above either (l) 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 
(iJ1cluding a Bencbmark Replacement), then the Administrative Agent may modify tbe definition 
of "' Interest Period" (or any similar or analogous definition) for all Benchmark setti.ngs at or after 
such lime to reinstate such previo1,1sly removed tenor. 

(v) Benchmark Unavaflabilitv Period. Upon the Borrower' s receipt of notice of the 
commencement of a Benchmark Unavai.lability Period, (A) the Borrower may revoke any pending 
req11est 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 bave co11verted any such requesi into a request for a borrowing of 
or conversion to Base Rate Loans and (B) any outstanding affected Euro-Dollar Loans or Swingline 
Loans ,,,.·ill be deemed to have been converted to Base Rate Loans at the end of the applicable 
lntere;:st Period. Duri ng any Benchmark Unavailability Period or at any time lhal a tenot 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 Benchmark, as applicable, will not be used in any 
detennination 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 final publication or representativeness 
Jate fur Dollars for (I) I -week anti 2-mont11 London interbank offered rate tenor settiJJgs will be 
December 31, 202 1 and ( 11) overnight, I-month, 3-month, 6-month and 12-month London 
interbank oITered rate tenor settings will be June 30, 2023. No successor administrator for the IBA 
was identified in such Announcements. The parties hereto agree and acknowledge that the 
Announcements resulted in the occurre.nce of a Benchmark Transition Event with respect to the 
London interbank offered rate pursuant i-o the tenns of this Agreement llnd that any obligation of 
the Administrative Agent to notify any parties of , uch 13encbrnark Transition Event pursuant to 
clause (iii) of this Section 2. l 4(b) shall be deemed sati sfi ed. 

Scotioa 2.15 Ille alit . Jf. 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 chat1ge 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 fond 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. whereupon until such Lender notifies the Borrower and the Administrative Agent that 
the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make 
Euro-Dollar Loans , or to convert outstanding Loans into Euro-Dollar Loans, shall be suspended. Before 
giving any notice to the Administrative Agent pursuant to this Section. such Lende;:r shall designate a 
different Euro-Do llar Lending Office if such designation wil I avoid the need for giving such notice and wi II 
not in the judgment of such Lender, be otherwise disadvantageous to such Lender. If such notice is given, 
each 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 Euro-Dollar Loan if such Lender may 
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38 lawfully continue to maintain 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 thereof by any Governmental Authority, central bank or comparable agency charged with the interpretation or administration thereof, 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 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 extended by, any Lender (or its Applicable Lending Office), (ii) subject any Lender or the Issuing Lender to any Tax of any kind whatsoever with respect to 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 Issuing 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 Indemnified Taxes in Section 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(e)) or (iii) 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-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 Office) of making 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 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 increased 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 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 change 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 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 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 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 ninety (90) days of such demand. (c) Notices. Each 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 Office if such designation will avoid the need for, or reduce the amount of, such compensation and will not, in the

lawfully continue to maintain and fund such Loaa to such day or lb) 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) Jncreased Costs. lf 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 thereof by any Governmenta] Authority, central bank or comparable agency charged with 
the interpretation or adrniajstration thereof, or compliance by any Lender ( or irs 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 sball (i) impose, modify or deeiil applicable any reserve (including, without 
liJ11i1ation, any such requirement imposed by the Board of Governors of tbe federal Reserve System), 
special deposit, in urance 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 Issuing Lender to any Tax of any kind whatsoever with 
respect to this Agreement. any Letter of Credit, any participation in a Lette;:r of Credit or any Loan made by 
it, or cbange the basis of taxation of payments to sucb lender or the [SSlting lender in respec t thereof (other 
than (A) lndemni fled Taxes, (B) Otber Taxes, (C) the imposition of, or any change in the rate 01: any Taxes 
described in clause (i}(a) and clauses (ii) through (iv) of the defmition of Indemnified Taxes in Section 
2. I 7(a}, (D) Connection Income Taxes, and (E) Taxes attributable to a Lender's or an Issuing Lender's 
failurn to comply witb Section 2.17(e)) or (iii) impose on any Lender (or its Applicable Leu<l.ing Office) or 
on tbe Uojted States market for certificates of deposit or the Loudoi1 iuterbank market any other condition 
a/Tecting it 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 foregoing is to increase the cost to such Lender (or 
its Applicable Lending Office) of making or maintaining any Euro-Dollar Loan, or of issuing or 
participating in any Letter of Credit. or to reduce the an-1ount 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 
Borrm,ver shall pay to such Lender such additjonal amount or amounts, as determined by such Lender in 
good faith as will compensate such Lender for such increased cost or reduction, solely to the extcat that 
any such additional amounts wore incurred by the Lender within ninety (90) days of such demand. 

(b) Capital Adeguacv. If any Lender shall have determined that, after the Effective Date, the 
adoption of any applicable lav,·. rule or rq,'l.1lation regarding capital adequacy or liquidity, or any clmage in 
any such law, rule or regulation, or any change in the interpretation or administratioa 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 law) of any 5uch 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 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 to capital adequacy), then from time to time, within fifteen (15 
da ys after demand by such ~Lender (v,rith a copy to the Administrative Agent), the Borrower shall pay to 
such Lender such additional amounr or amounts as wiH compensate sucb Lender (or any Person controlling 
such Lender) for such reduction, solc"ly to the extent that any such additional amounts were incurred by the 
Lender within ninety (90) days of such demand. 

(c) Notices. Each 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 Secticm and will designate a different Applicable LenJing Office if such 
designation will avoid the ueed for, or reduce the amount of, such compensation anJ will. not, in the 
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39 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 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. (d) Notwithstanding anything to the contrary herein, (x) the Dodd-Frank Wall Street Reform and 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 International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “change in law” under this Article II regardless of the date enacted, adopted or issued. 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 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
Agreement or changes its Applicable Lending Office, (iii) 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 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 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 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) 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 law and (iv) the Borrower shall furnish 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 agrees 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 Indemnified 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 Borrower by each Lender or Agent seeking indemnification pursuant to this

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 to be paid to it hereunder shall be conclusive in the absence of manifest enor. In detennining such 
amount, such Lender may use any reasonable averaging and attribution metho<ls. 

(d) Notv..·ithstanding anything to the contrary herein, (x) the Dodd-Frank Wall Street Rcfonn 
and 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 
International Settlements. the Basel Committee on Banking Supervision ( or any successor or similar 
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel Ill, shall in 
each case be deemed to be a "change in law" under this Article JI regardless of the date enacted, adopted 
or issued. 

Section2.17 Taxes. 

(a) Payments Net of Certain Taxes. Any and all pay111e11ts mi1de by the Burrower 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) ot: 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 urganized or in which ib; principal office is located or, in the ci1se 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 Agreement or changes its Applicable Lending Office, (iii) any backup withholding Tax 
imposed by the United States (or any state or locality thereot) on a Lender or Administrntive Agent, i1nd 
(iv) any Taxes imposed hy FA TCA (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 hereunder or under any 
other Loan Document to any Lender or any Agent, (i) if the Tax represents an Jndernnified Tax, the sum 
payable shall be increi1sed as necessary so that trfier making all such required 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) the Borrower shall make such deductions, (iii) the Borrower shall pay th(! full amount deducted 
to the relevant taxation authority or other Govcrmncntal Authority in accordance with applicable law and 
(iv) the Borrower shall furnish to the A<lministrdtive Agent, for delivery to such Len<ler, the original or a 
certified cory of a receipL evidencing payment thereo r. 

(b) Other Taxes. Jn addition, the Borrower agrees to pay any and all present or future stamp 
or court or documentary Taxes and any other e)(cise or prliperty Ta)(es, which arise from any payment mi1de 
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 agrer.:s to indemnify each Lender i1nd ei1ch Agent for the 
full amount of Indemnified 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. l 7(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 Borrower by each Lender or Agent seeking indemnification pursuant to this 
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40 Section 2.17(c). This indemnification shall be paid within 15 days after such Lender or Agent (as the case may be) makes demand therefor. (d) Refunds or Credits. If a 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 indemnified by the Borrower or with respect to which the Borrower has paid additional amounts pursuant to this Section 2.17, it shall within fifteen (15) days from the date of such receipt pay over the amount of such refund, credit or other reduction to the Borrower (but only to the extent of indemnity payments made or additional amounts paid by the Borrower under this Section 2.17 with respect to the Indemnified Taxes or Other Taxes giving rise to such refund, credit or other reduction), net 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 refund, credit or other reduction); provided, however, that the Borrower agrees to repay, upon the request of such Lender or Agent (as the case may be), 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 to 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 Section 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 Internal Revenue Service Form W-9, or any successor form prescribed by the Internal 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 exemption from United States backup withholding Tax or information reporting requirements; and (ii) each Lender that is not a “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) certifying 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 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 exemption from, or reduction of, United States withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty; (B) one (1) properly completed and duly executed copy of Internal Revenue Service Form W-8ECI, or any successor form prescribed by the Internal 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.S. Lender claiming the benefit of the exemption for portfolio interest under Section 871(h) or 881(c) of the Internal Revenue Code, 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, together 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-percent shareholder” of the Borrower within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code, or (3) a “controlled foreign corporation” that is described in Section 881(c)(3)(C) of the Internal Revenue Code and is related to the Borrower within the meaning of Section 864(d)(4) 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.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 form prescribed by the Internal Revenue Service, accompanied by an Internal Revenue Service Form W-8ECI, W-8BEN, W-8BEN-E, W-9, and/or other certification documents from each beneficial owner, as applicable. If a payment made to a Lender under

Section 2. l 7(c). This indemnification shall be paid within 15 days after such Lender or Agent (as the case 
may be) makes demand therefor. 

(d) Refunds or Credits. If a Lender or Agent receives a refund , credit or other reduction from 
a taxation authority for any Indemnified Taxes or Other Taxes for w'hich it has been indemnified by the 
Borrower or with respect to which the Borrower has paid additi.onal amounts pursuant to this Scc.rion 2.17, 
it shall witb.in fifteen ( 15) days from the date of sucb receipt pay over the amount of such refund, credit or 
other reduction to the Borrower (but only lo the exten t of indemnity payments made or additional amounts 
paid by the Borrower under thi s Section 2.17 with respect to the Indemnified Taxes or Other Taxes giving 
rise to such refi.md, credit or other reduction) net 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 tu such refund, credit or other reduction); provided. however, that the Borrower agrees to repay , 
upon the request of such Lend.er or Agent (as the case may be), 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 Fonus and Cerli fi.cates. On or before the date it becomes a party 10 this Agreement, 
from time to time thereafter if reasonably requested by the Borrower or the Administrati ve Agent, and at 
any time it changes its Applicable .Lending Office: (i) each Lender that is a "United States person" within 
the meaning of Section 770 I (a)(30) of the Internal Revenue Code shal.l deliver to the Borrower: and the 
Administrative Agent one ( l) properly completed and duly executed copy of lnternaJ Revenue Service 
Form W-9, or any successor fonn prescribed by the Interna l Revenue Service, or such other documentation 
or infonnation 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 
exemption from United States backup withholding Tax or information reporting requirements; and (ii) each 
Lender that is not a ··united States person" with.in the meaning of Section 7701 (a)(30) of the Internal 
Revenue Code (a " Non-U.S. Lemler") shall deliver to the Borrower and the Administrative Agent: (A) one 
( I) properly completed and duly executed copy of Internal Revenue Service ·Form W-8BE or W-8BEN
E, or any successor fomt prescribed by the Internal Revenue Service, (x) certifying 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. Lemler 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 
payment. under or entered into in connection with any Loan Document, estab lishing an exemption from, 
or reduction of. United States withhold ing Tax pursuant to the "business profits" or ·•other income" article 
of such tax treaty; (B) one (I) properly completed and duly executed copy of Internal Revenue Service 
Fonn W-8EC L, or any successor form prescribed by the internal Revenue Service1 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 t·be United States: {C) in the case of a Non-US. Lender claiming the benefit 
of the exemptiou for portfolio interest under Section 871 (h) or 881 ( c) of the lntemal Revenue Code, one 
(I) properly completed and duly executed copy of I.ntemal Revenue Service Form W-8B.E or W-8BEN
E, orm1y successorfom1 prescribed by the Internal Revenue Service, together with a certificate to tbe effect 
that (x) such Non-V.S. Lender is noi (l) a "'bank" within the rneaniilg of Section 88 I ( c)(3)(A) of the Internal 
Re enue Code, (2) a "l 0-percent shareholder" of the Borrower within the meaning of Section 871 (h)(3)(B) 
of the Internal Revenue Code, or (3'} a '·controlled foreign corporation' ' that is described in 
Section 881 (c)(3)(C) of the Internal Revenue Code and is related to the Borrower within the meaning of 
Section 864(d)(4) of the Internal Revenue Code and (y) the interest payments in question arc 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.S. Lender is not the beneficial owner, one (l) properly completed and duly executed copy of Internal 
Revenue Service Form W-81MY, or any successor fom1 pre.scribed by the Internal Revenue Service 
accompanied by an Internal Revenue Service Form W-8.EC.I, W-8BEN, W-8BEN-E, W-9, and/or other 
certification documents from each bcncfie.ial owner, as applicable. If a payment made to a Lender under 
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41 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 requirements of FATCA (including those contained in Section 1471(b) 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 Section 1471(b)(3)(C)(i) 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 determining withholding 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 Agreement as not qualifying as a “grandfathered obligation” within the meaning of Treasury Regulation 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 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 Borrower and the Administrative Agent two new accurate and complete signed originals of Internal Revenue Service Form W-9, W-8BEN, W-8BEN-E, W-8ECI or W-8IMY 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 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 notify the Borrower and the Administrative Agent of its inability to deliver any such form or certificate. (f) Exclusions. The Borrower 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 Section 2.17(a), (b) or (c) 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 but for the failure of such Non-U.S. Lender to comply with the provisions of subsection (e) above. (g) Mitigation. If the Borrower 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 it is not possible to eliminate, reduce to the greatest extent possible any such additional payment which may thereafter accrue and (ii) is 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 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 filing or change would

avoid the need for or reduce the amount of any such indemnity payment or additional amounts that may thereafter accrue 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 make available any of its tax returns (or any other information that it deems to be confidential or proprietary). Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the obligation of any Lender to make or maintain, or to convert outstanding Loans to, Euro-Dollar Loans has been suspended pursuant to Section 2.15 or (b) any Lender has demanded compensation under Section 2.16(a)

any Loan Document would be subject to U.S. Federal withholding Tax imposed by FATCA if such Lender 
fails to comply with tbe applicable reporting requirements of FATCA (including those contained io Section 
147l(b) or 1472(b) of the Internal Revenue Code, a applicable), such Lender sball 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 Section 1471 (b)(3)(C)(i) of the Internal Revenue Code) and such additional 
documentation reasonab ly 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 FA TCA and to 
determine that such Lender has complied with such Lender's obligations under FA TCA or to determine the 
amount to deduct and withhold from such payment. For purposes of detennining withholding Taxes 
imposed under F ATCA, the Borrower and the Administrative Agent shall treat (and the Lenders hereby 
authorize tbe Administrative Agent to treat) this Agreement and a1Jy Loan or Letter of Credit issued under 
or pursuant to this Agreement as not qualifying as a ''gran<lfatberetl obligation" within the meaning of 
Treasury Regulation Section l.147 l -2(h)(2)(i). Solely for purposes of this clause ( e), ''FA TCA" 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, Vv'hen a lapse 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 
Administrative Agent two new accurate and complete signed originals of Tntemal Revenue Service Fonn 
W-9. W-8BEN, W-8BEN-E, W-8ECI or W-8lMY or FA TCA-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 suc.ll Lender to a continued exemption from or reduction in United States withholding 
Tax with respect to payments under tJ1is Agreement and any other Loan Document, or it shall immediately 
notify the I3onwwcr and the Administrative Agent of its 1nability to deliver a• y such form or certificate. 

(t) Exclusions. The Borrower shall not be required to indemnify any Non- .S. Lender, or to 
pay any additional amount to any Non-U .S. Lender, pursuant to Section 2.17 a W or {.tl in respect of 
LnJt:mnjfie<l Taxes or Other Taxes to tbe extent that the obligation to indemnify or pay sud1 additional 
amounts would not have arisM but for the failure of such Non-US Lender to comply with the provision:. 
of subsection (e) above. 

(g) Mitigation. lf the Borrower i~ required to pay additional amounts to or for the account of 
any Lender pursuant to !his Section 2_ 17. then such Lender will use reasonable efforts (which shall include 
efforts to rebook the Re olving Loan 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 effmts (i) will elimi_nate or, if it is not possible to elimi nate, 
reduce to the greatest ex.tent possible any such additional payment wbicb rnay thereafter accrue and (ii} is 
not other\Vise disadvantageous, in the sole detennination of such Lender. to such Lendec 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 Borrower any certificate 
or document reasonably requested in writing by the Borrower or to change the jurisdiction of its Applicable 
Lending Office if tbe making of such a -(iJing or change would avoid the need for or reduce tbe amount of 
any such indemnity payment or additional amounts that may thereafter accrue and would not, in 1-he sole 
determination of such Lender, be otherwise disadvantageou to such Lender_ 

(h} Confidentiality. Nothing contained in this Section shall require any Lender or any Agent 
to rnaki: available any of its tax returns (or any other information that it Jeems to be confidential or 
proprietary). 

Section 2.18 Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the obligation 
of any Lender to make or maintai11, or to convert outstanding Loam; to, Euro-Dollar Loans has been 
suspended pursuant to Section 2.15 or (b) :my Lender has demanded compensation Lmder Section 2.16(a) 
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42 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 Loans shall instead be Base Rate Loans (on which interest and principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other Lenders); and (ii) after each of its Euro-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. 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 Increases in Commitments. (a) Subject to the terms 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 in the form of Exhibit E, request increases to the Lenders’ Commitments (each such request, an “Optional Increase”); provided that: (i) the Borrower may not request any increase to the Commitments after the occurrence and during the continuance of a Default; (ii) each Optional Increase shall be in a minimum amount of $50,000,000 and (iii) the aggregate amount of all Optional Increases shall be no more than $250,000,000. (b) Each Lender may, but shall not be obligated to, 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 Borrower may, at its own expense, solicit additional Commitments from third party financial institutions reasonably acceptable to the Administrative Agent, the Swingline Lender and the Issuing Lenders. Any such financial institution (if not already a Lender hereunder) shall become a party to 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 effective date of the Optional Increase, signed by a Responsible Officer of the Borrower, certifying that: (i) the resolutions adopted by the Borrower approving or consenting to such Optional Increase are attached thereto and such resolutions are true and correct and have not been altered, amended or repealed and are in full force and effect, (ii) before and after 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 Optional Increase, except to the extent that such representations and warranties 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 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

with respect to its Euro-DoJlar Loans a11d, i.n any such case. the Borrower shall, by at least four Busi.ness 
Days ' p1ior notice to such Lender through the Administrative Agent, have elected that the provisions of this 
Section shall apply to such Lender, then, unless anJ until such Leader notifies the Borrower that the 
circumstances giviilg ri se 10 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 sball instead be Base Rate Loans (on wluch interest and 
principal shall be payable contemporaneously with the related Euro-Dollar Loans of the other 
Lenders); and 

( ii) after each of its Euro-Dollar Loans has been repaid. all payments of principal that 
would otherwise be applied to repay such Loaus shall instead be i.ipplied tu repay its Base Rate 
Loans. 

If such Lender notifies the Borrower that th.e 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 m:xt succeeding interest Period applicable to the related Euro-Dollar Loans of the other Lenders. 

Section 2.19 Increases in Commitments. 

(a) Subject to the terms and conditions of this Agreement, on and from the Effective Dare, the 
Borrmver may by delivering to the Admini. trative Agent and the Lenders a otice of Revolving lncrease 
in the form of Exhibit E , request increases to the Lenders' Commitments ( each such request. an "Optional 
Increase"); provided that; (i) the Borrower may not request any increase to the Commitments after the 
occurrence and during the continuance of a Default; {ii) each Optional Increase shall be in a minimum 
amount of $50,000,000 and (iii) the aggregate amount of all Optional Increases shall be no more than 
$250,000,000. 

(b) Each Lender may, but shall not be obligated to, participate in any Optiona] Increase, subject 
to the approval of each Issuing Lender and the Swingline Lender (such approval not to be unreasonably 
withheld) , and the deci ion of any Lender to commit to an Optional Increase shal l be at such Lender's sole 
discretion and shall be made in writing. The Borrower may, at its own expense, solicit additional 
Commitments from third party financial insti t.utions reasonably acceptable to the Administrative Agent the 
Swingline Lender and the Issuing Lenders. Any such financial institution (if not already a Lender 
hereunder} shall become a party to 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 tbe 
Administrative Agent a certificate of the BorTower dated ihe effective date of the Optional Increase, signed 
by a Re,<;ponsible Officer of the Borrower, certifying that: (i) the resolutions adopted by the Borrower 
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 are in full force and effect, (ii) before and after 
giving effect to the Optional increase. (A) the representations and warranties contained in Article V and the 
other LoaJJ Documents are true and correct in all material respects (except to tbe 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 Optional Increase, except t.o the extent that such representation· and warranties specifically refer 
to an earlier date, in wh.ich case they were true and correct in all material respects {except to tbe ex.tent any 
such representation and warranty was qualifi¢d by materiality or reference to Material Adverse EITect. in 
wh.ich case, such representation and warranty was tme and correct i.n 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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43 necessary governmental, regulatory and third party approvals, including, without limitation any KPSC, VSCC and/or FERC approval required to 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 or prevent such transaction or impose, in the reasonable judgment of the Administrative Agent, materially adverse conditions upon the consummation of the Optional Increase. (d) The Revolving Outstandings 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 Increase. Each of the Lenders shall participate 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 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 to accrue on the unfunded portion of the Commitment of such Defaulting Lender pursuant to Section 2.07(a); (ii) 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 Commitment Ratios (calculated without regard to 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 not cause the Revolving Outstandings of any Non-Defaulting Lender to exceed such Non-Defaulting Lender’s Commitment; (B) if the reallocation described in clause (ii)(A) above cannot, or can only partially, 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, (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 each 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)(ii)(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 Section 2.20(a)(ii)(A) above, then the fees payable to the Lenders

necessary govenunen.tal. regulatory and third party approvals, including, without limitation any KPSC, 
VSCC and/or FERC approval required to approve the Optional Increase, are attached thereto and remain i:o 
full force and effect, in each case without any act"ion being taken by any competent authority which could 
restrain or -prevent such transaction or impose, in the reasonab le judgment of the Admini. trative Agent, 
materially adverse conditions upon the consummation of the Optional Increase. 

(<l) Tue Revolving Outstandiogs will be reallocated by the Administrative Agent on the 
effective date of any Optional Increase among the Lenders in accordance with their revised Commitment 
Ratio , 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 Increase. Each of the Lenders shall 
participate 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 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) foes shall cease to accrue on the unfuude<l portion of the Commitment of such 
Defaulting Lender pursuant to Section 2.07(a): 

(ii) 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 Lander 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 Commitment Ratios (calculated without regard to such 
Defaulting Lender's Commitment) but ouly to the extent that (x) the conditions set forth i11 
Section 4.02 are satisfied al such time and (y) such reallocaiion does not cause the 
Revolving Outstandings of any Non-Defaultin Lender to exceed such Non-Defaulting 
Lender' s Commitment; 

(B) if the reallocation described in clause (ii)(A) above cannot, or can only 
partially, be effected, each Issuing Lender and the Swi11gl·ine Lender, in ifs discretion may 
require the Borrower to (i) reimburse all amow1ts paid by an Issuing Lender upon any 
drawing under a Letter of Credit , (ii) repay an outstanding Swingline Loan, and/or (i ii) cash 
coHatcralizc (in accordance with Section? .09{a)(ii)) all obligations of such Defaulting 
Lender in respect of outstanding Letters of Credit and Swingline Loans. io each case. in an 
amount at lea.st equal to the aggregate amount of the obligations (contingent or otherwise} 
of such Defaulting Lender in respect of such Letters of Credit or Sv,,ringline Loans (after 
giving effoct 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 
pmsuant t.o Section 2.20(a)(ij)(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 Lend~r•s Letter of 
Credit Liabilities during the period such Defau !ting Lender's Letter of Credit Liabili ties are cash 
collatcralized: 

(iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the Non-Defaulting 
Lenders is reallocated pursuant to Section 2.20(a)(ii)(A) above, then the fees payable to the Lenders 

43 



 

44 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 Defaulting Lender’s Letter of Credit Liabilities and/or Swingline Exposure 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 utilized by such Letter of Credit Liabilities and/or Swingline Exposure) 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 rata, until such Letter of Credit Liabilities and/or Swingline Exposure is cash collateralized, reallocated and/or repaid in full. (b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to issue, amend or increase any Letter of Credit, unless it is satisfied 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 participating 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 to 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 III LETTERS OF CREDIT Section 3.01 Issuing Lenders. Subject to the terms and conditions hereof, the
Borrower may from time to time identify and arrange for one or more of the Lenders (in addition to the JLA Issuing Banks) to act as Issuing Lenders hereunder. 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 Issuing Lender issue its first 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. 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 fifth day prior to the Termination Date, 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 acceptable to such Issuing Lender; provided, that immediately after each Letter of Credit is issued, (A) the aggregate amount of Letter of Credit Liabilities shall not exceed $200,000,000, (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 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

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 Defaulting Lender's Letter of Credit Liabilities and/or Swingline Exposure 
is neither reimbursed, repaid, cash collateralized nor realJocated pursuant to tJ1is Section 2.20 a ii . 
tbeo, without prejudice to any rights or remedies of the Jssuiog Leodern, tbe Swing line Lender or 
any other Lender hereunder, all fee~ lhat 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 Liabilities and/or Swingline Exposure) 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 rata, until such Letter of 
Credit Liabililies and/or Swingline Exposure is cash collateralized, real located and/or repaid in full. 

(b) So long as any Lender is a Defaulting Lender, (i) no Issuing Lender shall be required to 
issue, ame•d or incre.ise any Letter of Credit. unless it is satisfied 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(aL and participaling interests in any such newly issued or 
increased Letter of Credit shall be allocated among .. on-Defaulting Lenders in a manner consistent with 
Section 3.05 (and Defaulting Lenders shaU not participate therein) and {ii) the Swingl.ine Lender shall not 
be required to aJvance any Swingline Loan, unless it is satisfied that the relateJ exposure will be 100% 
covered by the Commitments of the Non-Defaulting Lenders. 

ARTICLE Ill 
.LETTERS OF CREDIT 

Section 3.01 Issuing Lenders. Subject to the tenm and conditions hereof, the Borrower may 
from time to time identify and arrange for one or more of the Lenders (in addition to the JLA Issuing Banks) 
to act as Issuing Lenders hereunder. Any such designation by the Borrower shall be notified to the 
AJministrative Agent at least four BnsiJ1ess Days prior to the first <late u_pon which the Borrower proposes 
that sucb Issuing Lender issue its lir~t Letter ofCre<lit, o as to provide adequate time for sucb 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. othing contained herein shaU be deemed to require any Lender 
(other than a JLA lssuing Bank) to agree to act as an lssuing Lender, if it docs not 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 fifth day prior 
to the Termination Date, for the account. and upon the request, of the Borrower and in suppo1t of such 
obligations of the Borrower or any of its Subsidiaries that are reasonably acceptable to such Issuing Lender: 
provided, that immediately after each Letter of Credit is issued, (A) the aggregate amount of Letter of Credit 
Liabilities shall not exceed $200,000,000, (B rhe aggregate Revol ving Outstandings shall not exceed the 
aggregate amount of the Commitments and C) the aggregate fronting exposure of any L~suing Lender sball 
not exceed its Fronting Sublimit. 

(b) If the Aon-ower so requests in any applicable Let1er 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 pen:nit 
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45 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 to the beneficiary thereof not later than a day (the “Non-Extension Notice 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 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 Issuing 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 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 hereof (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 elected 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 Letters of Credit. The Borrower shall give an Issuing Lender notice substantially in the form 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 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 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 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 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 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 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 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 at least $200,000,000. Section 3.04 Conditions to Issuance of Letters of Credit. The issuance by an Issuing Lender of each Letter of Credit shall, in addition to the conditions precedent set forth in Article IV, be subject to 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 executed and delivered such other instruments and agreements relating to such Letter of Credit as such Issuing Lender shall have reasonably requested and (c) such Issuing Lender shall have confirmed on the date

of (and after giving effect to) such issuance that (i) the aggregate outstanding amount of Letter of Credit Liabilities shall not exceed $200,000,000, (ii) the aggregate Revolving Outstandings 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 Section 3.04, no Issuing Lender shall be under any obligation to issue any Letter of Credit if: any order, judgment or decree of any governmental 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 Issuing Lender or any request or directive (whether or not having the force of law) from any governmental 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

suc,h lssuing Lender to prevent any such extension at least once in each twe lve-month period (commencing 
with the date of issuance of such Letter of Credit) by giving prior ootice to the beneficiary thereof oot later 
than a day (the ··Non-Extension Notice Date'') in each such twelve-rn011th period to be agreed upon at the 
time such Letter of Credit is issued. Unless otherwise directed by the applicable Issuing Lender, the 
Borrower shall not be required to make a specific request to the applicable !!'!suing 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 nut require) the applicable h;suing Lender tu pennit the extension of such Letter of 
Credit at any time to an expiry date not later than five days prior to the Tem1ination Date; provided. 
however, that no Issuing Lender shall permit. any such extension if(A such hsuing Lender has determined 
that it would not be permitted, or would have no obJjgation, at such time to issue such Letter of Credit i.n 
its revised form (as extended) under the terms hereof (by reason of the provisions of Section 3.04 or 
otl1erwise), or (B) it bas rec-eived notice (wbic h may be by telephone or in wri tiug) on or before the day that 
is seven Business Days before the Non-Extension Notice Dale (I) from the Administral'ive Agent that the 
Required Lenders have elected not to pennit 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 
satistied, and in each such case directing such Issuing Lender not to pennit such extension. 

Section 3.03 Method of Issuance of Letters of Credit. The Borrower shall give an lssuing 
Lender notice substan tially in the fom1 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 Carolina 
time) at least one Business Day prior to the proposed date of the issuance or extension of Letters of Credit 
(whi ch shall be a Business Day) (or such shorter period as may be agreed by such Issuing Lender in any 
particular instance), speci tying the date such Letter or 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 
renewal of any Letter of Credit shall be deemed to be an issuance of such Letter of Cred it, 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 Request and the other conditions to issuance of a Lelter 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 
beyond the fit)h Business Day before the Termination Date, provided that if the Commitments of some, but 
not all, Lenders shall have been extended pursuant to Section 2.0S{d). the 'Tem1ination Date" fur this 
purpose shall be the latest Tennination Date which is applicable to Commitments aggregating at least 
$200,000,000. 

Section 3.04 Condit.ions to Jssuance of Letters of Credit. The issuance by an Issuing Lender of 
each Letter of Credit shall , in addition to the conditions precedent set forth in Article lV, be subject to the 
conditions precedent that (a) such Letter of Credit shall be satisfactory in form and substance In such Issuing 
Lender, (b) the Borrower and, if applicable, any such Affiliate of the Borrower. shall have executed and 
delivered such other instr:uments and agreements relating to such Letter of Credit as such Issuing Lender 
shall have reasonably requested and (c) such Issuing Lender shall have con finned on tbe date of (and after 
giving effect to) such issuam;e ihat (i) the aggregate outstanding amount· of Letter ofCredit Li,ibi li ties 1,;hall 
not exceed $200 000,000 (ii) the aggregate Revolving Outstandings will not exceed the aggregate amount 
of the Commitments and (iii) the aggregate fronting exposure of any Issuing Lender shall not exceed the 
Fronting Sublirnit. otwithstanding any other provision of this Section 3.04, no Issuing Lender shall be 
under any obligation to issue any Letter of Credit if: any order, judgment or decree of any governmental 
authority shall by its ten11s rurport to enjo in or restrain such rssuing Lender from issuing such Letter or 
Credit, or any requirement of law applicable to such Issuing Lender or any request or directive (whether or 
not having the force of law) from any governmental authority with jurisdiction over such Issuing Lender 
shall prohibit. or request that such lss-uing .Lender refrai.D from, the issuaoce of letters of credit generally or 
such Letter of Credit iJ1 particular or shalJ impose upon such Issuing Lender with respect to such Letter of 
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46 Credit any restriction, reserve or capital requirement (for which such Issuing Lender is not otherwise 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 Effective Date and which such Issuing Lender in good faith deems material to it. Section 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 party 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 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) shall be payable directly to the Administrative Agent for the account of the applicable 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 thereto. 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 Issuing Lender shall determine in accordance with the terms of such Letter of Credit 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 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 forthwith
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 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 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 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 A.M. (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 1:00 P.M. (Charlotte, North Carolina time) on any day shall be overdue hereunder if arrangements for such payment satisfactory to the applicable Issuing 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 to pay to the applicable Issuing 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 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 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 to 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 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 Issuing 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

Credit any restriction. reserve or capital reqt1irement (for which such Issuing Lender is not otherwise 
compensate<l bereunder) not 111 effect on the Effective Date, or shall impose upon such lssuing Len<ler any 
unreimbursed loss, cost or expense which was not applicable on the Effective Date a11d which sucb lssuing 
Lender in good fai1h deems material to it 

Section 3.05 Purchase and Sale of Letter of Credit Participations. Upon the issuance by an 
lssuiug Lemler of a LetteT of Credit, su-:b lssuing Lender sball be <leemed, without further action by any 
party 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 i.n such Letter of Credit and the related Lett.er of Credit Liabilities in accordance with 
its respective Commitment Ratio (although the Fronting Fee payable under Section 2.07{b) shall be payable 
directly lo the Administrative Agent for the account oft he applicable Issuing Lender, a•d 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 thereto. 

Section 3.06 Drawings undeT Letters of Credit. Upon receipt from the beneficiary of any Letter 
of Credit of any notice of a drawing under such Leiter of Credit, 1he appljcable Issuing Lender shall 
determine in accordance with tile tenns of. ucb Letter of Credit whether sucl1 drawing should be honored. 
If such Issuing Lender determines that auy such drawing shall be honored, such Issuing Lender shall make 
available to sucb beneficiary in accordance with the terms ofsucb Letter of Credit the amount of the drawing 
and shall notify the Borrower as to tbc 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 forthwith 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 reasonable 
charges and expenses which such issuing Lender may pay or incur relative to such drawing atul interest on 
the amount· drawn at the rate applicable to Base Rate Loans for each day from and including the da te 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 I :00 P.M. (Charlotte, North Carolina 
time) on the date the applicable Issuing Lender notifies the Borrower of such drawing, if such notice is 
given at or before I 0:00 A.M. (Charlotte, North Carolina time) on such date or (b) at or be fi.Jre 10:00 A.M. 
(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 I :00 P.M. (Charlotte. North Carolina 
time) on any day shall be overdue hereunder if arrangements for such payment satisfactory to the applicable 
Issuing Lendor, in its reasonable discretion, sl1all have been made by the £3orrowcr at or before 1 :00 P.M. 
(Charlotte, Nortb 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 to pay to the applicable 
Issuing Lender interest, rayable on demand, on any and all amounts not paid by the 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 foll, whether before or after judgment, 
at a rate per annum equal lo the sum of 2% plus the rate applicable to !Jase 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 Issu.ing 
Lender in Federal or other funds immediately availab le to it at its address referred to Section 9.01. 

Section 3.08 Duties of issuing Lenders to Lenders: Reliance. In detem1ining whether to pay 
under any Letter of redit, 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 detem1ine 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 omi tt-ed to be takell by an lssuing Lender under or in connection with a Dy Letter of Credit shall not 
create for such Issuing Lender any resultii1g liability j r taken 01· omii!ed in the absence of gross negligence 
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47 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 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 Issuing 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, writing, resolution, notice, consent, certificate, affidavit, letter, cablegram, telegram, telecopier, telex or teletype message, statement, 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 information 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 reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take, or omitting or continuing 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 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 future holders of participations in such Letter of Credit; provided, that this sentence shall not affect any rights the Borrower may have against any Issuing Lender or the Lenders that make such request. Section 3.09 Obligations of Lenders to Reimburse Issuing Lender for Unpaid Drawings. If 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 notify 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 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 to each unreimbursed amount being referred to herein as a “Mandatory Letter 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 the relevant Issuing Lender under a Letter of Credit as a result of acts or omissions constituting willful misconduct or gross negligence by such Issuing Lender. If the Administrative Agent so 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 Agent 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 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 to make available to the Administrative Agent for the account of such Issuing 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 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

or willfol misconduct. Each Issuing Lender shall be entitled (but not obligated) to rely, and shall be fully 
protected i11 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 iJ1 clauses (b) and (c) of Section 4.02 are met in 
connection with any issuance or extension of a Letter of Credit. Each fssuing Lender shal.l 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. certificate, af_fidavit. letter, cablegram. telegram, telecopier, telex or teletype 
message, statement, 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 
thei.r face to be i.n order without responsibility for further investigation regardless of any notice or 
information to the contrary unless the beneficiary and the Borrower shall have notified such Issuing Lender 
that such documents do not comply with the tenns and conditions of the Letter of Credit. Each issuing 
Lender shall be fully justified in refusing to take auy 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 reasonably deems appropriate or it shall first be indemnified to its reasonable satisfac tion by the 
Lenders against any and all liability and expense which may be incurred by it by reason of taking or 
continuing to take , or omitting or continuing 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 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 future holders of participations i.11 such Letter of Credit provided, that this sentence shall 
not affect any rights the Borrower may have against any Issuing Lender or the Leaders tlmt make such 
request. 

Seotioa 3.09 Obligations of Leaders to Reimburse .Issuing Lender for Unpaid Drawi11 gs. If any 
Issuing Lender makes any payme11t under any Letter of Credit and the Borrower shall not have reimbursed 
such amouat ia full to such Issuing Lender pursuant to Section 3.07. such Issuing Lender shall promptly 
notify lhe Administrative Agent, and the Administrative Agent shall promptly notify 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 Issuing Lender, such Lender's share of such payment 
(detem1ined 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 
refe1Ted to herein as a ··Mandatory Letter of Credi t 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 
wroagful payment made by the relevant Issuiag Lender under a Letter of Credit as a result of acts or 
omissions constituting willful misconduct or gross negligence by such Issuing Lender. If the 
Administrative Agent so notifies a Lender prior to J l:00 A.M. (Charlotte, North Carolina lime) 011 any 
l:Jusiness Day, such Lender shall make available to the Administrative Agent al 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 !he Administrative Agent shall promptly remit 
to such L~suing 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 to make available to the Adm inistrati vc Agent 
for the account of such Issuing Lemler its pro rata share of any payment made under a11y 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 avai lable to the Administrative Agent for the account of such Issuing Lender such other 
Lender's pro rata share of any such pa.yment. 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 
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48 the Borrower to the extent of such Lender’s pro rata share of the related 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, 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 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 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 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 each Lender which has paid its 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 thereof and interest thereon for each 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 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 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; (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 claim, set-off, defense or other rights that the 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 Issuing 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; (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; (f) payment under a Letter of Credit against presentation to an Issuing Lender of a draft or certificate that does not comply with the terms of such Letter of Credit; provided, that the relevant 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 the Borrower’s obligations hereunder.

the Borrm,ver to the extent of such Lender's pro rata share of the related Letter of Credit Liabilities 
(including interest accrued thereon). lfany Lender fails to pay any amount required to be paid by it pursuant 
to tbi Se.ction 3.09 on the date on whicb 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 succeeding Dusiness Day, 
inclusive, tbe Federal Funds Rate for such day as determined by the relevant Issuing Lender and (ii) for 
each clay thereafler, the sum of 2% plus the rate applicable to its Base Rate Loans for such day . Auy 
payment made by any Lender after 3:00 P.M. (Charlot te, North Carolina time) 011 any Business Day hall 
be deemed for purposes of the preceding sentence to have beet, made on the next succeeding Business Day. 

Section 3.10 Funds Received from the Borrower in Ri.:::;pcct of Drawn Letter,; of Credit. 
\Vhenever 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 Section 3.09 above. sucl1 .Issuing Lender shall pay the amount of such payment to the 
Administrative Agent and the Administrative Agent shall promptly pay to each Lender which has paid its 
pro rata share thereof, in Do llars in Federal or other immediately available funds, an amount equal to such 
Lender's pro rata share of the principal amount thereof and i11terest thereon fo r each <lay after rekvant date 
of payment at the Federal Funds Rate. 

Section 3.1 l Obligations i.n Respect of Letters of Credit Unconditional. The obligations of the 
Borrower under Section 3.07 above shall be absolute, unconditional and irrevocable, aod shall be perfomied 
strictly in accordance with the tenns of this Agreement under all circumstances whatsoever including, 
without limitation, the following circumstances: 

(a) any lack of validity or euforceabiljty of tllis 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; 

(c) the use which may be made of the Letter of Credjt by. or any acts or omission of, a 
bene.ficiary of a Letter of Credit ( or any Person for whom the beneficiary may be acting); 

(d) the existence of any claim, set-off defense or other rights that the Borrower may have at 
any time against a beneficiary ofa Letter of Credit (or any Person for whom the benefic iary may be acting), 
any lssuing 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; 

(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 
w h atsoe.ver; 

(f) payment under a Letter of Credit against presentation to an Tssu ing Lender of a drafi· or 
certificate that does not comply with the tem1s of such Letter of Credit; provided, that the rele ant Issuing 
Lender' s determination that documents presented under such Letter of Credit comply with the terms thereof 
shall not have consthuted gross neglige11cc or wiJlful misco11duct of such Issuing Lender; or 

(g) any other act or omission to 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 
(g), constjtute a legal or equitable discharge of the BorrO\.ver' s obligations hereu11der. 
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49 Nothing in this Section 3.11 is intended to limit the right of the Borrower to make a claim against any Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 3.12. Section 3.12 Indemnification in Respect of Letters of Credit. The Borrower hereby indemnifies and holds harmless each Lender (including each Issuing Lender) and the Administrative Agent from and against any and all claims, damages, losses, liabilities, 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 to 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 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 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 arising 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 indemnify any Issuing Lender for any claims, damages, losses, liabilities, costs or expenses, and the Borrower shall have a claim against such Issuing Lender fo
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 terms 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 order. Nothing in this Section 3.12 is intended to limit the obligations of the Borrower under any other provision of this Agreement. Section 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 “ISP”) shall apply to such Letter 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 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 its terms or the terms 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 Credit after giving effect to all such increases, 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 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 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

Nothing in this Sectio• 3. l l is intended to limit tbe right of the Borrower to make a claim against any 
Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 3.12. 

Section 3.12 Indemnification in Respect of Letters of Credit. The Borrower hereby indemnifies 
and holds harmless each Lender (including each Issuing Lender) and the Administrative Agent from and 
against any and all claims, damages. losses, liabilities. costs or expenses which such Lender or the 
Administrative Agent may incur by reasoo of or in connection wi th tbe failure of any otber ender to foltill 
or comply with its obligations to such ls. uing Lender hereunder (but nothing herein contained shall affect 
any rights which the Borrower may have agaim;t such defaulting Lender), and none of the Lenders 
(including any Issuing Lender) nor the Administrative Agent, their respective affi liates 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 trans.fer of or payment or failure to pay under any Letter of 
Credit, including, without limitation, any of the circumstances emm1erated in Section 3.11 , a well as (i) any 
error, omission, interruption or delay in transmission or delivery of any messages, by mail, cable, telegraph, 
telex or other.vise. (ii) any error in i11terpretation of technical terms, (iii) any loss or delay in the 
transmission of any document required in order to make a dmwing under a Letter of Credit, (iv) any 
consequences arising from causes beyond the control of such indemn.itee, including without limitation, any 
govemn1ent acts, or (v) any other circum tances whatsoever in making or failing to make payment under 
such Letter of Credit; provided. that the Borrower shall not be required to indemnify any Issuing Lender 
for any claims. damages losses, liabi lities, costs or expenses, 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 
ofcompetent jurisdiction iD a final , 11011-appealable judgment or or<ler to have been caused by (i) the willful 
misconduct or gross negligence of such Tss11ing Lender in detem1ining w hether 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 auy Letter of Credit issued by it after the presentation to it of a request strictly 
complying "vith the terms and conditions of such Letter of Credit, unless payment was prohibited by law, 
regulation or court order_ Nothing iu thi · Section 3.12 is intended to limit tbe obligations of the BmTOwer 
under any other provision of tbis Agreement. 

Section 3.13 [SP98. Tho rules of the "International Standby Practices 1998" as published by 
tbe lntt-'Tilational Chamber of Commerce most recently at the time of issuance of any Letter of Credit (tbe 
··1SP'') shall apply to such Letter of Credit unless other.vise 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 shaLI be deemed to be the stated amount of such Letter of Credit in effect at 
sucb time; provided, however. that witb respect to any Letter of Credit that, by its terms or the tenns of any 
Issuer Document related thereto provides for one or more automatic increases in the stated amount thereof, 
the amount of sucli Letter of Credit shall be deemed to be the maximum stated amount of such Letter of 
Credit after giv ing effect to all such increases, 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.O7(b) shall be calculated based 
on the actual amount available for drawing in effect at any time rather than such maximum stated amouut. 

ARTICLE IV 
CONDI TIO. JS 

Section 4.01 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} Ibis Agreement. The Administrative Agent shall have received (.;Ounterparts hereofsignetl 
by each of t he parties hereto (or, in the case of any party as to which an executed cou nterpart shall 1101 have 
been received, receipt by the Administrative Agent in form satisfactory to it of telegraphic, telex, facsimile 
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50 or other written confirmation from such party of execution of a counterpart hereof 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 received a duly executed Note for the account of each Lender requesting delivery of a Note pursuant to Section 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, 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 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 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 Secretary 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 articles of incorporation certified by the Secretary of State of the Commonwealth of Kentucky and the Secretary of State of the Commonwealth of Virginia 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 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 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 the Borrower executing the Loan 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 Date, 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. (f) 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 “VSCC 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 Borrower 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. (g) Payment of Fees. All costs, fees and expenses due to the Administrative Agent, the Joint Lead 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 full.

or other written contirmation from such party of execution of a counterpart hereof by such parry) to be held 
in escrow anJ to be r.lcli vere<l to the Borrower upon satisfaction of the other conditions set fortb in this 
Section 4.0 I. 

(b) Notes. On or prior to the Effective Date. the Administrative Agent shall have received a 
duly executed Note for the account of eac-h Lender requesting delivery of a Note pursuant to Section 2.05. 

(c) Officers' Certificate. The Administrative Agent shall have received a certificate dated the 
Effec,tive 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 Loam; and Letters uf Credit being made or issui.."<l 
on the Effective Date, no Default shall have occurred anr.1 be continuing and (B) the representations anJ 
v.·arranties 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 AJministrative 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 Bormwer, (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 Secretary or 
an Assislant 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 articles of incorporation 
certified by the Secretary of State of the Commonwealth of Kentucky and the Secretary of State of the 
Commom,vcalth of Virginia and (y) the bylaws of the Borrower, (B) as to the absence of dissolution or 
Jjquidation proeeedi_ngs by or against the Borrower, (C) that attached thereto is a true. correct and complete 
copy of resolutions adopted by tbe board of directors of tbe Borrower authotizing fbe 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 eftect on the date of such certificate and (D) as to the incumbency and specimen signatures 
of each officer of the Borrower executing the Loan Documents to which the Borrower is a party or any 
other document delivered in connection herewith or therc\"'ith. 

(e) Opinions of Counsel. On the Effective Date, the Administrative Agent sha ll have recei ved 
from counse l to the Borrower opinions addressed to the Administrative Agent and each Lender, dated the 
Effective Date, substantially in the form of Exhibit D hereto. 

(I) Consents. All necessary governmental (domestic or foreign) , regulatory and third party 
approvals, including, without limitation, the orders of the KPSC (the "KPSC Or:der"}. VSCC (the " VSCC 
Order") and any requireJ approvals of the FERC, autborizing borrowings hereunder in connection with the 
transactions contemplated by this Agreement and the other Loan Documents shall have been obtained and 
remain in fuJI 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 
tbat any such approvals with respect to elections by the Borrower to increase tbe Commitment as 
contemplated by Section 2. t9 or t:xtend tbe Te1tr1ination Date as contemplated by Sectioo 2.08(d) need not 
be obtained or provided until the Borrower makes any such ekction_ 

(g) Payment of Fees. All costs , fees and expenses due to the Admjnistrative Agent. the Joint 
Lead Arrangers and the Lenders accrued through tbe Effective Date (includ ing Commitmeut fees , Letter 
of Credit fees and such other fees and expenses as set forth in the Fee Letters) shall have been paid i o fuU. 
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51 (h) Counsel Fees. The Administrative Agent shall have received full payment from the Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 9.03 which are billed through the Effective Date and which have been invoiced one Business Day prior to 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-money laundering 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. (j) Existing Credit Agreement. 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 Agreement 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 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 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, immediately before and after 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), Section 5.05 and Section 5.13, which shall be deemed only to relate 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 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 warrants that: 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 the Commonwealth of Virginia and has the corporate authority to make and perform 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, (ii) any provision of its articles of incorporation or bylaws, or (iii) result in the breach of

(h) Counsel Fees. The Administrative Agent shall have received full payment from the 
Borrower of the fees and ex_penses of Davis Polk & WardweU LLP described in Section 9.03 which are 
billed through the Effective Date and which bave been invoiced one Business Day prior to the Effective 
Date. 

(i) Know Your Customer. The Administrative Agent and each Lendor shall have received all 
uocumentation and otber infonuation require<.! by regulatory authorities 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 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. 

U} Existing Credit Agreement. All principal , intere, t 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 Agreement 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 Issuing Lender to issue (or renew or extend the term of) any Letter of Credit, is 
subject to the satisfaction of the following conditions: 

la) 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) tbe fact that. immediately before aud after giving effect to such Credit Event. no Default 
shall ha-ve occurred and be continuing: aod 

( c) the fact that the representations and \Varranties of the Borrower contained in this Agreement 
and the other Loan Documents shall be true an.<l correct on and a~ of tbe 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 sha ll be deemed only to relate 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 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 warrants that 

Section 5.01 Status. The Borrower is a corporation dt1ly organized. validly existing and in good 
standing under the laws of the Commomvealth of Kentucky and the Commonwealth of Virginia and has 
the corporate authority to make and perform 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 al l 
necessary corporate action and do not violate (i) any provision of law or regulation, or any decree, order, 
writ or juugment, (ii) any provision of its articles of i11corporation or bylaws. or (iii) result in the breac.h of 
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52 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 as 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 and/or FERC. Section 5.03 Legality; Etc. 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 Borrower, in each case enforceable against the Borrower in accordance with their terms except to the extent limited by (a) bankruptcy, insolvency, fraudulent conveyance or reorganization laws or by other similar laws relating to or affecting the enforceability of creditors’ rights generally and by general equitable 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 enforceability of provisions relating to contribution and indemnification. Section 5.04 Financial Condition. (a) Audited Financial Statements. The consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of December 31, 2020 and the related consolidated statements of income and cash flows for 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 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]. (c) Material Advers
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 affect 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 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, 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. Section 5.06 No Violation. No part of the proceeds of the borrowings by hereunder will be used, directly or indirectly by the Borrower 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 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 Material Plan and is in compliance in all material respects with the presently applicable provisions of ERISA and the

or constitute a default unde.r any indenture or other agreement or instrument to which the Borrower is a 
party: provided that any exercise of tl1e option to increase the C'ommitment as contemplated u.1 Section 2. 19 
or extend the Termination Date as contemplated by Section 2.0S(d) may require frn1her authorization of the 
Borrower' s Hoard of Directors, or approvals of the KPSC, VSCC an<l/or FE.RC. 

Section 5.03 Le alit · Etc. 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 Bonower. 
and the Notes, when execu ted and delivered in accordance with this Agreement, will constitute legal, valid 
and binding obligations of the Borrower, in each case enforceable against the Bon·ower in accordance with 
their terms except to the extent limited by (a) bankruptcy insolvency, fraudulent conveyance or 
reorganization laws or by other similar laws relating to or affecting the enforceability of creditors' rights 
genern)ly and by general eqµitable principles which may limit the right to ohtain equitable remedies 
regardless of whether enforcement is considered in a proceeding of law or equity or (b) any applicable 
rnblic policy on enforceahility of provisions relating to contrihntion and indemnification. 

Section 5.04 Financial Condition. 

(a) Audited Financial Statements. The consolidated balance sheet of the Borrower and its 
Consoli<lated Subsidiaries as of December 31 , 2020 and the related consolidared statements of income and 
cash flows for the fiscal year then ende-d, reported on by Deloitte & Touche LLP, copies of which have 
been delivered to each of the Administrative Agent an<l the Lenders, fairly prescut, in conformity with 
GAAP, the consolidated financial position of the Borrower and its Consolidated Subsidiaries a~ of such 
date and their consolidated results of orerati.ons and cash flows for such fiscal year. 

(b) [Intentionally Omitted]. 

(c) Material Adver~e 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, tbat woulJ materially and adversely affect the Borrower's ability to perfonu any of 
its obligations under this Agreement, the Notes or the other LoaD 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 13orrower filed with the SEC on a 
Forni 10-K, I 0-Q or 8-K Report, or otherwise furnished in writing to the Adminjstrative Agent and eac.h 
Lender, no litigation, arbitration or a<lministrative proceeding against the Borrower is pending or, to the 
Borrower's knowledge, threatened, which would reasonably be expected to materiall y 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 
knowle<lge of the Borrower, threatened whicb questions tbe validity of this Agreement or the otber Loan 
Documents to which it is a party. 

Section 5.06 o Violation. No part of the proceeds of the borrowings by hereunder will be 
used, directly or indirectly by the Bo1rnwer for the purpose of purchasing or canying any "margin stock'' 
within the meaning of Regulation U of the Board of Governors of tbe federal Reserve System, or for any 
other purpose which violates, or which conflicts with, the provisions of Regulation. 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 p'Urehasing or carrying any such "margin stock" . 

Section 5.07 ERTSA. Each member of the ERJSA Group has fulfilled its obligations under the 
minimum funding standards of ERISA and the Internal Revenue Code with respect to each Material Plan 
and is in compliance in all material respects \.Vith the presently applicable provisions of ERISA and the 
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53 Internal Revenue Code with respect to each Material Plan. No member of the ERISA Group has (i) 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 (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 from any Governmental Authority is 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, consents and approvals, including, without limitation, the KPSC Order and VSCC Order, as shall have been obtained prior to the Effective Date 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 Investment 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 as an investment company under such Act. Section 5.10 Tax Returns and Payments. The Borrower 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 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 Borrower, 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 property (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 (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 its ability to perform any of its obligations under this Agreement, the Notes or any other Loan Document to which it is a party. Section 5.12 No Default. No Default has occurred and is continuing. 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 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 (iii) 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 Borrower or any of its Subsidiaries, no penalty has been assessed nor is any investigation or

Internal Revenue Code with respect to each Material Plan. No member of the ERISA Group has ( i) sought 
a waiver of the minimum funding standarJ under Section 412 of the ]nternal Revenue Code in respect of 
any Material Plai,. (ii) failed to make any contribution or payment to any Material Plan, or made any 
amendment to any Material Plan, which has resulted or cou ld result in the imposition of a Lien or the 
posting ofa bond or other securi ty under ERISA or the Internal Revenue Code or (iii) incurre.d any material 
liability under Title IV of ERISA other than a liability to the PBGC for premiums under Section 4007 of 
ER1SA. 

Section 5.08 Governmental Approvals. No authorization, consent or approval from any 
Governmental Authority is 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 paity and except such authorizations, 
consents and approvals, incluu.ing, withoL1t lim.itation. the KPS Order and YSCC Order, as sha ll have been 
ohtained prior to the Effecti ve Dat'e and shall he in fnll 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 Investment 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 as an investment 
company under such Act 

Section 5.10 Tax Returns aud Payments. Tbe Borrower has filed or caused to be filed all 
Federal, state, local and fore ign income tax returns required to have been filed by it and has paid or caused 
to be paid all income taxes shoivn to be due on such retums 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 Borrower, the Borrower is in complian<,;e with all applicable laws, 
regulations and orders of any Governmental Authority, domestic or foreign, in respect of the conduct of its 
business and the ov..-nership of its property (including, without limitation, compliance with all applicable 
ER1SA and Environmental 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 expeded to materialJy and adversely affect its ability to 
perfom1 any of its obligations under this Agreement, the Notes or any other Loan Document to which it is 
a party. 

Section 5.12 No Default. No Default has occmred and is continuing. 

Section 5.13 Environmental Matters. 

(a) Except (x) as disclosed iD or contemplated by tbe financial statements referenced in Section 
5.04(a) above, or in any sub8equent report or the Harrower filed with the SEC on a Fonn I 0-K, 10-Q or 8-
K Report or otherwise furnished 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 (iii) below of this 
Section 5. l3(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 Borrower or any of its Subsidiaries, no penalty has been assessed nor is any investigation or 
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54 review pending or, to the Borrower’s or any of its Subsidiaries’ knowledge, threatened by any governmental or other entity 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 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 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, transported or arranged for the transportation 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 promulgated pursuant to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended (“CERCLA”), on CERCLIS (as defined in CERCLA) 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, 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, to the Borrower’s or any of its Subsidiaries’ knowledge, there
are no Environmental Liabilities that have resulted or could reasonably be expected to result in a Material Adverse Effect. (c) For purposes of this Section 5.13, the terms “the Borrower” and “Subsidiary” shall include any business or business entity (including a corporation) which is a predecessor, in whole or in part, 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, (ii) has more than 10% of its 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-Corruption. 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 amended, 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 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 FCPA or

any other applicable anti-corruption law.

review pending or, to the Borrower's or any of its Subsidiaries' knowledge. threatened by any 
govemmeotal or other entity with respect to any ( A) al1eged violation by or 1 iabi lity of the Borrower 
or any of its Subsidiaries ofor under any Environmental Law, {H} alleged failure by the Horrower 
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 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. transported or arranged for 
the tram;portation of any I lazu.rdous 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 CERCLA) 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 5.04ja) 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, to the 
Borrower's or any of its Subsidiaries' knowledge, there arc no Environmental Liabilities that have resulted 
or could reasonably be expected to result in a Material Adverse Effect. 

(c) For purposes of this Section 5.13, the terms ''the Borrower" and ''Subsidiary" shall include 
any business or business entity (including a corporation) which is a predecessor, in whole or in part, 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, (ii) has more than 10% of its assets in Sanctioned Persons or in Sanctioned 
Countries. or {iii) derives more than l 0% 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-Corruption. 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 amended, and the 
rules and regulations thereunder (the "FCPA") or any other applicable anti-corruption la"·; and the 
Borrower has instituted and maintains policies and procedures designed to ensure continued compliance 
therewith. No part of the proceeds of the Loam; will be used, directly or indirectly, for any payments to any 
govemmenl.:11 official or employee, political party, otticial ofa 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. 
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55 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: 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 (f) of this Section 6.01 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 to the Lenders): (a) Annual 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 a Public Reporting Company, within one hundred and five (105) days after the end of each fiscal 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 flows for such fiscal year and accompanied by an opinion thereon by independent public accountants of recognized national standing, which opinion shall state that such consolidated financial 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 statements in conformity with GAAP applied on a consistent basis. (b) Quarterly 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 a Public Reporting Company, within sixty (60) days after the end of each quarterly fiscal period in each fiscal year of the
Borrower (other than the last quarterly fiscal period of the Borrower)), a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of income and cash flows for such fiscal quarter, 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 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 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 proposes to take with respect thereto. (d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or (ii) Event of Default, in either case 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 officer, the president, any vice president or any senior 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 effect to such change. (f) Securities Laws Filing. To the extent the Borrower is a Public Reporting Company, promptly when available and in any event within ten (10) days after the date such information is required

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: 

Section 6.0 I Information. The Borrower will deliver or cause to be delivered to each of the 
Lenders (it being understood that the posting of the information requi.red in clauses (a), ill and ill of this 
Section 6 .0 I on the Borrower's website or PPL Corporation's website (http://\.vww.pplweb.com) or making 
such i.nformation available on lntraLinks, SyndTrak (or similar service) shall be deemed to be effective 
delivery to the Lenders): 

(a) Annual Financial Statements. Promptly when available and in any event within ten ( 10) 
days after tbe date such infom1ation is required to be delivered to tbe SEC (or, if the Boffower is not a 
Public Reporting Company. within one hundred and five ( I 05) days after the end of each fi scal 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 nows for such fiscal year and 
accompanied by an opinion thereon by independent public accountants of recognized national standing, 
which opinion shall state that such consolidated financial 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 statements in 
conformity with GAAP applied on a consistent basis. 

(b) Quarterly Financial Statements. Promptly when available and in any event witbin ten { I 0) 
days after the date such infonnation is required to bt': delivered to the SEC (or, if the Borrower is not a 
Public Reporting Company. within sixty (60) days after the end of each q11a11erly fiscal period in each fi.~cal 
year of the Borrower (other than the last quarterly fiscal period of the Borrower)). a consolidated balauce 
sheet of the Borrower and its Consolidated Subsidiaries as of the end of such quarter and the related 
consolidated staterntmts of income and cash tlows for such fiscal quaner, all certified (subject to normal 
year-end audit adjustments) as to fairness of pre, entation, GAAP am.I consistency by auy vice presideut, 
the treasurer or the controller of the Borrower. 

(c} Officer 's Certificate. Simultaneously with the delivery of each set of financiaJ statements 
refe1Ted to iD subsections (a) and ful above, a ce,ti ficate of the chief accounting officer or controller of the 
Borrower. (i) setting forth in reasonable detail the calculations required to e, tablish compliance with the 
requirements of Section 6.09 on the date of such financial statements and (ii) stating \Vhether 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. 

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) Default or 
(ii} Evo;nt of Default, in either case 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 officer, the president, 
any vice president or any senior financial ofllcer of the Borrower obtaining knowledge of any change in a 
Borrower's Rating, a notice of such BoJTower's Rating in effect after giving effect to such change. 

(f) Securities Laws Filing. To the ex.tent the Borrower is a Public Reporting Company. 
promptly when available and in any event within ten (I 0) days after the date such information is required 
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56 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. (g) 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 Section 4043 of ERISA) with respect to any Material 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; (ii) receives, with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or partial withdrawal liability under Title IV of ERISA, or notice that any Multiemployer Plan is in critical status, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the PBGC under Title IV of ERISA of an intent to terminate, impose material liability (other than 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 Section 4041(c) 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, a 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 a Lien or the posting of a bond or other security, a copy of such notice, and in each case a certificate of the chief 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 ERISA 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, 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 “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 Beneficial 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, “Borrower 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.e., Lenders that do not wish to receive material non-public information with respect to the Borrower 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 minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have authorized the Administrative Agent, the Issuing 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 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 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 (z) the Administrative Agent shall be entitled 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 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 Issuing Lender on a

to be delivered to the SEC, a copy of any Form I 0-K Report to the SEC and a copy of any Form 10-Q 
Report to the SEC, and promptly upon the filing thcrcot~ any other filings with the SEC. 

(g) ERIS A Matters. If and when any member of the ERIS A Group: ( i) gives or is requiJ:ed to 
give notice to the PBGC of any "reportable event" (as defined in Section 4043 of ERISA) with respect to 
any Material Plan "vhich might constitute grounds for a termination of such Plan under Title IV ofERISA, 
or knows that the plan administrator of any Material Plan bas given or is required to give notice of any such 
reportabl e event, a copy of the notice of such reportable event given or required to be given to the PBGC; 
(ii) receive,<;. with respect to any Material Plan that is a Multiemployer Plan, notice of any complete or 
partial withdrawal liability under Title IV of ERISA. or notice that any Multiemployer Plan is in critical 
status, is insolvent or has been terminated, a copy of such notice; (i ii) receives notice from the PBGC under 
Title IV of ERISA of an intent to terminate. impose material liabili ty (other than for premiums under 
Section 4007 of ERJSA) 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 w ith respect to a Material Plan, a copy of such a_pplicat ion; (v) gives notice of intent to terminate any 
Plan under Section 404 l(c) of ERlSA. a copy of such notico and other information filed with tbe PBGC; 
( vi) gives notice of withdrawal from any Plan punrnant to Section 4063 of ERJSA. a copy of such notice; 
or (vii) fail s to make any payment or contTibuhon to any Plan or makes any amendmenl lo any Plan which 
has resulted or could result in the imposition of a Lien or the posting of a bond or other security, a copy of 
such notice. and in each case a certificate of the chief accounting officer or controller of the Borrower 
sett ing forth details as to such occurrence and action, if any, which the Borrower or applicable member of 
the ERJSA 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, 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 '·legal 
entity customer" under the Benelicial Ownership Regulation, such certilications as to its beneficial 
ownership as any Lender shall reasonably request- to enable such Lender to comply with the Beneficial 
Ownership Regulation. 

The Bon-ower hereby acknowledges that (a) the Administrative Agent will make available to the 
Lenders and each :Issuing Lender materials and/or information provided hy or on behalf of the Borrower 
hereunder (collectively. "' IlmTower Materials") by posting the Borrowe(MateriaJs on TntraLinks, SyndTrak 
or another similar electronic system (the "Platform") and (b) certain of the Londers may be "publ ic-side" 
Lenders (i.e., Lenders that do not wish to receive material non-public information with respect to the
Borrower or its securities) (each, a '"Public Lender"). The Borrower hereby agrees that it will use 
commercially reasonable efforts to identify that portion of rhe Borrower Materials that may be distributed 
to the Public Lenders and that (w} all such Ilorrower Materials shall be clearly and conspicuou ly marked 
"PU BLIC" which , at a minimum, shall mean that the word ''PUl3LIC" shall appear prominently on the firnt 
page thereof; (x) by marking Borrower Materials "PU IJLI C." the Borrower shall be deemed to have 
authori;i;t:d the Administrative Agent, the lssuing Lenders and the Lenders to treat such Borrower Material_s 
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 lnfonnation (as defined below), 
they shall be treated as set forth in Section 9.I 2); (y) all Borrower Materials marked "'PUBLIC" arc 
permitted lo be made available tluough a portion of the Platform designated "'Pubtic Investor;" aud (z) the 
Admini trative Agent shall be entitled to treat any Horrower Materials that are not marked ' "PUB LI C'' 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 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 Issuing Lender on a 
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57 nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiaries; provided that, in the case of information 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 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 Information as such Person would accord to its own confidential information. Section 6.02 Maintenance of Property; Insurance. (a) Maintenance of Properties. The Borrower will keep all property useful 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 continued maintenance of any of such properties is no longer economically desirable and so long as the failure to so maintain such properties would not reasonably be expected to 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 conducted by the Borrower and its Subsidiaries and businesses related thereto or arising out of such businesses, except to the extent that the failure 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 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 failure to do so could not reasonably be expected to have a Material Adverse Effect. Section 6.04 Compliance 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 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 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 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 affairs, finances and accounts with their officers, any employees 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 6.05 to “visit”, “inspect”, “discuss” and copy shall not extend to any matters which the Borrower deems, in good faith, to be confidential, unless the Administrative Agent and any such Lender agree in writing to keep such matters confidential. Section 6.06 Use of Proceeds. The proceeds of the Loans made under this Agreement will be used by the Borrower to repay loan

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 investments in or loans to Subsidiaries. The Borrower will request the issuance of Letters of

nonconfi.deutial basis prior to disclosure by the Borrower or any of its Subsidiaries; provided that, in the 
case of information received from tbe Borrower or any of its Subsidiaries after tbe Effective Date, such 
information is clearly identified at the time of delivery as confidential_ Any Person required to maintain 
the confidentiality of lnfonnation 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. 

Section 6.02 Maintenance of Property; Insurance. 

(a) Maintenance of Properties. The Borrower will keep all prope1ty useful and necessary in 
its businesses in good working order aud condition, subject to ordiuary wear and tear. unless the Borrower 
t.letermines in good faith tbat the continued mainteuance of any of such properties is no longer economically 
desirable and so long a. the failure to so maintain such properties wou ld not reasonably be expected to have 
a Material Adverse Effect. 

(b) lnsurance. Tbe Borrower will maintain, or cause to be maintained, insurance witb 
financially sound (determined in the reasonable judgment ofthe Borrower) and responsible companies in 
such amounts (and with such risk retentions) and against such risks a 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 Boffower will 
(a) continue to engage in businesses of the same general type as now conducted by the Bon·ower and its 
Subsidiaries and businesses related thereto or arising out of such businesses, except to the extent that the 
failure 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 fori.:e and effect. and will cause eacb 
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 failure to do so could not reasonably be expected to 
have a Material Adverse Effect. 

Section 6.04 Compliance with Laws, Etc. The Borrower will comply with all aprlicable 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 
ER!SA and Environmental Laws and the requirements of any pennits i,,sued under such Environmental 
Laws), except to the extent (a) ucb compliance is being contested in good faith by appropriate proceedings 
or (b) noncompliance could not reasonably bt.i 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 pcn:nit 
represematives of the Administrative Agent and each of the Lenders to visit and inspect any of their 
respective rrorerties, to examine and make cories 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, all at such reasonable times and as often as may reasonably be desired; provided. that, 
the rights createt.l in this Section 6.05 to ·•visit", '"inspect". "'discuss" ant.! copy shall not extend to any 
matters which the Borrower deems, in good faith, to be confidential, unles!'\ the Administrative Agent and 
any such Lender agree in writing lo keep such matters confidential. 

Section 6.06 Use of Proceeds. The proceeds of the Loans made under th.is Agreement will be 
use<l by the Borrower lo repay loan · under the Existing Credit Agreement ou the Effect,ve Date and for 
general corporate purposes of the Borrower and its Subsidiaries including for working capital purposes and 
for making investments in or loans to Subsidiaries. The Borrower will request the issuance of Letters of 
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58 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 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 Consolidation. The Borrower will not 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 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 (d) the senior long-term debt ratings 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 the senior 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 for the sale of assets required to be sold to conform with governmental requirements, the Borrower shall not consummate any Asset Sale, if the aggregate net book value of all such Asset Sales consummated during the four calendar quarters immediately preceding any date of determination would exceed 25% of the total assets of the Borrower and its Consolidated Subsidiarie
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 specified 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 worn 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 a 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, (ii) are used by the Borrower to repay Debt of the Borrower, or (iii) 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 Consolidated Debt of the Borrower to Consolidated Capitalization of the Borrower shall not exceed 70%, measured as of the end of each fiscal quarter. ARTICLE VII DEFAULTS Section 7.01 Events of Default. If one or more of the following events (each an “Event of Default”) shall have occurred and be continuing: (a) the Borrower shall fail to pay when due any principal on any Loans or Reimbursement Obligations; or (b) the Borrower shall fail to 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 for five (5) days following the date such payment becomes due hereunder; or

Credit solely for general corporate purposes of the Borrower and its Subsidiaries including to suppo11 
issuances of tax exempt po1lutioo control bonds issued on behalf of tbe Borrower a•d/or its Subsidiaries. 
No such use of the proceeds for general corporate pmposes 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 proceeds of any Loan will not be used , directly or indirectly, to fund any activities or 
business ofor with any Sanctioned Person, or in any Sanctioned Country. 

Section 6.07 Merger or Consolidation. The Borrower will not 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 mny 
be. assumes and agrees in writing to pay and perform all of the obligations of the Borrower under this 
Agreement. (c) substantially all tif 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 
case may be, immediately following the merger or consol idation is eq-ual ro or greater than the senior long
term debt ratings from both Rati_ng Agencies of the Borrower immediately preceding the announcement of 
suc,h co11solidation or merger. 

Section 6.08 Asset Sales. Except for the sale of assets required to be sold to conform with 
governmental requirements, the Borrower sha ll not consummate any Asset Sale, if the aggregate net book 
vaJue of all such Asset Sales co• sumrnated duri •g tbe four calendar quarters immediately preceding any 
date of determination would exceed 25% of tbe total assets of the BotTower an<l its ConsoliJateJ 
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 specified 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 worn out or are oo longer useful or necessaT)' in connection with the operation of 
the businesses of the Horrower; (c) if the assets subject to any such Asset Sale are being transferred to a 
Wholly Owned Subsidiary of the Borrower; (d) if the proceeds from any such Asset Sale (iJ are. within 
twelve ( 12) months of such Asset Sale, invested or reinvested by the Borrower in a Permitted Business, 
(ii} arc used by the £3orrower to repay Debt of the Borrower, or (iii ) are retai.11ed by the £3orrower; or (c) if, 
prior to any such Asset Sale, both Rating Agencies confirm the then-curren t Borrower's Ratings after giving 
effect to any such Asset Sale. 

Section 6.09 Consolidated Debt to Consolidated Capitalization Ratio. The ratio of Consolidated 
Debt of the Borrower to Consolidated Capitalizc1tion of the £3orrowcr shall not exceed 70'1/o, measured as of 
the end of each fiscal quarter. 

ARTICLE VII 
DEFAULTS 

Section 7.01 Events of Default. If one or more of the following events (each an '·Event of 
Default'') shall have occurred and be contin11ing: 

(a) the Borrower shall fail to pay when due any principal on aoy Loans or Rei_mbur ·emcnt 
Obligations: or 

(b) the Borrower shall fail to 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 for five (5) 
days following the date such payment becomes due hereunder; or 
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59 (c) the Borrower shall fail to observe 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 fail to observe or perform any covenant or agreement 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) 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) for thirty (30) days after written notice thereof has been given to the defaulting party by the Administrative Agent, or at the request of the Required Lenders; or (f) any representation, warranty or certification 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 made; or (g) 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 observe or perform 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 respect thereto if the effect of any failure referred to in this clause (ii) is to 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 to its stated maturity; or (h) the Borrower shall commence a voluntary case or other proceeding seeking liquidation, reorganization 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 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 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 take any corporate action to authorize any of the foregoing; or (i) an involuntary case or other proceeding shall be commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it 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, 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 (j) any member of the ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of $50,000,000 which it shall have become liable to pay under Title IV of ERISA; or notice of intent to terminate a Material Plan shall be filed under Title IV 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 to terminate, to impose liability (other than for premiums under Section 4007 of ERISA) in respect of, or to 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 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)(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 current payment obligation in excess of $50,000,000; or

(c) the Borrower shall fail to observe 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 fail to observe or perform any covenant or agreement contained in 
Section 6.0 l(d)(i) for 30 days after any such failure or in Section 6.01 (d}(ii) for ten ( l 0) days after :my 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) for 
thirty (30) days after written notice thereof has been given to the defaulting party by the Administrative 
Agcut, or at the request oftbe Required Lenders; or 

(f) any representation, warranty or certification made by the Borrower in this Agreement or 
any other Loan Document or i.n any certificate, financial statement or other document delivered pursuant 
hereto or thereto shaU prove to have been incorrect iu any material respect when made or deemed made; or 

(g) the Borrower shall (i) fail to pay any principal or interest, regardJess of amount, due in 
respect of any Material Debt beyond any period of grace provided with respect thereto, or i.i) fail to observe 
or perform any other term, covenant, condition or agreement contained in any agreement or i.nstrument 
evidencing or governing any sucb Material Debt beyond any period of grace provided with respect tllereto 
if tbe effect of aily failure referred to in this clause (ii) is to cause, or to pennit the holder or holders of such 
Debt or a trur-tee on its or !heir behalf to cause, such Debt to become due prior 10 its staled maturity; or 

(h) the Borrower shall commence a voluntary case or other proceeding seeking Liquidation, 
reorganjzation cJT other relief with respect to itself or its debts umler any bankruptcy, insolvency or other 
similar law now or hereafter in effect or seeking the appointment of a tnistee. recei er, 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 otlicial in an involuntary case or other proceeding 
commenced against it. or shall make a general assignment for the benefit of creditors, or sball fail generaJJy 
to pay. or shall admit in writing its inabi lity to pay, its debts as they become due. or sha ll take any corporate. 
action to authorize any of the foregoing; or 

(i) an involuntary case or other proceeding shall be commenced against. the 13orrower seeking 
liquidation. reorganization or other relief with respect to it or its debts under any bankruptcy, insolvency or 
other similar law now or bereaf1er in effect or seeking the appo.intment of a trustee, receiver, liquidator, 
custodian or other similar official of it or any substantial part of its property, and such involuntary case or 
other proceeding shall remain undismissed a11d unstayed for a period of 60 days; or an order for relief shaLI 
be entered against the Borrower under the Bankruptcy Code; or 

U) any member of the ER.TSA Group shall fail to pay when due an amount or amounts 
aggregating in excess of $50,000.000 which it sha ll have become liable to pay under Title IV of ERISA; or 
notice of intent to terminate a Material Plan shall be filed under Tit.le IV of ER.ISA by any member of the 
ERlSA Group, any plan admi.nistrntor or any combiJ1ation of the foregoing; or the PBGC shall institute 
proceedings under Title JV of ERlSA to terminate, to impose liability (other tbau for premiums under 
Section 4007 ofERISA) in respect o t~ or to callSe a trustee lo be appointed to administer any Material Plan; 
or a condition shall exist by reason of which the PBGC \vould 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)(5) of ERISA, with respect to. one or more Multiemployer 
Plans which could reasonably be expected to cause one or more meml:iers of the ERJSA Group to incur a 
current payment obligation in excess or $50,000,000; or 
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60 (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 not stayed on appeal or otherwise being appropriately contested in good faith; or (l) 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) if requested by the Lenders holding more than 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 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 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 presentment, demand, protest or other notice of any kind, all of which are hereby waived 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 VIII THE AGENTS Section 8.01 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 behalf under the provisions of this Agreement and the other Loan Documents 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 VIII. 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 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 than the Administrative Agent 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 same as though it were not an Agent, and the terms

(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 tbe BoLTower that is 
not stayed 011 appeal or otherwise being appropriately contested i11 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) ifrequested 
by the Required Lenders. by notice to the Borrower tenninate the Commitments, and the Commitments 
shall thereupon terminate. and {B) if requested by the Lenders holding more than 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 
accrueJ and unpaid fees thereon and all other amounti; due hereunder) to be, and the Loans and Letter of 
Credit Liabilities sha ll thereupon 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 Borrm.ver ro, and the Borrower shall , cash collateralize (in accordance with 
Section 2.09{a)(ill) all Letter of Credit Liabilities then outstanding; provided, th.at. in the case of any Default 
or any Event of Default specified in Section 7.0 I (h) or 7.0 I (i) above with respect to tbe Borrower, without 
any notice to the Bonower or any other acr by the Administrative Agent or any Lender, the Commitments 
shall thereupon terminate and the Loans and Reimbursernem Obligations (together with accrued interest 
and accrued and unpaid fees thereon and all other amounts due hereunder) shall become immediately due 
and payable without presentment, demand, protest or other notice of any kind. all of which are .hereby 
waived by the Borrower. and the Borrower shall cash collateralize (in accordance with Section 2.09(a)(ii)) 
all Letter ofCreJit Liabilities then outstanJing. 

ARTICLEVUI 
THEAGE:NTS 

Section 8.0 I Appointment and AutborizatiOL1 . Each Lender hereby irrevocably designates and 
appoints the Administrative Agent to act as specified herein and in the other Loan Documents and to t·ake 
such actions on its behalf under the provisions of this Agreement and the other Loan Documents and 
perform sucb duties as are expressly delegated to the Administrative Agent by the terms of this Agreement 
and tbe other Loan Documents, together with sucb other powers as are reasonably incidental thereto. The 
Administrative Agent agrees to act as sucb upon the express conditions con tai11eJ i• this Article Vlll. 
Notwithstanding any provision tu the contrary elsewhere in this Agreement or in any other Loan Document, 
the Administrative Agent shall not have aJ;Jy 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 
od1erwise exist against the Administrative Agent. The provisions of this Article Vin are sole ly for the 
benefit of the Administrative Ageut and Lenders, and no other 1>erson 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 110 Agent 
other than the Administrative Agent shall have, in such capacity, any duties or powers with respect to this 
Agreement or the other Loan Documenls. 

Section 8.02 Individua l 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 powe1,; unJt:r th.is 
Agreement as any Lender and may exercise tbe same as though it were not an Agent, and the terms 
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61 “Required Lenders”, “Lender” and “Lenders” shall include the Administrative Agent in its individual capacity. Section 8.03 Delegation of Duties. The Administrative Agent may 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-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, 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 signed, 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 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 to 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 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 to 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 receives such a notice, the Administrative Agent shall give prompt notice thereof to the Lenders. The Administrative Agent shall take 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 Agent or officer, director, employee, agent, attorney-in-fact 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 Borrower, shall be deemed to 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 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 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 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 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 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

"Roquired Lenders"", "Lender'" and "Lenders'" shall include the Administrative Agent in its i11dividual 
capacity. 

Section 8.03 Delegation of Dut.ies. The Administrative Agent may 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 aay agents or attorneys
in-fact ·elected by it with reasonable care except to the extent otherwise roquircd by Section 8.07. 

Section 8.04 Reliance bv the Administrative Agent. The Administrative Agent shall be entitled 
to reiy, and shall be fully protected in relying, upon any note. writing, resolution. notice, consent. cc1tificate. 
affidavit. letter, telecopy or other electronic fac:;imile transmi:;sion , telex, telegram , cable, leletype, 
electronic transmission by modem, compuler disk or aoy otber message. statement, 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 s tatements of legal counsel (i ncluding, without limita tion , counsel 
to the Borrower). independent accountants and other experts selected by the Administrative Agent. The 
Adminisirative Agent shall be fully justified in failing or refusing to take any action under this Agreemeut 
or any other Loan Document unless it shall first receive sucb advice or conc1mence oflhe 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 liabil ity and expense which may be incurred by it by reason of taking or 
continuing to take any such action .. The Administrative Agent shall in al.I cases be folly protected in acting, 
or iu refraining from acting, under this Agreement and the other Loan Document:; 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 lo act pursuant thereto shall be binding upon all or the Lender . 

Seotion 8.05 Notice of Default. The Administrative Agent shall not be deemed to have 
knowledge or notice of the occurrence of any Default hereunder unless the Admi.nistrativtJ Agent has 
received notice from a Lender or ihe Borrower referring to this Agreement, describing such Default 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 thereof to the Lenders. The Administrative Agent shall take 
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 Admfoistrative 
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 oo the Agents and Other Lender:;, Each Lender expressly 
acknowledges that no Agent or officer. director, employee, agent, attorney-in-fact or affil iate of any Agenl 
has made any representations or warranties to it and that no aci- by any Agent hereafter taken , including any 
review of the affairs of the Borrower. shall be deemed to 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 Age•.t or any utber Lender. and based on such documents and infonnation as it has 
deemeJ appropriate, made its own appraisal of and investigation into the business, assets, operations, 
property, financial 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 \Vithout reliance upon any Agent or any other Lender. and based on such 
documents and information as it shall deem appropriate at the time, continue Lo rnake its own credit analysis. 
appraisals and decisions in taking or not taking action under this Agreenient, and to 111,ake such investigation 
as it deems necessary to inform itself as to the business, assets, operations, property. financial and other 
condition, prospects and credit,vorthiness 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 am.I other condition, pro:;petts or creditworthiness of the Burrower which may come into 
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62 the possession of such Agent or any of its officers, directors, employees, agents, attorneys-in-fact or affiliates. 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 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 (ii) be responsible in any manner to any of the Lenders for 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 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 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 Borrower. The Administrative Agent shall not be responsible to 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 statement 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 agreements contained herein or therein or as to the use 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 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 liabilities, 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 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 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 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 liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs or expenses or disbursements resulting from the gross negligence, willful misconduct or bad faith of the Administrative Agent. If 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 hereunder. 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 Borrower (so long as no Event of Default exists) (such approval not to be unreasonably withheld), whereupon such successor Administrative Agent shall succeed to and become

the possession of such Agent or any of its officers. directors, employees. agents, attorneys-in-fact or 
affiliates. 

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 
for any action lawfully taken or omitted to be taken by it unde-r or in connection with this Agreement or any 
other Loa1J Document (except for its own gross negligence, willful misconduct or bad faith) or (ii) be 
responsible in any manner to any of the Lenders for 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 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 
Administrative Agent shall not be under any obligation to any Lender to ascertain or to inquire as to the 
observance or perfonnance 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 Borrower. The Administrative 
Agent shall not be responsible to any Lender for the effectiveness, genuineness, validity, enforceability, 
collcctibility or sufficiency of this Agreement or any otber 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 statement 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 tem1s, conditions, provisions, 
covenants or agreements contained herein or therein or as to the use 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 an_y reason faiJs to 
indefeasibly pay any amount required under Sections 9_03(a), {b) or (c) to be paid by it to the Admini.strative 
Agent (or any sub-agent thereof). the Lenders severally agree to indemnify the Administrative Agent, in its 
capacity as such, and hold the Administrative Agent. i.11 its capacity as such, hannless ratably according to 
thei_r respective Commitments from and against any and all liabilities, obligations, losses, damages , 
penalties, actions. judgments, suits, costs and reasonable expenses or disbursements of any kind whatsoever 
which may at any time (including, witbout limitation, at aoy time fo llowing 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 contemplated 
hereby or any action taken or omitted to be taken by the A<lrniuistrative Agent under or in connection with 
any of the foregoing, but only to the ex.tent 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 liabilities, 
obligations, losses, damages. penalties, actions. judgments, suits, costs or expenses or disbursements 
resulting from the gross negligence, willful misconduct or bad faith of the Administrative Agent. If any 
indemnity furni shed to the Admiajstmtive Agent for any purpose shall, in the reasonable opinion of the 
AJministrative 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 hereunder. 

Section 8.09 Resignation; Successors_ The Admini strative Agen! 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 exists) (such approval not 
tu be unreasonably withheld), whereupon such successor Administrative Agent shall succeed to and become 
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63 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 appointed 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 until such time, if any, as the Required Lenders appoint a successor agent as provided for above. After the retiring Administrative Agent’s resignation hereunder 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 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 to and accepted by the Borrower pursuant to the Agency Fee Letter. Section 8.11 Erroneous Payments. (a) Each Lender, each Issuing Lender and any other party hereto hereby severally agrees that if (i) the Administrative Agent notifies (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, 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 receives any payment from the Administrative Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different date from, that specified in 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, (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 (z) that such Payment Recipient otherwise becomes aware was transmitted or received in error or by mistake (in whole or in part) then, in each case, an error in payment shall be presumed to have been made (any such amounts specified in clauses (i) or (ii) of this Section 8.11(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 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 agrees that it shall not assert any right or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of set-off or 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), 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.

vested with all the rights, powers and duties of the retiring Administrative Agent, and the term 
·· Administrative Agent" shall include sucli successor Administrative Agent effective upon its appointment, 
am! the retiring Administrative Agent-' rights, powers am.I duties as Ad111it1i trative Agent shall be 
terminated, without any other or further act or deed on the part ofs-nch former Administrative Agent or any 
of the parties to this Agreement or any other Loan Document. If no successor shall have been appointed 
by the Required Lenders and approved by the Borrower and shall have accepted such appointment w ithin 
thirty (30) days after the retiring Administr,1tive 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 aud such resignation shall thereupon become effective and the Lenders 
coUecti vely shall perform all of the duties of the Administrative Agent hereunder and under the other Loan 
Documents unt il such time, if any, as die Requi1·cd Lenders ap_poi11t a successor agent as provided fo r above. 
After the reti1ing Admini_strativeAgent's resignation hereunder as Administrative Agent, the p rovisions of 
this Article Vlll sball im1re to its benefit as to any actions taken or omitted to be taken by -it while it was 
AJministrative Agent under this Ai:,,rreement or any other Loan Document 

Section 8.10 Administrative Agcnfs Fees. The Borrower shall pay to the Administrative Agent 
for its own account fees in the amount and at the times agree<.! to and accepted by the Borrower pursuant to 
the Agency Fee Letter. 

Section 8.1 l Erroneous Payments. 

(a) Each Lender, each Issuing Lender and any other party hereto hereby severally agrees that 
if (i) the AdminL trative Agent notifies (which such notice shall be conclusive absent manifes t error) sucb 
Lender or Issuing Lender or any other Person that has received fonds 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, 
a "Payment Recipient"} that the Administrative Agent has detennined in its sole di scretiou that any funds 
received by such Payment Recipient were erroneously transmitted to, or otherwise erroneously or 
mistakenl y received by, such Payment Recipient (whether or not known to such Payment Recipient) or ( ii) 
any Payment Recipient receives any payment from the Administrative Agent (or any of its Affi liates) (x) 
that is in a different amount than, or on a different date from, that specified in a notice of payment, 
prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect to s 1.1ch 
paymem, 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 (z) that suc!J Payment Recipient otherwise 
become.s aware was transmjtted or received in error or by mistake (in whole or in part) then, i.n each case. 
an error in payment shall be presumed to bave betJn made (any such amounts specified in clauses (i) or (ii) 
of this Section 8.11 (a), whether received as a payment, prepayment or repayment of principal , interest, fees, 
distribution or othenvise: individually and collectively, an " Erroneous Payment' '), then, in each case, such 
Payment Recipient is deemed to have knowledge of such error at the time of its receipt of such Erroneous 
Payment: 12rovided that nothing in this Section shall require the Administrative Agent to provide any of the 
notices specified in clauses (i) or (i i) above. Each Payment Recipient agrees that it shall not assert any right 
o r claim to any Erroneous Payment. and hereby waives any claim, counterclaim, defense or right of set-off 
or recoupment with respec t to any demand, claim or counterclaim by the Administrative Agent for the 
return of any Erroneous Payments, i_ncluding without lim itation waiver of any defense based on " discharge 
for va lue'' 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. 
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64 (c) In the case of either clause (a)(i) or (a)(ii) above, such Erroneous Payment shall at all times remain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held 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 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 thereafter, 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 interest thereon in 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 rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to time in effect. (d) In 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 immediately preceding clause (c), from any Lender that is a Payment Recipient or an Affiliate of a Payment Recipient (such unrecovered amount as to such Lender, an “Erroneous 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 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 Assignment”) 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 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 thereof) is not recovered from any Payment Recipient that has received such Erroneous 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 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, (y) the receipt of an Erroneous 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 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 (z), 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 from the Borrower for the purpose of making a payment on the Obligations.

( c) 1n the case of either clause (a)(i) or (a)(ii) above. such Erroneous Payment shall at all times 
remain the property of the Administrative Agent aod shall be segregated by tbe Payment Recipient and bel<l 
in lTust 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 
efforts to cause) any Person who received any portion of an Erroneous Payment on its behalf to), promptly, 
but in all eve·nts no later than two Business Days thereafter, return to the Administrative Agent the amount 
of any such Erroneous Payment (or portion thereof) as to which such a demand Vyas made in same day 
funds 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 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 determined by the Administrative Agent in accordance with banking industry rules on interbank 
compensation from time to time in effect. 

(d) In 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 immediately precedi11g clause (c), from any Lender that is a Payment Recipient or an Affiliate of a 
Payment Recipient (such unrecovered amount as to such Lender, an ''Erroneous Payment Return 
Deficiency"), then at lhe sole discretion of the Administrative Agent and upon the Administrntive Agent\ 
written notice to such Lender (i) such Lender sha ll be deemed to have made a ca hless assignment of the 
full face amount of the portion of its Loans (but not its Commitments) with respect to v..-hich such Erroneous 
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 speci fy) (such assignment of 
the Loans (but not Commitments), the "Erroneous Payment Deficiencv Assignment" ) 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 Agc.nt or its applicable lending affiliate as the assignee of such 
Erroneous Payment Deficiency Assignment. The;: parties hereto acknowled~c an<l agree that (I) any 
assignment contemplated in lhis clause (d) shall be made without any requi rement for any payment or other 
conside.ration 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 
thereof) is not recovered from any Paymen t Recipient that has received such Erroneous Payment (or portion 
thereof) for any reason, the Admiojstrative Agent ( l ) shall be subrogated to all the rights of such Payment 
Recipient w·ith respect lo SLJch amount and (2) is ~wthori zed to set on~ net and apply any and all amounts at 
any time ov..-ing 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, 
(y) tbe receipt of an Erroneous Payment by a Payment Recipient shall not for the purpose ofthi:; Agreeme11t 
be t-reate<l as a payment, prepayment repayment, dischatge 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 Obi igations, 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 (z). 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 from the Borrower 
for the purpose of making a payment on the Obligations. 



 

65 (f) 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 thereof) under any Loan Document. (g) Nothing in this Section 8.11 will constitute a waiver or release of any claim of the Administrative Agent hereunder arising from any Payment Recipient’s receipt of an Erroneous 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 information in electronic format such as electronic mail and internet 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 II or Article III, 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 electronic mail, telecopy, recognized overnight courier service or certified or registered mail, return receipt requested, or posting on an internet web 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 electronic mail, posting on an internet 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 communication shall be deemed received upon the opening of such recipient’s next
Business Day), (ii) 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 courier 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: Kentucky Utilities Company One Quality Street Lexington, Kentucky 40507 Attention: Treasurer Telephone: 502-627-4956 Facsimile: 502-627-4742 with a copy to: Kentucky Utilities Company One Quality Street Lexington, Kentucky 40507 Attention: Law Department Telephone: 502-627-3450 Facsimile: 502-627-3367 with a copy to:

(t) Each party's obligations under this Section 8.1 L shall survive the resignation or 
replacement of the Admiuistrati e Agent or aoy transfer of right or obligations by. or the replacement of. a 
Lender, tbe tennination of the Commitments or the repayment, satisfaction or discharge of all Obligations 
(or any portion thereof) under any Loan D01.:ument. 

(g) Nothing in this Section 8.11 will constitute a waiver or release of any claim of the 
Administrative Agent hereunder arising from any Payment Recipient's receipt of an Erroneous Payment. 

ARTICLE IX 
I\USCELLANEOUS 

Section 9.01 Notices. Except as otherwise expressly provided herein. all notices and other 
cornnmnications hereunder shall be in writing (for purposes hereof, the term "writing" shall include 
information in electronic format such as electronic mall and internet web pages) or by telephone 
subsequently confirmed in writing; rovide<l that the foregoing shall not apply to ootices to any Lender, the 
Swiugline Lender or any Issuing Lender pursuant to Arhcle lJ or Article 111 , as applicable. if such Lender. 
Swingline Lender or l ssuing Lender, as applicable, has notified the Administrative Agent that it is i11capable 
of receiving notices under such Article in electronic fonnat. Any notice shall have been duly given and 
shall be effective if delivered by hand delivery or sent via electronic maiL telecopy. recognized overnight 
courier service or cerrified or registered mai l, return receipt requested. or posting on an internet web page. 
and sha ll be presumed to be rece ived by a party hereto (i) on the <late 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 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 communication shall be 
deemed received upon the opening of such recipient's next Business Day), (ii) on the Business Day 
fo llowing tbe <lay on which the same has been delivereJ prepaid (or on au invoice basis) to a reputable 
national overnight air courier service or (iii) on the third Business Day following the day on which the same 
is sent by certified or registered mait postage prepaid in each case to the re.~pective 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 parti es hereto: 

ifto the Borrower: 

Kentucky Utilities Company 
One Quality Street 
Lexington, Kemucky 40507 
Attention: Treasurer 
Telephone: 502-627-4956 
facsimile: 502-627-4742 

with a copy to: 

Kentucky Uti Ii ties Company 
One Qttalit-y Street 
Lexington, Kentud.-y 40507 
Attention: Law Department 
Telephone: 502-627-3450 
Facsimile: 502-627-3367 

with a copy to: 
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66 PPL Services Corporation Two North Ninth Street (GENTW4) Allentown, Pennsylvania 18101-1179 Attention: W. Eric Marr, Esq. Telephone: 610-774-7445 Facsimile: 610-774-6726 with a copy to: PPL Services Corporation Two North Ninth Street (GENTW14) 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 Electronic Mail: agencyservices.requests@wellsfargo.com with a copy to: Wells Fargo Corporate Banking 90 South 7th Street Minneapolis, MN 55402 Mail Code: N9305-156 Attention: Keith Luettel Telephone: 612-667-4747 Facsimile: 612-316-0506 Electronic Mail: keith.r.luettel@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 Section 9.02 No Waivers; Non-Exclusive Remedies. No failure by any Agent or any Lender to exercise, no course of dealing with respect to, and no delay in exercising any right, power or privilege

PPL Services Corponttion 
Two North Ninth Street (GENTW4} 
Allentown, Pennsylvania 18101- I 179 
Attention: W. Eric Marr, Esq. 
Telephone: 610-774-7445 
Facsimile: 610-774-6726 

with a copy to: 

PPL Services Corporation 
Two North Ninth Street (GF.NTWl4) 
Allentown. Pennsylvimia 18101-1179 
Attention: Tadd J. Henninger 
Telephone: 6 I 0-774-5151 
Facsimile: 610-774-2658 

ifto the Administrative Agent: 

Wells Fargo Bank, National Association 
1525 West W.T. Harris Boulevard 
Charlotte, Nonh Carolina 28262 
Mail Code: MAC DI 109-019 
Attention: Syndication Agency Services 
Telephone: 704-590-2706 
Facsimile: 704-715-0017 
Electronic Mail: agencyservices .reguests@wcllsfargo.com 

with a copy to: 

Wells Fargo Corporate Banking 
90 South 7th Street 
Minneapolis, MN 55402 
Mail Code: N9305-156 
Attention: Keith Luette! 
Telephone: 612-667-4747 
Facsimile: 612-316-0506 
Electronic Mail: keith.r.luettel@wellsfargo.com 

with a copy to: 

Davis Polk & Wardwell LLP 
450 Lexington Avenue 
New York, New York l0017 
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 to, and no delay in exercising any right, power or privilege 
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67 hereunder or under 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 remedies provided herein and in the other Loan Documents shall be cumulative and not exclusive of any rights or remedies provided by law. Section 9.03 Expenses; Indemnification. (a) Expenses. The Borrower 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 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 Agents 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 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 LLP 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 each Lender, their respective Affiliates and the respective directors, officers, trustees, agents, employees, trustees and advisors of the foregoing (each an “Indemnitee”) and hold each Indemnitee harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs and expenses or disbursements of any kind whatsoever (including, without limitation, the reasonable fees and disbursements of counsel and any civil penalties or fines 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 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 designated a party thereto) brought or threatened (by any third party, by the Borrower or any Subsidiary of the Borrower) in any way relating to or arising out of this Agreement, any 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) Indemnity in Respect of Environmental Liabilities. The Borrower agrees to indemnify each 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, 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 asserted against such Indemnitee in respect 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 Borrowe

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 disbursements in respect of or in connection with Environmental Liabilities that it might have by statute or otherwise against any Indemnitee.

hereunder or under 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 aoy 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 1igh1s or remedies provided by law_ 

Section 9.03 Expenses; Indemnification. 

(a) Expenses. The Borrower shall pay (i) all om-of-pocket expenses of the Agents, including 
legal fees and disbursements of Davi_s 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 syutlication efforts of the Agents witb respect thereto, 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 Agents and each Lender, including (without 
duplication) the fees and disbursements of outside counsel, in connection with any restmcturing, workout, 
collection. bankruptcy, insolvency and other enforcement proceedings in connection with the enforcement 
and protection of its rights: provided. that the Borrower shall not be liable for any legal foes or 
disbursements of any counsel for the Agents and tbe Lenders other than Davis Polk & Wardwell LLP 
associated with the preparation, execution and delivery of this Agreement and the closing documents 
contemplated hereby. 

(b) Indemnity in Respect of Loan Documents. The Borrov,:er agrees to indemnify the Agents 
and each Lender, their respective Affiliates and the respective directors, officers, trnstees, agents, 
employees, trustees and advisors of the foregoing (each an " lndemnJtee" ) and hold each lndemnitee 
hannless from and against any and all liabilities, obligations, losses, damages, penalties, actions,judgments, 
suits, costs and expenses or disbursements of any kind whatsoever (including, without limit.ltion. the 
reasonable fees aod disbursements of counsel and any civil penalties or fines assessed hy OFAC), 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 agilinst such Indemnitee in connection with 
any investigative, administrative or judicial proceeding (whether or not such lndemnitee shall be designated 
a party Lhereto) brought or threatened (by any third party, by the Borrower or any Subsidiary of the 
Borrower) in any way relating to or arising out of this Agreement, any 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 lndemnitee shall have the right to be indemnified hereunder for such 
ludemnitee ·sown.gross negligence or willful misconduct as determined by a court of competent juJisdiction 
in a final , non-appealable judgment or order. 

(c) Indemnity in Respect of Environmental Liabilities. The Borrower agrees to indemnify 
each Indemnitee and hold each lndemn_itee 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, 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 asserted aga inst such lndemnitee in 
respect of or in connection with any actual or alleged presence or release of Hazardous Substances on or 
from any property uow or previously owned or operated by the Borrower or any of its Subsidiaries or any 
predecessor of tbe Bon-ower or any of its Sllbsidiaries 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 disbursements in rospcct of or in connection with Environmental 
Liabilities that it might have by statl1tc or otherwise against any lndcmnitec. 
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68 (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 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 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. Section 9.04 Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any right of set-off 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 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 Agreement, 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 exercise any right of set-off or counterclaim it may have for payment of indebtedness of the Borrower other than its indebtedness hereunder. Section 9.05 Amendments and Waivers. Any provision of this Agreement 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 Issuing 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, (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 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), (ii) 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 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 Commitment or (except as expressly provided in Article III) 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 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 made, 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 each Lender, change the definition of Required Lender or this Section 9.05 or Section 9.06(a).

(d) Waiver of Damages. To the fullest extent permitted by applicable law, the Borrmver shall 
not assert. aud hereby waives, any claim against any lndeJmlitee, on any theory of liability, for special. 
indirect, consequential or punitive damages (as opposed to direct or actual <lamages) 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 lndemnitee referred to in clause (b) above shall be liable for any damages 
arising from the u~e by unintended rei:.:ipieuts of any ioformation or otber mate1ials distri buted by it through 
te lecommunicati ons, electronic or other infonmition transmission systems in connection with this 
Agreement or the other Loan Documents or tile tran actions contemplated hereby or thereby; provided that 
nothing in thi Section 9.03(d) shall relieve any Lender from its obligations under Section 9.12. 

Section 9.04 Sharing of Set-Offs. focb Lender agrees that if it shall. by exercising any right of 
set-off or counterclaim or otherwise, receive payment of a proportion of the aggregate amount of principal 
and interest due witb respect. to any Loan made or ote held by it and any Leuer of Credit Liabili ties wbich 
is greater than the propo11ion received by any other Lender in res_pect 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, except as otherwise expressly contemplated by this AgreemeDt. the leader receiving such 
proportionately greater payment shall purchase such parlicipalions in i-he Loan made or otes 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 otes and 
Letter of Credit Liabilities made or held by the Lenders shall be shared by the Lenders pro rata; rovided. 
that nothing in lhis 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 BorTower other than ils indebtedness 
hereunder. 

Section 9.05 Amendments and Waivers. Any provision of thi s Agreement or the oles may be 
amended or waived if. but only i( such amendment or waiver is in writing and is signed by the Bon-ower 
and the Required Lenders (and, if the rights or duties of lhe Administrative Agent, Swingline Lender or any 
Issuing Lenders are affected therehy, by the Administrative Agent. S\vingl.ine Lender or such Issuing 
Lender, as relevant); Qrovidcd, that no such amendment or waiver shall, (a) unless signed by each Lender 
adversely affected thereby, (i) extend or increase fbe 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 of any Lender. and that an increase io the available portion of 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 
rate of interest on auy Loan ( except in connect ion with a waiver of applicability of .my post-default increase 
in interest rates) or the amount to be reimbursed in respect of any Letter of Credit or any interest thereon or 
any fees hereunder. (iii) postpone the date fixed for any payment of i.uterest OL1 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 Commitment or (except as ex_prcssly provided in Article. Ill) 
exp irati on date of any Letter of Cre<lit, ( iv) postpone or charlge the date fixed for any scheduled payment 
of principal of any Loan, ( v} cbange ,my provision hereof in a manner that would .1lter the pro rata funding 
of Loans required by Section 2.04(h). the pro rata sharing of payments required hy Sections 2.09(b). 2.1 l(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 arc to be issued or payment under the Loan DocumenIB is 
to be made. or add additional bon-owers or (b) unless signed by each Lender. change the definition of 
Required Lender or this Section 9.05 or Section 9.06(a). 
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69 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 a merger or consolidation permitted pursuant to Section 6.07 of this Agreement. (b) Participations. Any Lender may at any time grant to one or more banks or other financial institutions or special purpose funding vehicle (each a “Participant”) participating interests in its Commitments and/or any or all of its Loans and Letter of Credit Liabilities. In 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 continue to deal solely and directly 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 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 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, interest or fees on any Loan or Letter of Credit Liability in which such Participant is participating (except in connectio
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 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 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 Agreement, without the consent of the Participant, except to the extent any such assignment results from the consummation of a merger or consolidation permitted pursuant to Section 6.07 of this Agreement. The Borrower agrees that each Participant shall, to the extent provided in its participation agreement, be entitled to the benefits of Article II 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 II 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 (c) 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 agent 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 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 extent that such disclosure is necessary to establish that such interest in the Loan or other obligation under the Loan Documents is in registered form under Section 5f.103-1(c) 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 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 one or more Eligible Assignees (each, an “Assignee”) all, or a proportionate part (equivalent to an initial amount of not less than

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 othe1wise transfer any ofits rights under th.is Agreement without the prior written consent 
of an of tl1e Lenders. except to the extent any such. assignment results from the consummation of a merger 
or consolidati.on permitted pursuant to Section 6.07 of this AgrecmcDt. 

(b) Participations. Any Lender may at any time grant to one or more banks or other financial 
institutions or special purpose funding vehicle (each a ''Participant') participating interests in its 
Commitments and/or any or all of its Loaru; and Letter (lf Credit Liabilities. ln the eveot of any such grant 
by a Lender of a pa11icipati11g interest to a Participant, whether or not upon notice to the Bom)wer and the 
Administrative Agent, such Lender ~hall 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 solely and directly with such Lender in connection with such Lender's rights and 
obligations under this Agreement. Any agreement pursuant to wbicb any Lender may grant such a 
participating interest shall provide that such Lender shall retain the sole right and responsibility to e.nforce 
the obligations of the Borrower hereunder including, without limitation, the right to approve any 
amendment, modification or waiver of any provision of thi. Agreement; provided, that such participation 
agreement may provide that such Lender will not agree to any modification, amendment or waiver of this 
Agreement wfoch would (i) extend tbe Termination Date, reduce the rate or ex.tend the time of payment of 
principal , interest or fees on any Loan or Letter ofCre<lit Liability in wbicb such Pari-icipaot 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 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 temlS of such pa11icipation, 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 resuJt thereo1) or (ii) allow the assignment or transfer 
by the Borrower of any of its rights and obligations under this Agreement, without the consent of the 
Participant. except to the extent any such assignment results from the consummation of a merger or 
consoli<lation permitted plu-suant to Section 6.07 of tbis Agreement. The Borrower agrees that each 
Participant shall, to the extent provided in its participation agreement, be entitle<l to the benefits of Article U 
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 Artkle 
II thai is greater than the amount the Lender granting such Participant' participating interest would have 
been eotjtled to receive had sm.:h euder nol sold such participating interest. An assignment or other transfer 
which is not peni1itted by subsection (c) or (cl) below shall be given effect for purposes of thi 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 Bormwer, 
maintain a rc-gister (solely for tax purposes) on which it enters the name and address of each Participant alld 
the principal amounts (and stated interest) of each Participant's interest in the Loans or other obligations 
under ihe Loan Documents (the "Pm1icipant Reuister''); provided, that no Lender ~hall 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 ohligation under the Loan 
Documents is in registered form under Section 5f. I 03- l(c) of the United States Treasury Regulations. The 
entri es in the Participaot Register shall be conclusive absent rnanifosterror, and such Lender shall treat each 
Person whosi;: name is recorded in lhe Participant Register as the owner of uch participation for all purposes 
of thi 8 Agreement notwithstanding any notice to the C()ntrnry. 

(c) Assignments Gcnerallv. Any Lender may at any time assign to one 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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70 $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 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 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 to such assignment, 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 to the benefit 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 such instrument and payment by such Assignee to such transferor of an amount equal to the purchase price agreed between such transferor and such Assignee, such Assignee shall be a Lender party to this Agreement and shall have all the rights and obligations of 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 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 Borrower shall make appropriate arrangements 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. Each Assignee shall, on or before the effective date of such assignment, deliver to the Borrower and the Administrative Agent certification as to exemption 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 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 pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. (e) Register. The Borrower hereby designates the Administrative Agent to serve as the Borrower’s agent, solely for purposes of this Section 9.06(e), 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 evidencing the same is registered as the owner thereof for all purposes of this Agreement, 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), otherwise complies 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 registration of assignment or other transfer of all or part of any Commitments, Loans and Notes for a

$5,000.000 or any larger integral multiple ofS 1,000,000), of its rights and obligations under this Agreement 
aod the Notes with respect to its Loans and, if still in eX_istence, its Commitment, and such Assignee .shall 
assume such righLs and o bligations, pursuant to an Assignment and Assumption Agreement in substanti ally 
the form of Exhibit C attached hereto executed by such Assignee and such transferor, with (and subject to 
the consent of tbe Borrower, which shaU not be unreasonably withheld or delayed, the Administrative 
Agent, Swinglinc Lender and the Issuing Lenders, which consents shall not be unreasonably withheld or 
dehiyed; provided. that i.f an Assignee is an Approved fund or AffiJjate of such transferor Leuder or was a 
Lender immediately prior to such assignment, no such consent of the Borrower or the Administrative Agent 
shall be required: provided, l'mther, 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. I.hat 
no such assignment may be made prior to tbe Effective Date without the prior \Vritten consent of the Joint 
Lead Arrangers; provided, further, that the provisions of Sections 2.12, 2.1 6, 2.17 and 9.03 of this 
Agreement shall inure to the benefit of a transferor with respect ll1 aoy Loans made, auy Letten. of Credit 
issued or a11y other actions taken by such transferor while i.t 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 pri.ce 
agreed between such transferor and such Assignee, such Assignee shall be a Lender pany to this Agreement 
and shall have all the rights and obligations of a Lender with a Commitment, if any , as set forth in such 
instrument of assumption, and the trans feror shall be released from its obligations here1,mder 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 tho Borrower shall make appropriate arrangements so that, if required, a new Note is issued to the 
Assignee. l.n connection with any such assignment, the transferor shall pay to the Administrative Agent an 
administrative fee fo r processing such assignment in the amount of$3.500: provided that the Adini11i strative 
Agent may, in its sole discretion, elect to 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 Borrower and the 
Administrative Agent certification as to exemption from deduction or withholding of any United States 
Taxes in accordance \',,'ith 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 Agreement and its Note to secure obligations 
of such Lender, including any pledge or assignment to secure obligations to a foderal Reserve Bank or 
other central banking aL~thorii-y: provided that no Slttb pledge or assignment shall release such Lender from 
any of it.s obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. 

(e) Ree:ister. The Borrower hereby designates the Administrative Agent to serve as the 
Borrower' s ageuL solely for purposes of thi s Section 9.06(e), to ti) maintain a register {the "'Register") 011 

which the AdministraLive 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 rccordatiou. or any error in such rccordation, shaLI 
not affect the Borrnwer's obligation in rt:spect of 1:,uch Loans. The entries in tbe Register sbaU be 
conclusive, in the absence of manifest error, and the Bon-ower, the A<lministrahve Agent, Swingline 
Lender, the Issuing Lenders and the other Lenders shall treat each Person in whose name a Loan and the 
Note evidencing the . ame is registered as the owner thereof for all purposes of this Agreement, 
not\1;·ithstanding notice or any provision herein to the contrary. With respectto 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 10 this Agreement shall not' be effecti ve until such assignment or 
other transfer is recorded on the Register and, except to the extent provided in this Section 9.06(e}, 
otherwise complies with Section 9 .06, and prior to such recordation all amounts owing to the transferring 
Lender with respect to such Comm:itmcnts, Loans and Notes shall remain owing to the transferring Lender. 
Tho registration of assignment or other trans for of al I or part of any Commitments, Loans and N otcs for a 
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71 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(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 to 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 may 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 9.06(e) have been satisfied. 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. 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 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. The Borrower irrevocably waives, to 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 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; 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 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,” “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, modification, information, notice, certificate, 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 executed signature or the use of a paper-based recordkeeping 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 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 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 parties hereto to the same extent as a manual, original signature. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, 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 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 to 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 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 verification and (ii) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly followed by an original manually executed counterpart thereof. Without limiting the generality

Lender shall be recorded by the Administrative Agent 011 the Register only upon the acceptance by the 
Administrative Agent of a properly executed and deJjvered Assignment and Assumption Agreement and 
payment of the administrative fee referred to in Section 9.06(c). The Register shall be available for 
inspection by each of the Borrower, the Swingline Lender and each lssuing Lender at any reasonable time 
and from time to 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 Lem.ler.s in connection therewith may request ;.;ud receive from the Administrative Agent a copy of 
the Register. The Borrower may not replace any Lender pursuant to Secliou 2.08(b}. unless, witb 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 9.07 Govemjng Law: Submissioo to Juri sdiction . Thi:; Agreement, each Note and each 
Letter of Credit sbaU be governed by and construed in accordance with the internal laws of the State of 
New York. The Borrower hereby . ubmits to the exclusive jurisdiction of tbe 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. The 801Tower irrevocably waives, tu tbe t'L1llest extent permitted by law, 
any objection which it may now or hereafter have to 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 Countemart:;; lntegrahun; 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 Fee Letters constitute 
the entire agreement aud un<lerstandi ng ;.;111ong the parti es hereto and supersede any and al I prior agreement:; 
and understamJings oral or written. relating to the subject matter hereof and !hereof The words "execute," 
"execution,'' "signed," "signature," "delivery" and words of like import in or related to tbis Agreement, any 
other Loan Document or any document, amendment. approval , consent, wa iver. modification, in.formation, 
notice, certificate, report, statement, disclosure, or authorizatio• to be signed or delivered in connection 
witb tlus Agreement or any other Loan Document or tbe tn1nsactioos contemplated hereby shall be deemed 
tu include lectronic Signatures or execution in the fonn of an E: lectTonic Record, anJ contTact fom1atiuns 
on electronic platforms approved by the Administrative Agent , deliveries or the keeping of records in 
electronic fonn, each of which shall be of the same legal effect, validity or enforceability as a manually 
executed signature or the use of a paper-based recordkeeping system, as the case may be, to tbe extent and 
as provided for in any applicable law. including the Federal Electronic Signatures in Global ;.;nd National 
Commerce Act, the New York State Electronic Signatures and Record Act, or any other similar state law ·· 
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 
parties hereto to the same extent as a manual, original signature. For the avoidance of doubt. the 
authorization under tbjs paragrapb may include, without limjtation, use or acceptance by the parties of a 
rnauually signed paper which has been converted into electronic form (sm:h as scanned into PDF format), 
or an electronically signed paper converted into another fonnat, for transmission, delivery and/or 
retention. Notwithstanding anything contained herein to the cont1·ary. the Administrative Agent is under 
no obligation to accept an Elec tronic Signature in any form or in any format unless express ly agreed to by 
the Administrative Agent pursuant to procedures approved by it: r;irovidcd that without limitjng the 
foregoing (i) to lhe extent the Administrative Agent has agreed to accept such Electronic Signature from 
any party hereto, the Administrative Agent and the other parties hereto shall be entitled to rely 01.1 any such 
Electronic Signature purportedly 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 followed by an original manually executed counterpart thereof. Without limiting the generality 
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72 of the foregoing, each 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 legal effect, validity and enforceability as any paper original, and (B) waives any argument, defense 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. Section 9.09 Generally Accepted Accounting Principles. Unless otherwise specified herein, all accounting terms used herein shall be interpreted, all accounting determinations 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 audited consolidated financial statements of the Borrower and its Consolidated Subsidiaries most recently delivered to the Lenders; provided, that, if the Borrower notifies the Administrative Agent that the Borrower wishes to amend any covenant in Article VI to eliminate the effect 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 GAAP 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
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 terms defined in this Agreement shall have the defined meanings when used in any instrument governed hereby or referred to herein and in any certificate or other document made or delivered pursuant 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 agreement, as applicable, in its entirety 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 Agreement unless the context otherwise requires; references in any instrument 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 agreement unless the context otherwise requires. (d) The definitions contained in this Agreement shall apply equally to the singular and plural forms 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 without 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 governed by or referred to in this Agreement shall be construed (i) as referring to such agreement, instrument, statute or document as the same may be amended, supplemented or otherwise modified from

of the foregoing, each party hereto hereby (A) agrees that, for all purposes, including without limitation. in 
connection with any workout, restructttring. enforcement of remedies, bankrnptcy proceedings or litigation 
among the Administrative Agent, the Lemler at1d the Borrower, electronic images of this Agreement or 
any other Loan Document (itJ each 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 argument, 
defense or right to contest the validity or enforcea.bility 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 otherwise specified herein, all 
accounting terms used herein shall be interpreted, all accounting determinations 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 chat1ges coocuned in by the 
Borrower's independent public accountants) with the audited consolidated financial statements of tbe 
Borrower and its Consolidated Subsidiaries most recently delivered to the Lenders: nrovided, that, if the 
Borrower notifies the Administrative Agent that the Borrower wishes to amend any covenant in A1ticle VI 
to eliminate tJ1e effect of any change in GAAP on the operation of sucl1 covenant (or if the Administrative 
Agent notifies the Bom1wer that tbe Required Lenders wish to ameud Article Vl for ucb purpose), then 
the Borrower's compliance with such covenant shall be detenuined on the basis of GAAP in effect 
immediately before the relevant change in GAAP became effective, until either such notice is withdra\l.cn 
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 
Agreement and to any inslrumenl or at,>Teement that is governed by or referred to in this Agreement. 

(a) All terms defined in this Agreement shall have the defined meanings when used in any 
instrument govemeiJ bereby or referred to herein and in any certificate or other document made or delivered 
pursuant hereto or thereto unless otherwise defined therein. 

(b) The words "hereof', " herein"' , "J1ereundcr'" and words of similar import \vheu used in this 
Agreement or iD any instrument or agreem_eo t governed here shall be construed to refer to this Agreement 
or sucb instrnment or agreement, as applicable. in its entirety and not to any particular provision or 
subdivision hereof or thereof. 

(c) References in this Agreement to "Article'', ·'Section", "Ex.hibit". '"Schedule" or another 
subdivision or attacbmen.t shall be construe-d to refer to an article, sectioD or other subdivision of, or an 
exhibit, schedule or other attachment to, this Agreement unless the context otherwise requires; references 
in any instrument or agreement governed by or referred to in this Agreement to '·Anicle", ''Section", 
''Exhibit' ', '' Schedule" or another subdivision or attachment shall be construed to refer to an article, section 
or other subdivision of, or an ex.hi bit, sch.eJule or other attachment to, such in ·trument or agreement unless 
the context otherwise requires. 

(d) The definitions contained in this Agreement shall a.pply equally to the singular and plural 
forms 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 meani.ug as 
the word '"shall". The tenn "including" shall be constrned to have tbe same meaning as the phrase 
"including without limitation''. 

(e) UnJess 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 Agreement shall be construed (i) as referring to such agreement, 
instrument, statute or document as the same may be amended. surplemented or otherv.1ise modified from 
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73 time to time (subject to any restrictions on such amendments, supplements or modifications set forth 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 statutes) by succession of comparable successor statutes and (ii) 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. (f) 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 senior management of such Person (including managers, in the case of limited liability companies, and general partners, in the case of partnerships) has current actual 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 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 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 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 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 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 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) to the extent necessary in connection with the exercise of any remedy hereunder, (viii) to such Lender’s or Agent’s Affiliates and their respective directors, officers, 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 deal terms 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 proposed 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 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 “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, 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

time to time (subject to any restrictions on such amendments, supplements or modifications set forth in this 
Agreement or in any agreement or instrument governed by or referred to in tbis Agreement), including (tn 
fbe case of agreements or instruments) by waiver ur consent aDd (in the case of statutes) by succession of 
comparable successor s tatutes and (ii) 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. 

(I) Unless the context otherwise requires, whenever any statement is qualified by ' to the best 
knowledge of' or' known to" (or a sim ilar 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 compa11ies, and general partners, in the case of 
partuerships) has Cl1ffent actual 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 TRIAL THE BORROWER HEREBY IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEED! G ARISING 
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

Section 9.12 Confidential.ity. 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 infonnation of this nature and in accordance with safe and sound banking practices: provided, 
that nothing hereiJJ shall prevent any Lender from disclosing such infom1ation (i) to any other Lender or io 
an y 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 authority (i ncludiJ1g any 
self-regulatory autbority, such as tbc:. ational Association of Insurance Commis:,iorn:rs). (v) wbicb had 
been publicly di scloset.! 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 patty, (vii) to the extent necessary in connection with the exercise of any 
remedy hereunder, (viii) to such Lender' s or /\gent's Afliliates and their respective directors, officers. 
employees, service providers and agents including legal counsel and independent auditors (it heing 
understood that the Persons to whom such disclosure is made will be infonned of the confidential nature of 
~rnch 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 terms and other information customarily found in such publications and (xi) subject to provisions 
substantially similar to tho ·e contained in this Section, to any actual or proposed Participant or A:,signee or 
to any actual or prospective counterparty (or its aJvisors) to any securitization, swap or derivative 
transaction relating to the Borrower 's Obligations hereunder. Non,vi thstanding 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 simi lar place for dissemination of 
information on the Internet or world1.1,ride web, in each case. after the <.:losing of the transactions 
contemplated by this Agreement in the fonn of a "tombstone" or other release limited to describing the 
names of the Borrower or irs Affiliates, or any of them, and the amount, tyre and closing date of such 
transactions. 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 
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74 not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub.L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) and the Beneficial Ownership Regulation, it is required to obtain, verify and record information 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 extent 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 (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 purposes of this paragraph, the “Borrower 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 good faith) between any Lender Party, on the one hand, and any Borrower Party, 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 hereunder and thereunder) are arm’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, (i) 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 rights or remedies with respect thereto) or the process leading thereto (irrespective 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 Party 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. 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 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 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 hereunder which may be 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 liability, including, if applicable: (i) a reduction in full or in part or cancellation of any such liability; (ii) 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 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 liability under this Agreement or any other Loan Document; or

not on behalf of any Lender) hereby notifies the Borrowe.r that pursuant to the requirements of the USA 
PATRlOT At:t (Title JU uf Pub.L 107-56 (signed into law October 26. 2001)) (the ·'Patriot Act") and the 
Beneficial Ownership Regulation, it is requireJ to obtain, verify and record infonnation tbat identifies the 
Borrower. which infomrntion includes the name and address of the Borrower and other infonnation 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 Borrower is a '·legal entity customer" under the Beneficial 
Ownership Regulation. the Beneficial Ownership Regulation. 

Section 9.14 o Fiduciaty Dutv. 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 respect ive stockJlO!ders (collectively, solely 
for purposes of this paragraph, the ' ' Borrower Parties"). The Borrower agrees that nothing in the Loan 
Documents or otherwise will be deemed to create an advisory', fidudary or agency relationship or fiduciary 
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 acknowledge and agree that (a) the 
transactions contemplated by the Loan Documents including tbe exercise of rigbts and remedies hereunder 
and thereunder) are ann ' s-lengtb commercial transactions between the Lender Patties. on tbe one hand, and 
the Borrower, on the other and (b) in connection therewith and with tbe proces leading thereto, (i) no 
Lender Party has assumed an advisory or fiduci ary 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 advi.se any Bonower Party on otber matters) or any other obligation to any Borrower Party except 
the obligations expressly sel forth in the Loan Documents and (ii) each Lender Party is acting solely as 
principal and not as the agent or fiducial)' of any 801Tower 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. Tbe Borrower agrees that it wiU not cJaim that any Lender Party has rendered 
advisory services of any nature or respect, or o,,,es a fiduciary or similar duly to any Borrower Pany, in 
connection with such transaction or the process leading thereto. 

Section 9.15 Acknowledgment and Consent to Bail-in of Affected FiJ1ancial Institutions. 
NotwithsLanding anytbing to the contrary in any Loan Document or iu any otber agreement, arrangement 
or understanding among any such parties, each party hereto acknowledges 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 
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 hereunder which may be 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 liability, incluJing, if applicable: 

(i) a reduction in full or in part or cancellation of any such liability: 

(ii) a conversion of all. or a portion of, such liability into shares or other instruments 
of ownership in such Affected Financi<1I 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 instrnmcnts of 
ownersh.ip will be act:i:pted by it in lieu of any rights with respect to any such liabibty under this 
Agreement or any other Loan Document; or 
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75 (iii) 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 each Agent and each Lender, as applicable. Section 9.17 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 Commitments of each 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 (a “Consenting Lender”), such Consenting 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 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 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 Credit or Swingline Loans outstanding on the Effective Date shall be reallocated to reflect such
redetermined Commitment Ratio and (iv) each JLA Issuing Bank shall have the Fronting Sublimit set forth in Appendix B. Section 9.18 Interest 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 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 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 9.19 Severability. Any provision of any Loan Document held to be invalid, illegal 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 and enforceability of the remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction. Section 9.20 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 interpreting, this Agreement. Section 9.21

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 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 the Federal Deposit
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Section 9.03 of the Ex.isting Credit Agreement), (ii) all accrned and unpaid interest aud fe~ and other 
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76 Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street 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 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 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 subject to a proceeding 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 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 state 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 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 “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. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.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. §§ 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.S.C. 5390(c)(8)(D). [Signature Pages to Follow]
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[Signature Page to KU Credit Agreement] IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day and year first above written. BORROWER: KENTUCKY UTILITIES COMPANY By: /s/ Daniel K. Arbough Name: Daniel K. Arbough Title: Treasurer

[N WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by 
their respective authorized officers as of the day and year first above writte.n. 

BORROWER: KENTUCKY UTlLfTrES COMPANY 

By: /s/ Daniel K. Arbough 
Name: Daniel K. Arbough 
Title: Treasurer 
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[Signature Page to KU Credit Agreement] WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, Issuing Lender, Swingline Lender and Lender By: /s/ Keith Luettel Name: Keith Luettel Title: Managing Director

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

By: Is/ Keith Luette! 
Name: Keith Luette! 
Title: Managing Director 
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[Signature Page to KU Credit Agreement] JPMORGAN CHASE BANK, N.A., as Issuing Lender and Lender By: /s/ Nancy R. Barwig Name: Nancy R. Barwig Title: Executive Director

JPMORGAN CHASE BANK, N.A., 
as Issuing Lender .ind Lender 

By: /s/ Nancy R. Barwig 
Name: Nancy R. Barwig 
Title: Executive Director 
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[Signature Page to KU Credit Agreement] BANK OF AMERICA, N.A., as Issuing Lender and Lender By: /s/ Joe Creel Name: Joe Creel Title: Vice President

BANK OF AMERICA, N.A., 
as Issuing Lender and Lender 

By: /s/ Joe Creel 
Name; Joe Creel 
Title: Vice President 
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[Signature Page to KU Credit Agreement] BARCLAYS BANK PLC, as Issuing Lender and Lender By: /s/ Craig Malloy Name: Craig Malloy Title: Director

BARCLAYS BANK PLC, 
as Issuing Lender .ind Lender 

By: /s/ Craig Malloy 
Name: Craig Malloy 
Title: Director 
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[Signature Page to KU Credit Agreement] MIZUHO BANK, LTD., as Issuing Lender and Lender By: /s/ Edward Sacks Name: Edward Sacks Title: Executive Director

MIZUHO BANK, LTD., 
as Issuing Lemler anti Lender 

By: /s/ Edward Sacks 
Name: Edward Sacks 
Title: Executive Director 
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[Signature Page to KU Credit Agreement] BANK OF MONTREAL, CHICAGO BRANCH, as Lender By: /s/ Darren Thomas Name: Darren Thomas Title: Director

BANK OF MONTREAL, CHICAGO 
BRANCI I, as Lender 

By: /s/ Darren Thomas 
Name: Darren Thomas 
Title: Director 
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[Signature Page to KU Credit Agreement] CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as Lender By: /s/ Anju Abraham Name: Anju Abraham Title: Executive Director

CANADIAN IM.PE RIAL BANK OF 
COMMERCE, NEW YORK BRANCH, 
as Len<ler 

By: /s/ Anju Abraham 
Nwne: Anju Abraham 
Title: Executive Director 
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[Signature Page to KU Credit Agreement] CREDIT SUISSE AG, NEW YORK BRANCH, as Lender By: /s/ Doreen Barr Name: Doreen Barr Title: Authorized Signatory By: /s/ Michael Dieffenbacher Name: Michael Dieffenbacher Title: Authorized Signatory

CREDIT SUISSE AG, NEW YORK 
BRANCH, as Lender 

By: /s/ Doreen Barr 
Name: Doreen Barr 
Title: Authorized Signatory 

By: Isl Michael Dieffenbacher 
Name: Michael Dieffenbacher 
Titl e: Authorized Signatory 
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[Signature Page to KU Credit Agreement] GOLDMAN SACHS BANK USA, as Lender By: /s/ William E. Briggs IV Name: William E. Briggs IV Title: Authorized Signatory

GOLDMAN SACHS BANK USA, as Lender 

By: /s/ William E. Briggs IV 
Name: William E. Briggs IV 
Title: Authorized Signatol)' 
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[Signature Page to KU Credit Agreement] MORGAN STANLEY BANK, N.A., as Lender By: /s/ Michael King Name: Michael King Title: Authorized Signatory

MORGAN STANLEY BANK, N.A.. as Lender 

By: /s/ Michael King 
Name: Michael King 
Title: Authorized Signatol)' 
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[Signature Page to KU Credit Agreement] MUFG BANK, LTD., as Lender By: /s/ Viet-Linh Fujitaki Name: Viet-Linh Fujitaki Title: Director

MUFG BANK, LTD., as Lender 

By: /s/ Viet-Linh Fujitak.i 
Name: Viet-Linh Fujitak.i 
Title: Director 
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[Signature Page to KU Credit Agreement] PNC BANK, NATIONAL ASSOCIATION, as Lender By: /s/ Ryan Rockwood Name: Ryan Rockwood Title: Vice President

PNC BANK, NATIONAL ASSOCIATION, 
as Lender 

By: /s/ Ryan Rockwood 
Name: Ryan Rockwood 
Title: Vii;;e President 
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[Signature Page to KU Credit Agreement] ROYAL BANK OF CANADA, as Lender By: /s/ Frank Lambrinos Name: Frank Lambrinos Title: Authorized Signatory

ROY AL BANK OF CAN ADA. 
as Lender 

By: /s/ Frank Lambrinos 
Name: Frank Lambrinos 
Title: Authorized Signatory 
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[Signature Page to KU Credit Agreement] THE BANK OF NOVA SCOTIA, as Lender By: /s/ David Dewar Name: David Dewar Title: Director

THE BANK OF NOV A SCOTIA. 
as Lender 

By: /s/ David Dewar 
Name: David Dewar 
Title: Director 
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[Signature Page to KU Credit Agreement] TRUIST BANK, as Lender By: /s/ Bryan Kunitake Name: Bryan Kunitake Title: Director

TRUIST BANK. 
as Lender 

By: /s/ Bryan Kunitake 
Name: Bryan Kunitakc 
Title: Director 
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[Signature Page to KU Credit Agreement] U.S. BANK NATIONAL ASSOCIATION, as Lender By: /s/ James O’Shaughnessy Name: James O’Shaughnessy Title: Vice President

U.S. BANK NATlONAL ASSOCIATION, 
as Lender 

By: /s/ James O'Shaughnessy 
Name: James O'Shaughncssy 
Title: Vii;;e President 
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[Signature Page to KU Credit Agreement] BANCO SANTANDER, S.A., NEW YORK BRANCH, as Lender By: /s/ Andres Barbosa Name: Andres Barbosa Title: Managing Director By: /s/ Rita Walz-Cuccioli Name: Rita Walz-Cuccioli Title: Executive Director

BANCO SANTANDER, S.A., NEW YORK 
BRANCH. 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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[Signature Page to KU Credit Agreement] THE BANK OF NEW YORK MELLON, as Lender By: /s/ Molly H. Ross Name: Molly H. Ross Title: Vice President

THE BANK OF NEW YORK MELLON, 
as Lender 

By: /s/ Molly H. Ross 
Name: Molly H. Ross 
Title: Vii;;e President 
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[Signature Page to KU Credit Agreement] TD BANK, N.A., as Lender By: /s/ Steve Levi Name: Steve Levi Title: Senior Vice President

TD BANK, N .A., 
as Lender 

By: /s/ Steve Levi 
Name: Steve Levi 
Title: Senior Vice President 
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[Signature Page to KU Credit Agreement] FIRST NATIONAL BANK OF PA, as Lender By: /s/ David Diez Name: David Diez Title: Managing Director

FIRST NATIONAL BANK OF PA, 
as Lender 

By: /s/ David Diez 
Name: David Diez 
Title: Managing Director 
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[Signature Page to KU Credit Agreement] THE HUNTINGTON NATIONAL BANK, as Issuing Lender and Lender By: /s/ Nolan M. Woodbury Name: Nolan M. Woodbury Title: Assistant Vice President

THE HUNTINGTON NATIONAL BANK, 
as Issuing Lender o1nd Lender 

By: /s/ Nolan M. Woodbury 
Name: Nolan M. Woodbury 
Title: Assistant Vice President 
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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, Ltd. $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. $19,642,857.14 PNC Bank, National Association $19,642,857.14 Royal Bank of Canada $19,642,857.14 The Bank of Nova Scotia $19,642,857.14 Truist Bank $19,642,857.14 U.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 $400,000,000.00
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