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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT. 

On September 6, 2019, Oncor Electric Delivery Conpany ILC, a Delaware limited liability conpany ("Oncor"), entered into a TermLoan 
Credit Agreement (the "TermLoan Agreement") among Oncor, as borrower, the lenders listed therein (the "Lenders"), and Wells Fargo Bank, National 
Association ("Wells Fargo"), as adninistrative agent for the Lenders and as a Lender. 

The Term Loan Agreement provides for a term loan credit facility in an aggregate principal armunt of $460 million. The Term Loan 
Agreenent has a 13-month tenn maturing on October 6, 2020. Oncor may borrow the full aggregate principal amount under the Term Loan Agreenrnt at 
any time before October 7, 2019, at which tinr the connitirents of the Lenders to make term loans under the Term Loan Agreement shall teminate. At the 
time of this Current Report on Form 8-K, no advances have been made under the Temi Loan Agreement. 

Loans under the Term Loan Agreement bear interest at per annumrates equal to, at Oncor's option, (i) LIBOR plus 0.50%, or (ii) an alternate 
base rate (the highest of (1) the prinr rate of Wells Fargo, (2) the federal funds effective rate plus 0.50%, and (3) daily one-month LIBOR plus 1%). 

The Termthan Agreement contains customary covenants for facilities of this type, restricting, subject to certain exceptions, Oncor and its 
subsidiaiies from ammg other things: 

incurring additional liens; 

entering into nrrgers and consolidations; and 

sales of substantial assets. 

In addition, the TermLoan Agreement requires that Oncor maintain a consolidated senior debt to capitalimtion ratio of no greater than 0.65 to 1.00 
and observe certain customary reporting requirements and other affirmative covenants. 

The Termthan Agreement also contains custormry events of default for facilities of this type the occurrence of which would allow the Lenders to 
accelerate all outstanding loans and terminate their commitnents, including certain changes in control of Oncor that are not pemitted transactions under 
the Temithan Agreement and cross-default provisions in the event Oncor or any of its subsidiaries defauhs on indebtedness in a principal amount in 
mess of $100 million or receives judgnents for the paynrnt of money in excess of $100 nillion that are not discharged within 60 days. 

The foregoing description of the Term than Agreenrnt is qualified in its entirety by reference to the corrplete temis of the Tenn Loan Agreenrnt, 
which is attached hereto as Bdithit 10.1 and incorporated by reference herein. 

TTEM 2.03. CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBIIGATION UNDER AN OEF-BALANCE SHEET 
ARRANGEMENT OF A REGISTRANT. 

The information provided in Item 1.01 of this Current Report on Fonn 8-K is incorporated by reference into this Item2.03. 

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS. 

Ethibit 
No. Description 

   

10.1 TennLoan Credit Agreenent. dated as of Septenber 6. 2019. among Oncor Electric Delivery Company LIC. as borrower the lenders listed 
therein and Wells Fargo Bank. National Association. as administrative agent and as a lender.  
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SIGNATURE 

Pursuant to the requireirents of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned thereunto duly authorized. 

ONCOR ELECTRIC DELIVERY COMPANY LIC 

By: /s/ Kevin R Fease 
Name: Kevin R Fease 
Title: We President and Treasurer 

Dated: Septerrber 9, 2019 
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&hilit 10.1 

CUSIP Number. 
Tenn In an CUS1P Number: 

ExecutionVersion 

ONCOR ELBCTRIC DEIIVERY COMPANY LLC, 
AS BORROWER 

TERM LOAN CREDIT AGIFEMENT 

Dated as of September 6, 2019 

THE LENDERS PARTY HERETO 

and 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
AS ADMINISTRATIVE AGENT 

WEI I S FARGO SECURITIES, LLC, 

AS SOLE LEAD ARRANGER AND SOLE BOOKRUNNER 
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TERM LOAN CREDIT AGREEMENT (this "Agreement), dated as of Septerrber 6, 2019, among Oncor Electric Delivery Company LLC, a Delaware 
linited liability convany (the "Borrower), the lenders listed in Schedule 2.01 (together with their successors and assigns, the "Lenders") and Wells 
Fargo Bank, National Association ("Wells Fargo"), as adninistrative agent for the Lenders (in such capacity, the "Agent'). 

WITNESSETH: 

WHEREAS, the Borrower has requested that the Lenden agree, on the terms and conditions set forth herein, to provide tennloans to the Borrower 
in an aggregate principal annunt of $460,000,000. The Lenders and the Agent have indicated their willingness to provide the Temi Loan on the terns and 
conditions of this Agreement. 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the parties hereto hereby 
agree as follows: 

ARTICLE I 
DEFINITIONS ; CONS TRUCTION 

Section 1.01 Defined Terns. 

As used in this Agreement, the following terns shall have the meanings specified below. 

"ABR Borrowing" shall mean a Bonowing comprised of ABR Loans. 

"ABR Loan" shall mean any Loan bearing interest at a rate detemined by reference to the Alternate Base Rate in accordance with the provisions 
of Article 11 or any Eurodollar Loan Converted to a Loan bearing interest at a rate detemined by reference to the Alternate Base Rate. 

"Affiliate" shall mean, when used with respect to a specified Person, another Person that directly or indirectly controls or is controlled by or is 
under connon control with the Person specified. 

"Agent' shall have the meaning given such tenn in the prearrble hereto. 

"Agent Party" and "Agent Parties" shall have the meaning given such terms in Section 8.17(e). 

"Agreement' shall have the meaning given such term in the preamble hereto. 

"Alternate Base Rate" shall mean, for any day, a rate per annum (rounded upwards, if necessary, to the neV 1/16 of 1%) equal to the greatest of 
(i) the Federal Funds Effective Rate in effect on such day plus 1/2 of 1%, (ii) the Prime Rate in effect on such day and (iii) the LIB() Rate for deposits in 
dollars at approximately 11:03 a.rn (London time) on such day for a term of one month plus 1% (the "(Jne-Month LIBO Rate"). For purposes hereo 
"Prime Rate" shall =an the rate of interest per annumpublicly announced finmtime to time by Wells Fargo as its prime rate; each change in the Fri= 
Rate shall be effective on the date such change is publicly announced as effective; and "Federal Funds Effective Rate" shall man, for any day, the rate 
per 
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annum equal to the weighted average of the rates on ovemight Federal funds transactions with members of the Federal Reserve System, as released on 
the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so released for any day which is a Business Day, the 
arithrirtic average (rounded upwards to the next 1/100th of 1%), as determined by Wells Fargo, of the quotations for the day of such transactions 
received by Wells Fargo from three Federal funds brokers of recognized standing selected by it. If for any reason Wells Fargo shall have determined 
(which detemination shall be conclusive absent manifest error, provided Wells Fargo shall, upon request, promptly provide to the Borrower a certificate 
setting forth in reasonable detail the basis for such detemination) that it is unable to ascertain the Federal Funds Effective Rate or the One-Month UBO 
Rate for any reason, including the inability of Wells Fargo to obtain sufficient quotations in accordance with the terms thereot the Alternate Base Rate 
shall be detemined without regard to clause (i) or (iii), as applicable, of the first sentence of this definition until the circumstances giving rise to such 
inability no longer exist. Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the One-Month 
LEBO Rate shall be effective on the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the One-Month HBO Rate, 
respectively. Notwithstanding the forgoing, in no event shall the Ahemate Base Rate be less than 0.00%. 

"Anorruption Laws" shall mean all laws, mles, and regulations of any jurisdiction applicable to the Borrower or any of its Subsidiaries from 
tam to time conceming or relating to bribery or comiption. 

"Applicable Law" shall mean, as to any Person, any law (including common law), statute, regulation, ordinance, rule, order, decree, judgment, 
consent decree, writ, injunction, settlement agreement or governmental requirement enacted, proindgated or imposed or entered into or agreed by any 
Givenmental Authority (including the PUCT, ERCOT and FERQ, in each case applicable to or binding on such Person or any of its property or assets or 
to which such Person or any of its property or assets is subject. 

"Applicable Margin" shall mean, (x) if an ABR Loan, zero percent (0.00%) per annum and (y) if a Eurodollar Loan, five tenths of one percent 
(0.50%) per annum At any tiny an Event of Default has occurred and is continuing, the Applicable Margins set forth above shall be increased by 2.00% 
with respect to overdue principaL 

"Applicable Provisions" shall have the meaning given such tents in Section 5.16. 

"Approved Fund" shall mean any Fund that is adninistered or managed by (i) a Lender, (ii) an Affiliate of a Lender or (iii) an entity or an Affiliate of 
an entity that administers or imnages a Lender. 

"Assignment and Assumption" shall mean an assignment and assumption entered into by a Lender and an &gide Assignee (with the consent of 
any party whose consent is required by Section 8.04), and accepted by the Agent, in substantially the form of Exhlit A. 

"Authorized Officer" shall mean the President, the Chief Executive Officer, the Chief Financial Officer, the Chief Operating Officer, the Treasurer, 
the Assistant Treasurer, with respect to certain limited liability companies or partnerships that do not have officers, any imnager, 
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mnaging member or general partner thereof any other senior officer of the Borrower designated as such in writing to the Agent by the Bomwer and, 
with respect to any document delivered on the Closing Date, the Secretary or the Assistant Secretary of the Borrower. Any document delivered 
hereunder that is signed by an Authorized Officer shall be conclusively presuned to have been authorized by all necessary corporate, limited liability 
company, partnership and/or other action on the part of the Borrower and such Authorized Officer shall be conclusively presuned to have acted on 
behalf of the Borrower. 

"Bail-In Action" shall nran the exercise of any Write-Down and Conversion Powers by the applicable EEk Resolution Authority in respect of any 
liability of an EEA Financial Institution. 

"Bail-In Legislation" shall mean, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European 
Parlianent and of the Council of the European Union, the implementing law for such EEk Member Country from time to time which is described in the EU 
Bail-In Legislation Schedule. 

"Bankniptcy Code" shall have the meaning given such term in Section 2.13(a). 

"Bankniotcy Event" shall mean, with respect to any Person, such Person has become the subject of a bankruptcy or insolvency proceeding, or has 
had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with the reorganization or 
liquidation of its business appointed for it, or, in the good faith deternination of the Agent, has taken any action in fiutherance of or indicating its 
consent to, approval of or acquiescence in, any such proceeding or appointment, provided that a Bankruptcy Event shall not result solely by virtue of 
any ownership interest, or the acquisition of any ownership interest, in such Person by a Governnental Authority, provided,firther, that such 
ownership interest does not result in or provide such Person with fimunity fionithe jurisdiction of courts within the United States or fromthe 
enforcenrnt ofjudgments or writs of attachment on its assets or permit such Person (or such Governmental Authority) to reject, repudiate, disavow or 
disaffirm any contracts or agreenents rmde by such Person. 

"Benchmark Replacement' means the sum of (a) the altemate benchmark rate (which may include Term SOFR) that has been selected by the 
Agent and the Borrower giving due consideration to (i) any selection or recommendation of a replacement rate or the mechanism for detemining such a 
rate by the Relevant Governmental Body or (fi) any evolving or then-prevailing market convention fin detemining a rate of interest as a replacement to 
1.1B0 for U.S. dollar-denominated syndicated credit facilities and (b) the Benchrmrk Replacement Adjustment; provided that, if the Benchmark 
Replacement as so determined would be less than zero, the Benchmark Replacenent will be deemed to be zero for the purposes of this Agreement. 

"Benchmark Replacement Adjustment' means, with respect to any replacenent of IMO with an Unadjusted Benchmark Replacenent for each 
applicable Interest Period, the spread adjustment, or method for calculating or detemining such spread adjustnent, (which may be a positive or negative 
value or zero) that has been selected by the Agent and the Borrower giving due consideration to (a) any selection or recommendation of a spread 
adjustment, or method for calculating or detemining such spread adjustment, for the replacement of L1BO with the applicable Unadjusted Benchniark 
Replacement by the Relevant Governmental Body or (b) any 
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evolving or then-prevailing minket convention for detemining a spread adjustment, or method for calculating or deternining such spread adjustment, for 
the replacement of LIBOR with the applicable Unadjusted Benchmark Replacement for U.S. dollar-denominated syndicated credit facilities at such tine. 

"Benchmark Replacement Conforming Changes" means, with respect to any Benchmark Replacement, any technical, administrative or 
operational changes (including changes to the definition of"Altemate Base Rate," the definition of "Interest Period," timing and frequency of 
detemining rates and making payments of interest and other administrative nutters) that the Agent decides nay be appropriate to reflect the adoption 
and implementation of such Benchmark Replacenwnt and to pemrit the adninistration thereof by the Agent in a manner substantially consistent with 
market practice (or, if the Agent decides that adoption of any portion of such market practice is not administratively fees Ile or if the Agent detemines 
that no market practice for the adnrinistration of the Benchimrk Replacement exists, in such other manner of administration as the Agent decides is 
reasonably necessary in connection with the administration of this Agreement). 

"Benchmark Replacement Date" means the earlier to occur of the following events with respect to IIBO: 

(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 statenent or publication 
of infornution referenced therein and (ii) the date on which the administrator of LIBO penmnently or indefinitely ceases to provide LIBO; and 

(b) in the case of clause (c) of the definition of "Benchmark Transition Event," the date of the public statenrnt or publication of infonnation 
referenced therein. 

"Benchmark Transition Event" means the occurrence of one or rmre of the following events with respect to IIBO: 

(a) a public statenent or publication of infonmtion by or on behalf of the adninistrator of LIBO announcing that such administrator has ceased or 
will cease to provide LIBO, pemunently or indefinitely; provided that, at the time of such statement or publication, there is no successor administrator 
that will continue to provide L1B0; 

(b) a public statement or publication of infonmtion by the regulatory supervisor for the administrator of LIBO, the U.S. Federal Reserve System, 
an insolvency official with jurisdiction over the adninistiator for LIBO, a resolution authority with jurisdiction over the administrator for LIBO or a court 
or an entity with similar insolvency or resolution authority over the administrator for LIBO, which states that the adnrinistrator of IIBO has ceased or will 
cease to provide IMO pennanently or indefinitely; provided that, at the time of such staterrent or publication, there is no successor adninistrator that 
will continue to provide LIBO; or 

(c) a public statement or publication of infonmtion by the regulatory supervisor for the administrator of LIB() announcing that LIBO is no longer 
representative. 
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"Benchmark Transition Start Date" neans (a) in the case of a Benchnerk Transition Event, the earlier of (i) the applicable Benclumrk Replacement 
Date and (ii) if such Benchrmrk Transition Event is a public statenent or publication of infomiation of a prospective event, the 90th day prior to the 
evected date of such event as of such public statement or publication of information (or if the evected date of such prospective event is fewer than 90 
days after such statement or publication, the date of such statement or publication) and (b) in the case of an Early Opt-in Election, the date specified by 
the Agent or the Required Lenders, as applicable, by notice to the Bonower, the Agent (in the case of such notice by the Required Lenders) and the 
Lenders. 

"Benchmark Unavailability Period" mans, if a Benchmark Transition Event and its related Benchmark Replacement Date have occurred with 
respect to LIBO and solely to the extent that LIBO has not been replaced with a Benchmark Replacement, the period (a) beginning at the tine that such 
Benclumrk Replacement Date has occurred it at such tine, no Benchmark Replacement has replaced UBOR for all purposes hereunder in accordance 
with Section 2.07(b) and (b) ending at the time that a Benchmark Replacement has replaced LIBO for all puiposes hereunder pursuant to Section 2.07(b). 

"Beneficial Ownership Cedification" means a certification regarding beneficial ownership as required by the Beneficial Ownership Regulation. 

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

"Benefit Plan" shall mean any of (a) an "employee benefit plan" (as defined in ERISA) that is subject to Title I of ERISA, (b) a "plan" as defined in 
Section 4975 of the Internal Revenue Code or (c) any Person whose assets include (for purposes of FRISA Section 3(42) or otherwise for purposes of 
Title I of ERISA or Section 4975 of the Internal Revenue Code) the assets of any such "employee benefit plan" or "plan". 

"Board" shall mean the Board of Governors of the Federal Reserve System of the United States. 

"Borrowe' shall have the neaning given such tenn in the preamble hereto. 

"Borrower Information" shall have the meaning given to such term in Section 3.05(b). 

"Borrowing" shall mean (i) the incurrence of the Term Loan from a Lender during the Funding Availability Period, and (ii) a group of Loans of a 
single Type nede or Converted by the Lenden on a single date as to which a single Interest Period is in effect. 

"Bonowing Request' shall nean a request made pursuant to Section 2.03(a) substantially in the fonn of Dbitit B-1. 

"Business Day" shall mean any day (other than a day that is a Saturday, Sunday or legal holiday in the City of New York) on which banks are open 
for business in New York City; provided, however, that, when used in connection with a Eurodollar Loan, the temi"Business Day" shall also exclude any 
day on which banks are not open for dealings in dollar deposits in the London interbank market. 
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"Capitalization" shall trean the total of all the following items appearing on, or included in, the Bonower's unconsolidated balance sheet: 
(i) liabilities for Indebtedness maturing more than 12 tronths from the date of detemination, and (ii) comma Equity Interests, common Equity Interest 
evense, accunulated other comprehensive incoire or loss, preferred Equity Interests, preference Equity Interests, prenium on comnon Equity Interests 
and retained eamings (however the foregoing trey be designated), less, to the extent not otherwise deducted, the cost of shares or units of the 
Botrower's Equity Interests held in the Borrower's treasury, if any. Capitalization shall be determined in accordance with GAAP and practices applicable 
to the type of business in which the Bomwer is engaged, and may be deternined as of the date not more than 60 days prior to the happening of the 
event for which the detenrination is being made. 

"Change in Control" shall man and be deened to have occurred if any Person or "group" (within the meaning of Section 13(d) or 14(d) of the 
Exchange Act), other than one or rmre Pemitted Holders, shall at any tine have acquired direct or indirect beneficial owneiship of a percentage of the 
voting power of the outstanding Voting Shares of the Bomwer that exceeds 35% thereot unless one or more Pemitted Holders has, at such tine, the 
right or the ability by voting power, contiact or otherwise to elect or designate for election at least a 'majority of the non-independent ireinbers of the 
board of directors of the Borrower. 

"Change in LaW' shall nean the occurrence, after the date of this Agreement, of any of the following: (i) the adoption or taking effect of any law, 
mle, regulation or treaty, (ii) any change in any law, rule, regulation or treaty or in the adninistration, interpretation, implenentation or application thereof 
by any Govenurental Authority or (iii) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any 
Govemmntal Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Refonn and Consuner 
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 Settlemnts, the Basel Connittee on Banking Supervision (or any successor or similar authority) or 
the United States or foreign regulatory authorities, in each case pursuant to Basel EEL shall in each case be deemed to be a "Change in Law", regardless of 
the date enacted, adopted or issued. 

"Charges" shall have the neaning given such termin Section 8.14(a). 

"Closing Date" shall mean the first date all the conditions precedent in Article IV are satisfied or waived in accordance with Section 8.08. 

"Cod?' shall =an the Internal Revenue Code of 1986, as the sane my be wended from tine to tine. 

"Convnitmenr shall mean, with respect to any Lender, the commitment of such Lender in an aimunt set fotth in Schedule 2.01 hereto to make Tenn 
Leans during the Funding Availability Period. The Comnitment of each Lender shall autormtically and permanently tenninate on the last day of the 
Funding Availability Period concurrently with the making of the TermLoans. 

"Communications" shall have the meaning given such termin Section 8.17(a). 
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"Competitor" shall mean any competitor of the Borrower that directly or indirectly is engaged in the same or a similar line of business as the 
Bomwer, including, without limitation, any company that provides electricity transmission and distribution services, or that is a public utility, power 
generation company, or retail electric provider. 

"Confidential Information" shall have the meaning given such terrain Section 8.16. 

"Connection Income Taxes" shall =an Other Connection Taxes that are imposed on or neasured by net income (however denominated) or that 
are franchise Tales or branch profits Taxes. 

"Consolidated Senior Debt' shall mean the Senior Debt (other than the Qualified Transition Bonds) of the Bomwer and its Consolidated 
Subsidiaries determined on a consolidated basis. 

"Consolidated Shareholders'EquiOr shall rrean the sum (without duplication) of (i) total conemn stock or common members' interest plus 
(ii)preferred and preference stock or prefened members ' interest not subject to mandatory redemption, each (in the case of clauses (i) and (ii)) detennined 
with respect to the Bonewer and its Consolidated Subsidiaries on a consolidated basis, plus (iii) Equity-Credit Pre eued Securities in an aggregate 
liquidation preference amount not in mess of $1,000,000,000; provided, however, that in computing Consolidated Shareholders ' Equity at any time, the 
following shall be added to the extent that the following decreased total common members ' interest: any cash and non-cash charges, in an armunt of up 
to $250,000,000 (calculated on an aggregate basis throughout the term of this Agreement), as a result of (x) rulings by state regulatory bodies having 
jurisdiction over the Borrower or its Consolidated Subsidiaries and (y) the early retirement, repurchase or termination of debt or other securities or 
financing arrangements, including premiums, relating to liability management activities. 

"Consolidated Subsidiary' of any Person shall mean at any date any Subsidiary or other entity the accounts of which would be consolidated with 
those of such Person in such Person's consolidated financial statements as of such date; provided, however, that Qualified Transition Bond Issuers and 
Subsidiaries of Qualified Transition Bond Issuers shall not be deerred to be Consolidated Subsidiaries of the Bomwer. 

"Consolidated Total Capitalization" shall mean the sum of (i) Consolidated Shareholders ' Equity, (ii) Consolidated Senior Debt and 
(iii)Subordinated Obligations mluded from the calculation of Senior Debt. 

"Controlled Group" shall mean all members of a controlled group of corporations and all trades or businesses (whether or not incorporated) under 
common control which, together with the Bomwer, are treated as a single ermloyer under Section 414(b) or 414(c) of the Code. 

"Conversion Notice" shall mean a request rmde pursuant to Section 2.03(6) substantially in the form of Edrioit B-2. 

"Convert',"Conversion" and "Converted" each shall refer to a conversion of TermLoans of one Type into TermLoans of the other Type (or a 
combination of Types) or Term Loans of the same Type having the sane or a new Interest Period or the selection of a new, or the renewal of the sane, 
Interest Period for Eurodollar Loans, pursuant to Section 2.03, 2.07 or 2.11(a)(ii). 
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"Credit Docwnents" shall mean at any time, this Agreement and any Term Loan Notes issued by the Borrower . hereunder. 

"Credit Parties" shall mean the Agent and the Lenders. 

"Debt Ratings" shall mean the ratings (whether explicit or implied) assigned by S&P and Moody's to the senior secured non-credit enhanced long 
termdebt of the Borrower. 

"Default' shall mean any event or condition, which upon notice, lapse offline or both would constitute an Event of Default. 

"Defaulting lendee' shall =an any Lender that (i) has failed, within three Business Days of the date required to be funded or paid, to (A) fund 
any portion of its Loans, or (B) pay over to any Credit Party any other amount required to be paid by it hereunder, unless, in the case of clause (A) above, 
such Lender notifies the Agent in writing that such failure is the result of such Lender's good faith determination that a condition precedent to funding 
(specifically identified and including the particular default, if any) has not been satisfied, (ii) has notified the Borrower or the Agent, in writing, or has 
made a public statement to the effect, that it does not intend or evect to comply with any of its funding obligations under this Agreement (unless such 
writing or public statement indicates that such position is based on such Lender's good faith detemination that a condition precedent (specifically 
identified and including the particular default, if any) to funding a loan under this Agreement cannot be satisfied), (iii) has failed, within three Business 
Days after written request by the Agent or the Borrower, acting in good faith, to provide a ceitification in writing from an authorized officer of such 
Lender that it will comply with its obligations to fund prospective Loans, provided that such Lender shall cease to be a Defaulting Lender pursuant to 
this clause (iii) upon the Agent's receipt of such certification in form and substance reasonably satisfactory to the Bonower and the Agent, (iv) has, or 
has a Lender Parent that has, become the subject of a Bankruptcy Event or (v) become the subject of a Bail-In Action. 

"Disposition" shall mean the sale, transfer, license, lease or other disposition of any property by a Person. 

"Disqualified Institution" shall mean, on any date, (a) any Person that is a Competitor and (b) any other Person that is not, and is not an Affiliate 
of a connercial bank, savings bank, savings and loan association or similar financial institution that has total assets of $50,000,000,0(10 or more and is 
engaged in the business of lending money and extending credit in the ordinary course of business. 

"dollars" or "$" shall mean lawful money of the United States of America. 

"Early Oirt-in Election" means the occunence of: 

(a) (i) a detemination by the Agent or (ii) a notification by the Required Lenders to the Agent (with a copy to the Borrower) that the Required 
Lenders have determined that U.S. dollar-denominated syndicated credit facilities being orcuted at such time, or that include language sinilar to that 
contained in Section 2.07(b) are being erocuted or amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace IMO, and 
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(b) (i) the election by the Agent or (ii) the election by the Required Lenders to declare that an Early Opt-in Election has occurred and the 
provision, as applicable, by the Agent of written notice of such election to the Bomwer and the Lenders or by the Required lenders of written notice of 
such election to the Agent. 

"EEA Financial Imaitutioit' shall mean (a) any credit institution or investment firmestablished in any EEA. Member Country which is subject to 
the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Menber Country which is a parent of an institution described in 
clause (a) of this definition, or (c) any financial institution established in an EEA Menber 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" shall mean any of the member states of the European Union, Iceland, Liechtenstein, and Norway. 

"EPA Resolution Authority" shall mean any public adninistrative authority or any Person entmsted with public administrative authority of any 
EEA Member Country (including any delegee) having responsilrility for the resolution of any EEA Financial Institution. 

"Eligible Assignee" shall mean any Person that meets the requirermnts to be an assignee under Section 8.04(b)(ifi), (v) and (vi) (subject to such 
consents, if any, as nay be required under Section 8.04(b)(iii)). 

"Equity-Credit Preferred Securities" shall mean securities, however denominated, (i) issued by the Borrower or a Consolidated Subsidiary of the 
Borrower, (ii) that are not subject to mandatory redemption or the underlying securities, if any, of which are not subject to mandatory redermtion, (iii) that 
are perpetual or mature no less than 30 years fiomthe date of issuance, (iv) the indebtedness issued in connection with which, including any guaranty, is 
subordinate in right of payment to the unsecured and unsubordinated indebtedness of the issuer of such indebtedness or guaranty, and (v) the terns of 
which pernit the deferral of the payment of interest or distributions thereon to a date occurring after the Maturity Date. 

"Equity Interests" of any Person shall rrean the shares of conimn stock and other voting capital stock or other voting ownership interests having 
ordinary voting power to vote in the election of the board of dimctors or other goveming body performing similar functions (except directors' qualifying 
shares) of such Person. 

"ERCOT' shall mean the Electric Reliability Council of Texas or any other entity succeeding thereto. 

"ERISA" shall mean the EnTiloyee Retirement Income Security Act of 1974, as the same rmy be amended from time to time. 

"ERISA Affiliate" shall mean any trade or business (whether or not incorporated) that is a member of a group of (i) organizations described in 
Section 414(b) or (c) of the Code and (ii) solely for purposes of the Lien created under Section 412(n) of the Code, organizations described in 
Section 414(m) or (o) of the Code of which the Borrower or any Subsidiary is a menber. 
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"ERLVIEvent' shall mean (i) any Reportable Event; (a) the incurrence of any liability under Title IV of ERISA with respect to the temination of 
any Plan or the withdrawal or partial withdrawal of the Boirower or any of its ERISA Affiliates from any Plan or Multiemployer Plan; (iii) the receipt by the 
Borrower or any ERISA Affiliate fromthe PBGC of any notice relating to the intention to terminate any Plan or Plans or to appoint a trustee to administer 
any Plan; (iv) the receipt by the Borrower or any ERISA Affiliate of any notice conceming the imposition of Withdrawal Liability or a determination that a 
Multienployer Plan is, or is expected to be, insolvent or in reorganimtion, within the meaning of Title IV of ERISA; and (v) the occunence of a nonexenpt 
"prohNted transaction" as defined in Section 4975(c) of the Code or Section 406 of ERISA with respect to which the Borrower or any of its Subsidiaries 
is liable. 

"EU Bail-In Legislation Schedule" shall =an the docunent described as such and published by the Loan Market Association (or any successor 
person) from tine to time. 

"Eurocurrency Liabilities" shall have the meaning given such termin Regulation D of the Board, as in effect from time to tine. 

"Eurodollar Borrowing" shall mean a Borrowing conprised of Eurodollar Loans. 

"Eurodollar Loan" shall mean any Loan beating interest at a rate deternrined by reference to the LIBO Rate in accordance with the provisions of 
Article II. 

"Event of Default" shall have the meaning given such term in Article VI. 

"Exchange Act' shall mean the Securities Behange Act of 1934, as anended. 

"Excluded Taxes" shall mean any of the following Tams imposed on or with respect to a Credit Patty or required to be withheld or deducted from a 
payment to a Credit Party, (i) Tams inposed on or treasured by net income (however denominated), franchise Tams, and branch pmfrts Tams, in each 
case, (A) imposed as a result of such Credit Party being organized under the laws of or having its principal office or, in the case of any Lender, its 
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (B) that are Other Connection Taxes, (ii) in 
the case of a Lender, U.S. federal withholding Taxes inposed on amounts payable to or for the account of such Lender with respect to an applicable 
interest in a Loan or Commitnent pursuant to a law in effect on the date on which (A) such Lender acquires such interest in the Loan or Commitment 
(other than pursuant to an assignment requested by the Borrower under Section 2.16) or (B) such Lender changes its lending office, except in each case 
to the extent that, pursuant to Section 2.15, amounts with respect to such Tams were payable either to such Lender's assignor immediately before such 
Lender became a party hereto or to such Lender irmediately before it changed its lending office, (iii) Taxes attributable to such Credit Party's failure to 
comply with Section 2.15(f) and (iv) any Tams imposed under FATCA. 

"Existing Notes" shall mean all senior secured notes and debentutes outstanding on the date hereof and disclosed in the Borrower's applicable 
periodic and/or current reports filed with the SEC and any refinancings, additional issuances, or replacements thereof. 
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"Existing Revolving Credit Agreement' shall nean that certain Revolving Credit Agreement dated as of November 17, 2017 by and among the 
Bonmwer, JPMorgan Chase Bank, N.A., as administrative agent and the lenders fromtinr to time party thereto, as such agreement may be amended, 
restated, supplenented or otherwise modified from time to time (including any refinancing or replacement thereof). 

"Extension of Credit" shall rrean the making of a Term Loan. 

"FATCV shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any =ended or successor version that is 
substantively comparable and not materially mare onerous to comply with), any intergovemnental agreement entered into thereto and any rules, 
guidance or legislation irmlenenting any such intergovernmental agreement, any agreement entered into pursuant to Section 1471(b)(1) of the Code and 
any current or future regulations or official interpretations of the foregoing. 

"Federal Funds Effedive Rate" shall have the meaning given such term in the definition of "Altemate Base Rate". 

"FERC' shall mean the Federal Energy Regulatory Comiission or any successor. 

"Financial Officer' of any corporation or linited liability company shall mean the chief financial officer, principal accounting officer, treasurer, 
associate or assistant treasurer, or any responsthle officer designated by one of the foregoing Persons, of such corporation or linited liability corrpany. 

"Foreign Lendei' shall nean a Lender that is not a U.S. Person. 

"Fund" shall mean any Person (other than a natural Person) that is (or will be) engaged in nnking, purchasing, holding or otherwise investing in 
commercial loans and similar extensions of credit in the ordinary course of its activities. 

"Funding Availability Period" shall mean the period commencing on the aosing Date and ending on the earliest to occur of (a) the finking of the 
TemiLoans hereunder and (b) 5:00 p.m Eastem tine on October 7, 2019. 

"G4AP' shall =an generally accepted accounting principles, applied on a consistent basis. 

"Governmental Authority" shall rrean any Federal, state, local or foreign court or governmental agency, authority, instrunentality or regulatory 
body. 

"Hedging Agreements" shall mean (i) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, 
equity or equity index swaps or options, bond or bond price or bond index swaps or options or forward bond or forward bond price or forward bond 
indextransactions, interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap 
transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any combination of any of the 
foregoing (inchiding any options to enter into any of the foregoing), 
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whether or not any such transaction is govemed by or subject to any master agreement and (ii) any and all transactions of any kind, and the related 
confinmtions, which are subject to the terns and conditions of or govemed by, any form of rmster agreenrnt published by the International Swaps and 
Derivatives Association, Inc., any International Foreign achange Master Agreerrent or any other master agreenent. 

"Holdings" shall mean Oncor Electric Delivery Holdings Company LLC. 

"Indebtedness" of any Person shall rman (without duplication) all indebtedness of such Person (i) for bormwed nxmey or evidenced by bonds, 
indentures, notes or other similar instruments, (ii) to pay the deferred purchase price of pmperty or services (excluding trade payables in the ordinary 
course of busines s that are not rmre than 60 days overdue) that in accordance with GAAP would be included as a liability on the balance sheet of such 
Person, (iii) as lessee for the principal component of all leases that are recorded as capital leases, (iv) under reirrbursenrnt agreements or sinilar 
agreements with respect to the issuance of letters of credit (other than obligations in respect of letters of credit opened to provide for the payment of 
goods or services purchased in the ordinary course of business), (v) in respect of Indebtedness of others secured by a Lien on any asset of such Person 
(with the Indebtedness of such Person described in this clause (v) deemed to be equal to the lesser of (a) the aggregate unpaid amount of such 
Indebtedness and (b) the fair muket value of the property encurrbered thereby as detemined by such Person in good faith), (vi) all net payment 
obligations of such Person in respect of interest rate swap agreenents, cunency swap agreements and other similar agreements designed to hedge 
against fluctuations in interest rates or foreign emhange rates and (vh) under direct or indirect guaranties in respect of and to purchase or otherwise 
acquire, or otherwise to assure a creditor against loss in respect of liabilities, obligations or indebtedness of others of the kinds referred to in clauses 
(i) thmugh (vi) above (provided that this clause (vii) shall not include endorsements of instruments for deposit or collection in the ordinary course of 
business or customary and reasonable indermity obligations in effect on the Qosing Date or entered into in connection with any acquisition or 
disposition of assets pemitted under this Agreement (other than such obligations with respect to Indebtedness)); provided, however, that for all 
purposes, the following shall be excluded from the definition of "Indebtedness": (A) Qualified Transition Bonds (including interest rate swaps entered 
into by any Qualified Transition Bond Issuer of the Borrower in connection with Qualified Transition Bonds issued by such Qualified Transition Bond 
Issuer), (B) amounts payable from the Borrower to an Affiliate in connection with nuclear decormissioning costs, retail clawback or other regulatory 
transition issues and (C) any Indebtedness defeased by such Person or by any Subsidiary of such Person. 

"Indemnified Taxes" shall mean (i) Taxes, other than Brluded Taxes, imposed on or with respect to any payment niade by or on account of any 
obligation of the Borrower under any Credit Document and (ii) to the extent not otherwise descnbed in (i), Other Taxes. 

"Indenmitee" shall have the meaning given such tennin Section 8.05(c). 

"Indentures" shall mean the indentures for the &sting Notes, any supplements, amendments or replacements of such indentures and all other 
indentures and other agreements goveming notes, loans and/or other obligations secured pursuant to the Mortgage. 
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"Interest Payment Date" shall mean, with respect to any Loan, the last day of the Interest Period applicable thereto and, in the case of a Eurodollar 
Loan with an Interest Period of more than three months ' duration, each day that would have been an Interest Payment Date for such Loan had successive 
Interest Periods of three rmnths ' duration or 90 days ' duration, as the case may be, been applicable to such Loan and, in addition, the date of any 
prepayment of such Loan or Conversion of such Loan to a Loan of a different Type. 

"Interest Period' shall mean (i) as to any Eurodollar Borrowing, the period comrencing on the date of such Borrowing and ending on the 
numerically corresponding day (or, if there is no numerically corresponding day, on the last day) in the calendar month that is 1, 2, 3 or 6 (or, if agreed to 
by all Lenders hereunder, 12) months (or, if agreed to by all Lenders hereunder, a period shorter than 1 month) thereafter, and (ii) as to any ABR 
Borrowing, the period commencing on the date of such Borrowing and ending on the earliest of (A) the next succeeding March 31, June 30, September 30 
or December 31 and (B) the date such Borrowing is repaid or prepaid in accordance with Section 2.05 or Section 2.09; provided, however, that if any 
Interest Period would end on a day other than a Business Day, such Interest Period shall be extended to the net succeeding Business Day unless, in the 
case of Eurodollar Loans only, such next succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall end on 
the next preceding Business Day. Interest shall accrue from and including the first day of an Interest Period to but excluding the last day of such Interest 
Period. 

"Lead Arranger" shall mean Wells Fargo Securities, LLC. 

"Lender Parent' shall mean, with respect to any Lender, any Person as to which such Lender is, directly or indirectly, a Subsidiary. 

"Lenders" shall have the rimming given such terrain the preanble hereto. 

"LIBO Rate" shall mean, subject to the implementation of a Benchmark Replacement in accordance with Section 2.07(b), 

(a) for any interest rate calculation with respect to an Eurodollar Loan, the rate of interest per annum detemined on the basis of the rate for 
deposits in dollars for a period equal to the applicable Interest Period as published by the ICE Benchmark Adninistration Limited, a United Kingdom 
corrpany, or a comparable or successor quoting service approved by the Agent, at approximately 11:00 am (London tine) two (2) London Banking Days 
prior to the first day of the applicable Interest Period. If, for any reason, such rate is not so published then "IMO" shall be determined by the Agent to be 
the arithmetic average of the rate per annumat which deposits in dollars would be offered by first class banks in the London interbank market to the 
Agent at approximately 11:00 am (London tine) two (2) London Banking Days prior to the first day of the applicable Interest Period for a period equal to 
such Interest Period, and 

(b) for any interest rate calculation with respect to an ABR Loan, the rate of interest per annum determined on the basis of the rate for deposits in 
dollars for an Interest Period equal to one month (commencing on the date of detemination of such interest rate) as published by la Benchmark 
Administration Limited, a United Kingdom company, or a conparable or successor quoting service approved by the Agent, at approxirmtely 11:00 am 
(London titre) on such date 
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of determination, or, if such date is not a Business Day, then the immediately preceding Business Day. It for any reason, such rate is not so published 
then "LIBO" for such ABR Loan shall be determined by the Agent to be the arithmetic average of the rate per annum at which deposits in dollars would 
be offered by fast class banks in the London interbank market to the Agent at approximtely 11:00 a.m (London time) on such date of detemination for a 
period equal to one rmnth commencing on such date of detemination. 

Each calculation by the Agent of LIBO shall be conclusive and binding for all purposes, absent manifest error. 

Notwithstanding the foregoing, (x) in no event shall IJBO (including any Benchmark Replacement with respect thereto) be less than 0% and 
(y) unless otherwise specified in any anendrivnt to this Agreement entered into in accordance with Section 2.07(6), in the event that a Benchmark 
Replacement with respect to LIBO is implemented then all references herein to L1B0 shall be deemed references to such Benchmark Replacement. 

"Lien" shall mean, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such 
asset. For the purposes of this Agreement, any Person shall be deerred to own subject to a Lien any asset which it has acquired or holds (other than 
pursuant to an ordinary course consignment) subject to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title 
retention agreement relating to such asset. 

"Loan" shall =an a TermLoan. 

"London Banking Day" means any day on which dealings in dollar deposits are conducted by and between banks in the London interbank 
Eurodollar inaiket. 

"Material Adverse Otange" shall mean any circumstances or conditions affecting the business, assets, operations, properties or financial 
condition of the Borrower and its Subsidiaries, taken as a whole, that would, individually or in the aggregate, imterially adversely affect (a) the ability of 
the Borrower to perform its obligations under this Agmement or any of the other Credit Documents or (b) the rights and reimdies of the Credit Parties 
under this Agreement or any of the other Credit Documents. 

"Maturity Date" shall rman the earlier of. (a) October 6, 2020 (meept that, if such date is not a Business Day, the Maturity Date shall be the next 
preceding Business Day); or (b) the date upon which the Agent declares the Obligations, or the Obligations become, due and payable pursuant to Article 
VI after the occurrence of an Event of Default. 

"Maximton Rate" shall have the meaning given such term in Section 8.14(a). 

"Moody's" shall mean Moody's Investors Service, Inc. 

"Mortgage" shall nem the Deed of Trust, Security Agreernent and Fixture Filing, dated as of May 15, 2008 (as amended, modified and 
supplenented from time to time), by the Bonower as grantor, to and for the benefit of the collateral agent named therein. 
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"Muldemployer Plan" shall =an a multierrployer plan as defined in Section 4001(a)(3) of ERISA to which any of the Bonower, any Subsidiary or 
any ERISA Affiliate is making, or accruing an obligation to mire, contributions or with respect to which the Borrower, any Subsidiary or any ERISA 
Affiliate could incur liability under Title IVof ERISA. 

"Net Tangible Assets" shall =an the amount shown as total assets on the Borrower's unconsolidated balance sheet, less (i) intangthle assets 
including, but without linitation, such items as goodwill, trademarks, trade mires, patents, unamartized debt discount and expense and other regulatory 
assets carried as an asset on the Borrower's unconsolidated balance sheet, and (ii) appropriate adjustments, if any, on account of minority interests. Net 
Tangthle Assets shall be determined in accordance with GAAP and practices applicable to the type of busines s in which the Bonower is engaged. 

"Non-Consenting Lender" shall mean any Lender that does not approve any consent, waiver or amendment that (i) requires the approval of all 
Lenders in accordance with the tenns of Section 8.08 and (ii) has been approved by the Required Lenders. 

"Non-Dilutive Subsidiary" of any Person and with respect to any Subsidiary of such Person (the "original Subsidiary") shall mean any other 
Subsidiary of such Person if the percentage of the Equity Interests held by such Person in such other Subsidiary is at least as great as the percentage of 
the Equity Interests held by such Person in such original Subsidiary. 

"Obligations" shall mean all advances to, and debts, liabilities, obligations, covenants and duties of the Bonower and any of its Subsidiaries 
arising under any Credit Docunent or otherwise with respect to any Loan, whether direct or indirect (including those acquired by assumption), absolute 
or contingent, due or to become due, now existing or hereafter arising and including interest and fees that accrue alter the comnencement by or against 
the Borrower or such Subsidiary of any proceeding under any bankruptcy or insolvency law naming such Person as the debtor in such proceeding, 
regardless of whether such interest and fees are allowed claims in such proceeding. Without limiting the generality of the foregoing, the Obligations of 
the Borrower under the Credit Documents (and any of its Subsidiaries to the extent they have obligations under the Credit Documents) include the 
obligation to pay principal, interest, charges, evenses, fees, attorney costs, indennities and other amounts payable by the Bonower under any Credit 
Document. 

"One-Month LIBO Rate" shall have the meaning given such term in the definition of "Alternate Base Rate". 

"Other Connection Taxes" shall nean, with respect to any Credit Party, Taxes imposed as a result of a present or former connection between such 
Credit Party and the jurisdiction imposing such Tax(other than connections arising fromsuch Credit Party having eiecuted, 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 Credit Document, or sold or assigned an interest in any Loan or Credit Document). 

"Other Taxes" shall mean all present or future stamp, court or docunentary, intangthle, recording, filing or similar Tares that arise from any 
payment made under, fromthe execution, 
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delivery, perfornence, enforcement or registration of from the receipt or perfection of a security interest under, or otherwise with respect to, any Credit 
Document, except any such Taxes that are Other Connection Taxes invosed with respect to an assignnent (other than an assignment made pursuant to 
Section 2.16). 

"Participant' shall have the meaning given such tem in Section 8.04(d). 

"Participant Register" shall have the meaning given such tem in Section 8.04(d). 

"Participating Receivables Grantor" shall =an the Borrower or any Subsidiary that is or that becomes a participant or originator in a Pemitted 
Receivables Financing. 

"Patriot Act' shall have the meaning given such term in Section 8.20. 

"PBGC' shall mean the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its fimctions under FRISA. 

"Percentage" shall mean, for any Lender on any date of detemination, the percentage obtained by dividing such Lender's Coniuitusriit on such 
date by the Total Coninitment on such date. 

"Permitted Enaanbrances" shall mean, as to any Person at any date, any of the following: 

(i) (A) Liens for taxes, assessments or governmental charges not then delinquent and Liens for wmkers' compensation awards and similar 
obligations not then delinquent and undetermined Liens or charges incidental to constniction, Liens for taxes, assessments or governmental 
charges then delinquent but the validity of which is being contested at the tine by such Person in good faith against which an adequate reserve 
has been established, with respect to which levy and erecution thereon have been stayed and continue to be stayed and that do not impair the use 
of the property or the operation of such Person's business, (B) liens incurred or created in connection with or to secure the performance of bids, 
tenders, contracts (other than for the payment of money), leases, statutory obligations, surety bonds or appeal bonds, and mechanics ' or 
materialzmn's Liens, assessments or sinilar encumbrances, the existence of which does not impair the use of the property subject thereto for the 
purposes for which it was acquired, and other Liens of hire nature incurred or created in the ordinary course of business; 

(ii) liens securing indebtedness, neither assumed nor guaranteed by such Person nor on which it customarily pays interest, existing upon 
real estate or rights in or relating to real estate acquired by such Person for any substation, transmission line, transportation line, distribution line, 
right of way or similar purpose; 

(iii) rights reserved to or vested in any municipality or public authority by the temis of any right, power, franchise, grant, license or pemit, 
or by any provision of law, to terminate such right, power, franchise, grant, license or penrit or to purchase or recapture or to designate a purchaser 
of any of the property of such Person; 
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(iv) rights reserved to or vested in others to taw or receive any part of the power, gas, oil, coal, lignite or other ninerals or timber generated, 
developed, imnufactured or produced by, or grown on, or acquired with, any property of such Person and Liens upon the production from 
property of power, gas, oil, coal, lignite or other minerals or timber, and the by-products and proceeds thereot to secure the obligations to pay all or 
a part of the expenses of exploration, drilling, nining or development of such property only out of such production or proceeds; 

(v) easements, licenses, restrictions, exceptions or reservations in any property and/or rights of way of such Person for the purpose of 
roads, pipe lines, substations, transmission lines, transportation lines, distribution lines, removal of oil, gas, lignite, coal or other ninerals or, timber, 
and other like purposes, or for the joint or comron use of real property, rights of way, facilities and/or equipment, and defects, irregularities and 
deficiencies in titles of any property and/or rights of way, which do not materially impair the use of such property and/or rights of way for the 
purposes for which such property and/or rights of way are held by such Person; 

(vi) rights reserved to or vested in any municipality or public authority to use, control or regulate any property of such Person; 

(vii) any obligations or duties, affecting the property of such Person, to any minicipality or public authority with respect to any franchise, 
grant, license or pemit; 

(viii) as of any particular time any controls, Liens, restrictions, regulations, easenonts, exceptions or reservations of any municipality or 
public authority applying particularly to space satellites or nuclear fuel; 

(ix) any judgment Lien against such Person securing a judgment for an amount not ericeeding 25% of Consolidated Shareholders ' Equity of 
such Person, so long as the finality of such judgment is being contested by appropriate proceedings conducted in good faith and execution 
thereon is stayed; 

(x) any Lien arising by reason of deposits with or giving of any form of security to any federal, state, nonicipal or other governmental 
department, commission, boani, bureau, agency or instrumentality, domestic or foreign, for any purpose at any tam as required by law or 
governmental regulation as a condition to the transaction of any business or the exercise of any privilege or license, or to enable such Person to 
maintain self-insurance or to participate in any fund for liability on any insurance risks or in connection with workers' compensation, 
unemployment insurance, old age pensions or other social security or to share in the privileges or benefits required for conpanies participating in 
such arrangements; 

(n) any landlords ' Lien on fixtures or movable property located on premises leased by such Person in the ordinary coume of business so 
long as the rent secured thereby is not in default; or 

(xii) any Lien of the agent under the Existing Revolving Credit Agreement on the Cash Collateral Account (as defined in the Existing 
Revolving Credit Agreement). 
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"Permitted Holders" shall mean any of (i) Sernpra Energy or any of its Affiliates, (i) Tens Transmission or any of its Affiliates or (iii) any member 
of or other investor in, Texas Transmission or any of its Affiliates, or any investment fund or vehicle managed, sponsored or advised by any such 
menber or investor, and any Affiliate of or successor to any such investment fund or vehicle. In addition, any "person" (as such term is used in 
Sections 13(d) and 14(d) of the Exchange Act) whose status as a "beneficial owner" (as defined in Rules 13d-3 and 13d-5 under the achange Act) 
constitutes or resuks in a Change in Control as a result of a Pemitted Transaction, together with its Affiliates, shall thereafter constitute Pemitted 
Holden. 

"Permitted Receivables Financing" shall mean any of one or more receivables financing programs as amended, supplemented, modified, extended, 
renewed, restated or refunded fromtime to tine, the obligations of which are limited recourse (ocept for representations, warranties, covenants and 
indeimities made in connection with such facilities) to the Borrower and its Subsidiaries (other than a Receivables Entity) providing for the sale, 
conveyance, or contribution to capital of Receivables Facility Assets by Participating Receivables Grantors in transactions purporting to be sales of 
Receivables Facility Assets to either (i) a Peison that is not a Subsidiary or (ii) a Receivables Entity that in tum funds such purchase by the direct or 
indirect sale, transfrr, conveyance, pledge, or grant of participation or other interest in such Receivables Facility Assets to a Person that is not a 
Subs idiary. 

"Pernitted Sale Leaseback" shall 'man any Sale Leaseback existing on the Closing Date or consummated by the Borrower or any Subsidiary after 
the Closing Date; provided that any such Sale Leaseback consummated after the Closing Date not between the Borrower and one of its Subsidiaries is 
consummated for fair value as deternined at the time of consummation in good faith by (i) the Borrower or such Subsidiary and (ii) in the case of any Sale 
Leaseback (or series of related Sales Leasebacks) the aggregate proceeds of which exceed $100,000,000, the board of directors of the Bonnwer or such 
Subsidiary (which such deternination inay take into account any retained interest or other investment of the Borrower or such Subsidiary in connection 
with, and any other rmterial economic temis of such Sale Leaseback). 

"Permitted Transaction" shall mean a transaction (i) for which all required approvals from each applicable Governmental Authority have been duly 
obtained, (ii) after which the Bormwer will remain subject to "ring-fencing" measures substantially the same as the ring-fencing measures in effect on the 
Closing Date, unless such ring-fencing rmasures are (x) no longer required by the PUCT or (y) are modified by the PUCT, provided that, in the case of 
clause (y), the Borrower will maintain "ring-fencing" measures as required by the PUCT, (iii) that does not result in the Borrower's Debt Rating issued by 
S&P being lower than BBB- (stable) or the Bonnwer's Debt Rating issued by Moody's being lower than Baa3 (stable), and (iv) at the time of and after 
giving effect to which, no Default shall have occurred and be continuing. 

"PersoW" shall mean any natural person, corporation, business tmst, joint venture, association, conpany, limited liability company, partnership or 
government, or any agency or political subdivision thereof. 

"Plan" shall mean any employee pension benefit plan described under Section 3(2) of ERISA (other than a Multiemployer Plan) subject to the 
provisions of Title IV of ERISA that is imintained by the Borrower or any ERISA Affiliate. 
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"Platform" shall have the neaning given such tenn in Section 8.17(d). 

"Prepayment Notice" shall nem a notice given pursuant to Section 2.09(a) in substantially the form of Exhthit D. 

"Prime Rate" shall have the weaning given such termin the definition of "Alternate Base Rate". 

"PTE" shall mean a prohthited transaction class exerrption issued by the U.S. Department of Labor, as any such eximption may be amended from 
tine to time. 

"PUCT" shall nean the Public Utility Commission of Texts or any successor. 

"Qualified Transition Bond Issue," shall mean, with respect to the Borrower, (i) Oncor Electric Delivery Transition Bond Company ILC, (ii) the 
Bonower, (iii) a Subsidiary of the Bonnwer formed and operating solely for the purpose of (A) purchasing and owning transition property created under a 
"financing ordee' (as such tennis defined in the Texas Utilities Code) issued by the PUCT, (B) issuing such securities pursuant to such order, 
(C) pledging its interests in such transition pmperty to secure such securities and (D) engaging in activities ancillary to those described in (A), (B) and 
(C) or (iv) any directly or indirectly held Subsidiary of the Bonmwer formed and operating for purposes that include owning Oncor Electric Delively 
Transition Bond Company Ile. 

"Qualified Transition Bonds" of the Borrower shaman securities, however denominated, that are (i) issued by a Qualified Transition Bond 
Issuer, (ii) secured by or otherwise payable fromtransition charges authorized pursuant to the financing ortler referred to in clause (iii) (A) of the 
definition of "Qualified Transition Bond Issuer", and (ih) non-recourse to the Borrower or any of its Consolidated Subsidiaries (other than the issuer of 
such securities). 

"Receivables Entity" shall mean any Person formed solely for the purpose of (i) facilitating or entering into one or imre Pemitted Receivables 
Financings, and (ii) in each case, engaging in activities masonably related or incidental thereto. 

"Receivables Facility Assets" shall nem presently existing and hereafter arising or originated Accounts, Payment lntangthles and Chattel Paper 
(as each such tennis defined in the UniformComnercial Code in effect in the State of New York fromtime to time) owed or payable to any Participating 
Receivables Crantor, and to the extent related to or supporting any Accounts, aiattel Paper or Paynrent lntangthles, or constituting a receivable, all 
General Intangthles and other forms of obligations and receivables owed or payable to any Participating Receivables Grantor, including the right to 
payment of any interest, finance charges, late payment fees or other charges with respect thereto (the foregoing, collectively, being "receivables"), all of 
such Participating Receivables Grantor's rights as an unpaid vendor (including rights in any goods the sale of which gave rise to any receivables), all 
security interests or liens and property subject to such security interests or liens finmtime to tine purporting to secure payment of any receivables or 
other item descnbed in this definition, all guatantees, letters of credit, security agreenents, insurance and other agreenents or anangements fromtime to 
time supporting or securing payment of any receivables or other items descithed in this definition, all customer deposits with respect themto, all rights 
under any contracts giving rise to or evidencing any receivables or other items 
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described in this definition, and all docunents, books, records and infonmtion (including correuter programs, tapes, disks, data processing software and 
related property and rights) relating to any receivables or other items described in this definition or to any obligor with respect thereto, and all proceeds 
of the foregoing. 

"Register" shall have the meaning given such tennin Section 8.04(c). 

"Related Parties" shall mean, with respect to any specified Person, such Person's Affiliates and the directors, officers, enployees, agents, tnistees 
and advisors of such Person and any Person that possesses, directly or indirectly, the power to direct or cause the direction of the management or 
policies of such Person, whether through the ability to mercise voting power, by contract or otherwise. 

'Relevant Governmental Body' means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or a courrittee officially endorsed 
or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto. 

"Reportable Event' shall mean any reportable event as defined in Sections 4043(c)(1)-(8) of ERISA or the regulations issued thereunder (other 
than a reportable event for which the 30 day notice requirerrent has been waived) with respect to a Plan (other than a Plan rmintained by an ERISA 
Affiliate that is considered an ERISA Affiliate only pursuant to subsection (m) or (o) of Code Section 414). 

"Required Lenders" shall mean, at any time, Lenders holding outstanding Loans representing in mess of 50% of the principal amount of all Loans 
outstanding at such thre; provided, however, that the principal amount of Loans held by any Defaulting Lender shall be disregarded in detemining 
Required Lenders. 

"S&P' shall rrean Standard & Poor's Ratings Services (a division of The McGraw-Ell Companies, Inc.). 

"Sale Leaseback" shall mean any transaction or series of related transactions pursuant to which the Borrower or one of its Subsidiaries (i) sells, 
transfers or otherwise disposes of any property, real or personal, whether now owned or hereafter acquired, and (ii) as part of such transaction, thereafter 
rents or leases such property or other property that it intends to use for substantially the sane purpose or purposes as the property being sold, 
transferred or disposed. 

"Sanctions" shall rrean all econonic or financial sanctions or trade embargoes inclosed, administered or enforced from time to tine by the Office of 
Foreign Assets Control of the U.S. Depart/rent of the Treasury or the U.S. Departnent of State. 

"SEC' shall irean the Securities and Echange Commission. 

"Senior Debt' of any Person shall mean (without duplication) (i) all Indebtedness of such Person described in clauses (i) through (iii) of the 
definition of "Indebtedness," (ii) all Indebtedness of such Person described in clause (iv) of the definition of "Indebtedness" in respect of unreiritursed 
drawings under letters of credit described in such clause (iv), and (iii) all direct or indirect guaranties of such Person in respect of, and to purchase or 
otherwise acquire, or otherwise 
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to assure a creditor against loss in respect of liabilities, obligations or indebtedness of others of the kinds refened to in clauses (i) and (ii) above; 
provided, however, that in calculating "Senior Debt" of the Borrower, (x) any amount of Equity-Credit Preferred Securities not included in the definition of 
"Consolidated Shareholdeis Equity" shall be included and (y) all Subordinated Obligations shall be excluded. 

"Sigraficant Disposition" shall mean a sale, lease, disposition or other transfer (including by division) by a Person, or any Subsidiary of such 
Pelson, during the period from the Closing Date until the Maturity Date, of assets constituting, either individually or in the aggregate with all other assets 
sold, leased, disposed or otherwise transfemed by such Person and its Consolidated Subsidiaries during such period, 30% or more of the assets of such 
Person and its Consolidated Subsidiaries taken as a whole, as reported on the nest recent consolidated balance sheet of such Person prior to the date of 
such sale, lease, disposition or other transfer, emluding (i) any such sale, lease, disposition or other transfer to a Non-Dilutive Subsidiary of such Person, 
(ii) dispositions of accounts receivable in connection with the collection or compromise thereof (iii) any dispositions of Receivables Facility Assets in 
connection with any Pernitted Receivables Financing, and (iv) (A) any disposition of any assets required by any Covemnental Authority or (B) other 
dispositions pursuant to Pemitted Sale Leaseback transactions so long as the aggregate consideration for all dispositions consummated pursuant to this 
clause (iv) after the Closing Date does not mcceed $500,000,000. 

"Significant Subsidiary" shall mean, at any tine, any Subsidiary of the Bonuwer that as of such time has total assets in excess of 10% of the total 
assets of the Borrower and its Consolidated Subsidiaries. 

"SOFR" shall mean, with respect to any day, the secured ovemight financing rate published for such day by the Federal Reserve Bank of New 
York, as the administrator of the benchmark, (or a successor administretor) on the Federal Reserve Bank of New York's Website. 

"Solvent' shall mean, with respect to any Person as of a particular date, that on such date such Person is able to pay its debts and other liabilities, 
contingent obligations and other comnitnents as they mature in the nonnal course of business. In computing the amount of contingent liabilities at any 
time, it is intended that such liabilities will be computed as the amount which, in light of all the facts and circumstances existing at such tine, represents 
the amount that can reasonably be expected to become an actual or matured liability. 

"Subordinated Obligations° shall nean obligations of any Person that are subordinate in right of payment and enforcenent to the prior payment 
of the Obligations arising under the Credit Documents on the tenm set forth in Schedule 5.12 or such other terms as are acceptable to the Required 
Lenders. 

"Subsidiary" shall rrean, with respect to any Person (the "parent% any corporation or other entity of which securities or other ownership interests 
having ordinary voting power to elect a majority of the board of directors or other Persons perfoming sinilar functions are at the time directly or 
indirectly owned by such parent; provided, however, that Qualified Transition Bond Issuers and Subsidiaries of Qualified Transition Bond Issuers shall 
not be deened to be Subsidiaries of the Borrower. 
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"Substantial" shall mean an anount in mess of 10% of the consolidated assets of the Borrower and its Consolidated Subsidiaries taken as a 
whole. 

"Taxes" shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees 
or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto. 

"Term Loan Note" shall nran each promissory note trade by the Borrower in favor of a Lender (and its registered assigns) evidencing the Tenn 
Loan made by such Lender, substantially in the fonn attached as Bthiait C, and any substitutes therefor, and any replacements, restatements, renewals or 
extension thereof, in whole or in part. 

"Term Loans" shall nran each term loan node, or to be made, to the Borrower by the Lenders pursuant to Section 2.01. 

"Term SOFR" means the forward-looking tenn rate based on SOFR that has been selected or reconnonded by the Relevant Covemmental Body. 

"Texas Transmission" shall mean Tens Transmission Investment LLC. 

"Total Commitment' shall mean, at any time, the aggregate annunt of Cc:num =ins of all the Lenders, as in effect at such time. The mount of the 
Total Connitment on the Closing Date is $460,000,000. 

"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 
coirprising such Borrowing is determined. For purposes hereo "Rate" shall include the LIBO Rate and the Alternate Base Rate. 

"US Person" shall mean any Person that is a "United States Person" as defined in Section 7701(a)(30) of the Code. 

"US Tax Compliance Certificate" shall have the meaning given such term in Section 2.15(f)(ii)(B)(3). 

"Unadjusted Benchmark Replacement' means the Benchmark Replacement excluding the Benchnork Replacement Adjustrrent. 

"Voting Shares" shall mean, as to shares or other Equity Interests of a particular corporation or other type of Person, outstanding shares of stock 
or other Equity Interests of any class of such corporation or other Person entitled to vote in the election of directors or other conparable managers of 
such Person, eroluding shares or other interests entitled so to vote only upon the happening of some contingency. 

"Wells Fargo" means Wells Fargo Bank, National Association, a national banking association. 

"WFS' shall nran Wells Fargo Securities, LIZ 
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"Wholly Owned Subsidiaty' of any Person shall mean any Consolidated Subsidiary of such Person all the shares of common stock and other 
Voting Shares (except directors ' qualifying shares) of which are at the time directly or indirectly owned by such Person. 

"Withdrawal Liability" shall mean liability of the Borrower established under Section 4201 of ERISA as a result of a conplete or partial withdrawal 
from a Muhiemployer Plan, as such temis are defined in Part I of Subtitle E of Title IV of ERISA. 

"Withholding Agent' shall nean the Borrower and the Agent. 

"Write-flown and ConversionPowele shall mean, with respect to any EEA Resolution Authority, the write-down and conversion powers of such 
EEA Resolution Authority fromtime to tine 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. 

Section 1.02 Tenre Generally. The definitions in Section 1.01 shall apply equally to both the singular and plural forms of the terms defined. 
Whenever the context may require, any pronoun shall include the corresponding nusculine, feminine and neuter forms. The words "include," "includes" 
and "including" shall be deemed to be followed by the phrase "without linitation." All references herein to Articles, Sections, Exhilrits and Schedules 
shall be deerred references to Articles and Sections of and Exhlits and Schedules to, this Agreement unless the context shall otherwise require. Unless 
the contet requires otherwise (a) any definition of or reference to any agreenent, instmment or other document herein shall be constmed as referring to 
such agreement, instrument or other document as fromtime to firm amended, supplenented or otherwise nudified (subject to any restrictions on such 
amendments, supplements or rmdifications set forth herein), (b) any reference herein to any Person shall be construed to include such Person's 
successors and assigns, (c) the words "herein," "hereof' and "hereunder," and words of sinilar inport, shall be construed to refer to this Agreement in 
its entirety and not to any particular provision hereof, and (d) any reference to any law or regulation herein shall, unless otherwise specified, refer to such 
law or regulation as amended, modified or supplenented fromtime to time. Brept as otherwise expressly provided herein, all terns of an accounting or 
financial nature shall be construed in accordance with GAAP, as in effect fromtime to tine; provided, however, that for purposes of determining 
compliance with any covenant set forth in Article V, such terns shall be construed in accordance with GAAP as in effect on the date hereof applied on a 
basis consistent with the application used in preparing the Borrower's audited financial statenunts referred to in Section 3.05. If at any time any change in 
GAAP would affect the computation of any financial ratio or requirement set forth in any Credit Document, and either the Borrower or the Required 
Lenders shall so request, the Agent, the Lenders and the Bonower shall negotiate in good faith to amend such ratio or requirement to preserve the 
original intent thereof in light of such change in GAAP (subject to the appmval of the Required Lenders); provided that, until so amended, (i) such ratio 
or requirement shall continue to be computed in accordance with GAAP prior to such change therein and (ii) the Bonower shall provide to the Agent and 
the Lenders financial statements and other documents required under this Agreenent or as reasonably requested hereunder setting forth a reconciliation 
between calculations of such ratio or requirement trade before and after giving effect to such change in GAAP. 
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Section 1.03 Rates. The Agent does not warrant or accept responsktility for, and shall not have any liability with respect to, the adninistration, 
submission or any other rmtter related to the rates in the definition of "L1B0" or with respect to any rate that is an alternative or replacement for or 
successor to any such rate (including, without limitation, any Benchimrk Replacement) or the effect of any of the foregoing, or of any Benchmark 
Replacenent Conforming aianges. 

Section 1.04 Divisions. For all purposes hereunder, in connection with any division or plan of division under Delaware law (or any cornparable 
event under a different jurisdiction's laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation or liability of a 
different Person, then it shall be deemed to have been transferred fromthe original Person to the subsequent Person, and (b) if any new Person corms 
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 at such 
time. 

ARCLEil 
THE CREDITS 

Section 2.01 TermLoans. Subject to the temis and conditions of this Agreement and the other Credit Docunents, and in reliance upon the 
representations and warranties set forth in this Agreement and the other Qedit Documents, each Lender severally agrees to make a single TermLoan to 
the Bonower during the Funding Availability Period in a principal ammint equal to such Lender's Conitnittmnt. 

Section 2.02 [Reserved]. 

Section 2.03 Borrowing and Conversion Procedures. 

(a) Borrowing Procedure. In order to request a Borrowing (other than a Conversion) during the Funding Availability Period, the Bonower shall 
hand deliver or send via facsimile (which facsimile may be delivered via the recipient's electronic mail system) to the Agent a duly completed Borrowing 
Request (i) in the case of a Eurodollar Borrowing, not later than 12:00 p.m, New York City tine, on the Business Day of the proposed Bonowing, and 
(ii) in the case of an ABR Borrowing, not later than 1:00 p.m, New York City tine, on the Business Day of the proposed Borrowing. Such notice shall be 
irrevocable and shall in each case specify (A) whether the Bonowing then being requested is to be a Eurodollar Borrowing or an ABR Borrowing, (B) the 
date of such Borrowing (which shall be a Business Day) and the amount thereof and (C) if such Bonowing is to be a Eurodollar Borrowing, the Interest 
Period with respect thereto. 

(b) Voluntary Conversion Procedure. The Bonower rmy on any Business Day, upon delivery of a duly completed Conveision Notice given to the 
Agent not later than 12:00p.m, New York City tine, three Business Days prior to the date of any proposed Conversion into or resulting in Eurodollar 
Loans, and not later than 1:00 p.m, New York City tine, on the Business Day of any proposed Conversion into or resulting in ABR Loans, Convert all 
Term Loans of one Type made in connection with the sane Bonowing into TermLoans of another Type (or combination of Types) or Term Loans of the 
same Type having the same or a new Interest Period; provided, however, that any Conversion ot or with respect to, any Eurodollar Loans shall be made 
on, and only on, the last day of an Interest Period for such Eurodollar Loans, unless the Borrower shall 
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also rein-burse the Lenders in respect thereof putsuant to Section 8.05(b) on the date of such Conversion. Each such Conversion Notice shall be 
irrevocable and shall, within the restrictions specified above, specify (i) the date of such Conversion, (ii) the TemiLoans to be Converted, and (iii) if such 
Conversion is into, or with respect to, Eurodollar Loans, the duration of the Interest Period for each such resulting Eurodollar Loan. 

(c) Mandatory Conversion. Etc. If under any Conversion Notice delivered under subsection (b) above, the Borrower shall fail to select the Type 
of any Term Loan, or if any proposed Conversion of a Bomwing that is to comprise Eurodollar Loans upon such Borrowing or Conversion shall not 
occur as a result of the circumstances described in subsection (d) below, then (unless, in the case of any Conversion, the applicable Borrowing is repaid 
at the end of the then effective Interest Period) the Agent will forthwith so notify the Bonower and the Lenders, and such Loans will autormtically, on the 
last day of the then existing Interest Period thereof be made as, or Convert into, as the case mry be, a Eurodollar Loan with an Interest Period of one 
month. If no Interest Period with respect to any Eurodollar Bomwing is specified in any such Borrowing Request or Conversion Notice, then the 
Borrower shall be deemed to have selected an Interest Period of one month's duration (subject to the linitations set forth in the definition of "Interest 
Period"). 

(d) General Provisions. Notwithstanding any other provision of this Agreement to the contrary, the Bomwer may not elect an Interest Period in 
excess of one month for any Eurodollar Borrowing at any time an Event of Default has occumed and is continuing. The Agent shall promptly advise the 
Lenders of any notice given pursuant to this Section and of each Lender's portion of the requested Bomwing. 

Section 2.04 Termination of Cormitments. Unless previously terminated, the Cormitment of each Lender shall automatically terminate upon the 
earlier of (A) intnediately after the funding of the Term Loans in accordance with Section 2.01 and (B) the termination of the Funding Availability Period. 

Section 2.05 Repayment of Loans: Evidence of Indebtedness. 

(a) The outstanding principal balance of the Term Loan rmde by any Lender shall be due and payable on the Maturity Date. 

(b) Each Lender shall rmintain in accordance with its usual practice an account or accounts evidencing the Indebtedness to such Lender resulting 
from each Extension of Credit Trade by such Lender fromtime to time, including the armunts of principal and interest payable and paid to such Lender 
fromfirre to time under this Agreement. 

(c) The Agent shall maintain accounts in which it will record (i) the amount of each Extension of Credit made hereunder, the Type of each Loan 
rmde and the Interest Period applicable thereto, (ii) the aimunt of any principal or interest due and payable or to become due and payable fromthe 
Borrower to each Lender hereunder and (iii) the amount of any sumreceived by the Agent hereunder from the Borrower and each Lender's share thereof. 

(d) The entries nude in the accounts rmintained pursuant to subsections (b) and (c) above shall, to the extent pemitted by Applicable Law, be 
prima facie evidence of the existence 
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and amounts of the obligations therein recorded; provided, however, that the failure of any Lender or the Agent to rmintain such accounts or any error 
therein shall not in any manner affect the obligations of the Borrower to repay the Loans in accordance with their tems. 

Section 2.06 Interest on Loans. 

(a) The Loans comprising each Eurodollar Borrowing shall bear interest (corrputed on the basis of the actual number of days elapsed over a year 
of 360 days) at a rate per annum equal to the LIBO Rate for the Interest Period in effect for such Borrowing plus the Applicable Margin from tine to time 
in effect for Eurodollar Borrowings. 

(b) The Loans conprising each ABR Borrowing shall bear interest (computed on the basis of the actual number of days elapsed over a year of (i) 
365 or 366 days, as the case may be, for periods during which the Alternate Base Rate is determined by reference to the Print Rate and (ii) 360 days for 
other periods) at a rate per annum equal to the Alternate Base Rate plus the Applicable Margin fiomtine to time in effect for ABRBonowings. 

(c) Interest on each Loan shall be payable on each Interest Paynent Date applicable to such Loan except as otherwise provided in this 
Agreenent 

Section 2.07 Alternate Rate of Interest. 

(a) Circurmtances Affecting IIBO Rate Availability. Subject to clause (b) below, in connection with any request for an Eurodollar Loan or a 
Conversion to or continuation thereof or otherwise, if for any reason (i) the Agent shall determine (which deternination shall be conclusive and binding 
absent rmnifest error) that dollar deposits are not being offered to banks in the London interbank eurodollar imrket for the applicable amount and Interest 
Period of such Loan, (ii) the Agent shall determine (which detemination shall be conclusive and binding absent manifest error) that reasonable and 
adequate means do not exist for the ascertaining the LIBO Rate for such Interest Period with respect to a proposed LIBOR Rate Loan or (iii) the Required 
Lenders shall detemine (which detemination shall be conclusive and binding absent nenifest error) that the LIBO Rate does not adequately and fairly 
reflect the cost to such Lenders of making or rmintaining such Loans during such Interest Period, then the Agent shall promptly give notice thereof to 
the Borrower. Thereafter, until the Agent notifies the Borrower that such circumstances no longer erist, the obligation of the Lenders to make Eurodollar 
Loans and the right of the Borrower to Convert any Loan to or continue any Loan as an Eurodollar Loan 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 Eurodollar Loan together with accrued interest 
thereon, on the last day of the then current Interest Period applicable to such Eurodollar Loan; or (B) Convert the then outstanding principal amount of 
each such Eurodollar Loan to an ABRLoan as of the last day of such Interest Period. 

(b) Effect of Benchmark Transition Event. 

(i) Benchimrk Replacenent. Notwithstanding anything to the contrary herein, upon the occurrence of a Benchmark Transition Event or an 
Early Opt-in Election, as applicable, the Agent and the Borrower may amend this Agreenent to replace UBO with a Benchmark Replacement. Any 
such amendment with respect to a Benchmark Transition 
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Event will become effective at 5:00 pin on the filth (5th) Business Day after the Agent has posted such proposed amendment to all Lenders and 
the Borrower so long as the Agent has not received, by such time, written notice of objection to such anendment fromLenders conprising the 
Required Lenders. Any such amendment with respect to an Early Opt-in Election will become effective on the date that Lenders conprising the 
Required Lenders have delivered to the Agent written notice that such Required Lenders accept such anendnent. No replacement of IMO with a 
Benchmark Replacenent pursuant to this Section 2.07(b)will occur prior to the applicable Benchmark Transition Start Date. 

(a) Benchmark Replacement Conforming Changes. In connection with the inplementation of a Benchniark Replacement, the Agent will have 
the right to make Benchmark Replacenent Conforming Changes fromtirne to time and, notwithstanding anything to the contrary herein, any 
amendments inplementing such Benchmark Replacement Conforming Changes will become effective without any further action or consent of any 
other party to this Agreement. 

(in) Notices: Standards for Decisions and Determinations. The Agent will pronptly notify the Borrower and the Lenders of (A) any 
occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date and Benchrmrk 
Transition Start Date, (B) the inplementation of any BenchmarkReplacennnt, (C) the effectiveness of any Benchmark Replacement Conforming 
Cnanges and (D) the cormiencement or conclusion of any Benchmark Unavailability Period. Any detemination, decision or election that nny be 
made by the Agent or Lenders pursuant to this Section 5.8(c), including any determination with respect to a tenor, rate or adjustment or of the 
occurrence or non-occunence of an event, circumstance or date and any decision to take or refrain frorntalcing any action, will be conclusive and 
binding absent nnnifest error and may be nude in its or their sole discretion and without consent from any other party hereto, except, in each case, 
as erpressly required pursuant to this Section 2.07(b). 

(iv) Benchmark Unavailability Period. Upon the Borrower's receipt of notice of the conniencement of a Benchrmrk Unavailability Period, the 
Borrower imy revoke any request for an Eurodollar Loan of, Conversion to or continuation of an Eurodollar Loan to be imde, converted or 
continued during any Benchniark Unavailability Period and, failing that, the Borrower will be deemed to have converted any such request into a 
request for a bonnwing of or conversion to ABR Loans . During any Benchmark Unavailability Period, the conponent of the Alternate Base Rate 
based upon the LIBO Rate will not be used in any detemination of the Alternate Base Rate. 

Section 2.08 [Reserved]. 

Section 2.09 Prepayment. 

(a) Optional Prepayments. The Bonower shall have the right at any tine and from tine to tine to prepay any Borrowing, in whole or in part, upon 
giving a Prepayment Notice via e-rmil or facsimile (or telephone notice promptly confirmed by or facsinile) to the Agent: (i) before 12:00 p.m, New 
York City tine, three Business Days prior to prepayment, in the case 
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of Eurodollar Loans, and (ii) before 1:00 p.m., New Yolk City time, on the Business Day of prepaynent, in the case of ABR Loans; provided, however, that 
each partial prepayment shall be in an aimunt which is an integral multiple of $1,000,000 and not less than $5,000,000. Each Prepaynent Notice shall be 
irrevocable, provided that any Prepayment Notice delivered in connection with any refinancing of the Loans with the proceeds of such refinancing or of 
any incurrence of Indebtedness or the occunence of some other identifiable event or condition may be contingent upon the consummtion of such 
refinancing or incurrence or occurrence of such other identifiable event or condition and imy be revoked by the Borrower in the event such contingency 
is not net. 

(b) [Reserved]. 

(c) No re-borrowings. Amounts prepaid under the TermLoans pursuant to this Section may not be re-borrowed. 

(d) Application of Prepaynents. All prepayments shall be applied to the outstanding TermLoans on a pro rata basis in accordance with the 
amount of TermLoans held by each Lender. Amounts to be applied pursuant to this Section 2.09 to the prepayment of TermLoans shall be applied, first, 
to reduce outstanding ABR Loans and, second, to reduce outstanding Eurodollar Loans, unless otherwise directed by the Borrower. Each prepayrnent 
shall be accompanied by any mount required to be paid pursuant to Section 8.05. Notwithstanding anything herein to the contrary, if any prepayment of 
a Eurodollar Loan is required to be imde under this Section 2.09 prior to the last day of the Interest Period therefor, the Bonower may, in its sole 
discretion, deposit with the Agent the arrount of any such prepayment otherwise required to be made hereunder until the last day of such Interest Period, 
at which time the Agent shall be authorized (without any further action by or notice to or fromthe Borrower) to apply such amount to the prepayment of 
such Loans in accordance with this Section 2.09. 

Section 2.10 Increased Costs. 

(a) Increased Costs Generally. If any Change in Law shall: 

(A) inpose, modify or deem applicable any reserve, special deposit, compulsory loan requirenent, insurance charge or other 
assessment against assets of deposits with or for the account of or credit extended or participated in by, any Lender (including, without 
linitation, any reserve requirement under regulations of the Board to niaintain reserves with respect to liabilities or assets consisting of or 
including Eurocurrency Liabilities); 

(B) subject any Credit Party to any Tams (other than (A) Indeimified Taxes, (B) Taxes described in clauses (ii) through (iv) of the 
definition of Excluded Tales and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, corm:intents, or other 
obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or 

(c) impose on any Lender, or the London interbank inarket any other condition, cost or evens e (other than Toes) affecting this 
Agreement or Loans made by such Lender or participation therein; 
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and the result of any of the foregoing shall be to increase the cost to such Lender or such other Credit Party of making, Converting or rmintaining any 
Loan or of mintaining its obligation to rmke any such Loan, or to reduce the amount of any sumreceived or receivable by such Lender or such other 
Credit Party hereunder (whether of principal, interest or any other amount) then, upon request of such Lender or such other Credit Party, the Bomwer 
will pay to such Lender or such other Credit Party, as the case nay be, such additional amount or amounts as will corrpensate such Lender or such other 
Credit Party, as the case may be, for such additional costs incurred or reduction suffered. 

(3) Capital Requirements. If any Lender detemines that any Orange in Law affecting such Lender or any lending office of such Lender or such 
Lender's holding conpany, if any, regarding capital or liquidity requirements, has or would have the effect of reducing the rate of return on such Lender's 
capital or on the capital of such Lender's, holding company, if any, as a consequence of this Agreeimnt, the Loans Trade by, such Lender, to a level 
below that which such Lender, or such Lender's holding company could have achieved but for such Change in law (taking into consideration such 
Lender's policies and the policies of such Lender's holding con-pany with respect to capital adequacy and liquidity), then fromtime to time the Bomwer 
will pay to such Lender such additional amount or amounts as will compensate such Lender or such Lender's, holding company for any such reduction 
suffered. 

(c) Certificates for Rein-bursement. A certificate of a Lender, setting forth the amount or amounts necessary to compensate such Lender or its 
holding company, as the case rmy be, as specified in subsection (a) or (b) of this Section and delivered to the Bomwer, shall be conclusive absent 
nanifest emr. The Bomwer shall pay such Lender the amount shown as due on any such certificate within 10 days after receipt thereof. 

(d) Delay in Requests. Failure or delay on the part of any Credit Party to demand compensation pursuant to this Section shall not constitute a 
waiver of such Credit Party's fight to demand such conpensation; provided that the Bomwer shall not be required to compensate a Credit Party 
pursuant to this Section for any increased costs incuned or reductions suffered more than 90 days prior to the date that such Credit Party notifies the 
Bomwer of the Change in Law giving rise to such increased costs or reductions, and of such Credit Party's intention to claim compens ation therefor 
(weept that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 90-day period referred to above shall be 
extended to include the period of retroactive effect thereof). 

Section 2.11 Change in Legality. 

(a) Notwithstanding any other provision herein, if any Change in Law shall make it unlawful for any Lender to make or maintain any Eurodollar 
Loan or to give effect to its obligations as contenplated hereby with respect to any Eurodollar Loan, then, by written notice to the Bomwer and to the 
Agent, such Lender may: 

(i) declare that Eurodollar Loans will not thereafter be made by such Lender hereunder, whereupon any request for a Eurodollar Borrowing 
shall, as to such Lender only, be deemed a request for an ABR Loan unless such declaration shall be subsequently withdrawn (any Lender 
delivering such a declaration hereby agreeing to withdraw such declaration promptly upon determining that such event of illegality no longer 
exists); and 
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(ii) require that all outstanding Eurodollar Loans Trade by it be Converted to ABR Loans, in which event all such Eurodollar Loans shall be 
automatically Converted to ABRLoans as of the effective date of such notice as provided in subsection (b) below. 

In the event any Lender shall vercise its rights under (i) or (ii) above, all paynents and prepayments of principal which would otherwise have been 
applied to repay the Eurodollar Loans that would have been made by such Lender or the Converted Eurodollar Loans of such Lender shall instead be 
applied to repay the ABR Loans made by such Lender in lieu of or resulting fiomthe Conversion o1 such Eurodollar Loans. 

(b) For purposes of this Section, a notice by any Lender shall be effective as to each Eurodollar Loan, if lawful, on the last day of the Interest 
Period currently applicable to such Eurodollar Loan; in all other cases such notice shall be effective on the date of receipt. 

Section 2.12 Pro Rata Treatment. Except as required under Sections 2.10 and 2.15, each &tension of Credit, each payment or prepayment of 
principal of any Borrowing, each payment of interest on the Loans and each Conversion of any Bonowing of Term Loans, shall be allocated pro rata 
among the Lenders in accordance with their respective Percentages (or, if such Lender's rn_u_......itment shall have evired or been terninated, in 
accordance with the respective principal annunts of their TermLoans). Each Lender agrees that in conputing such Lender's portion of any Extension of 
Credit to be made hereunder, the Agent nay, in its discretion, round each Lender's percentage of such &tension of Credit to the next higher or lower 
whole dollar amount. 

Section 2.13 Sharing of Setoffs. 

(a) Each Lender agrees that if it shall, through the exercise of a right of banker's lien, setoff or counterclaim or pursuant to a secured claimunder 
Section 506 of Title 11 of the United States Bankruptcy Code (the "Bankruptcy Code") or other security or interest arising from or in lieu of such 
secured claim received by such Lender under any applicable bankruptcy, insolvency or other sinilar law or otherwise, or by any other means, obtain 
payment (voluntary or involuntary) in respect of any Loans as a result of which the unpaid principal portion of its Loans shall be reduced so as to be 
proportionately less than the unpaid principal portion of the Loans of any other Lender, it shall be deemed sinultaneously to have purchased from such 
other Lender at face value, and shall promptly pay to such other Lender the purchase price for, a participation in the Loans of such other Lender, so that 
the aggregate unpaid principal amount of the Loans and participations in the Loans held by each Lender shall be in the sane proportion to the aggregate 
unpaid principal amount of all Loans then outstanding as the principal amount of its Loans prior to such erercise of banker's lien, setoff or counterclaim 
or other event was to the principal armunt of all Loans outstanding prior to such exercise of banker's lien, setoff or counterclaim or other event; 
provided, however, that, if any such purchase or purchases or adjustnents shall be trade pursuant to this Section and the payment giving rise thereto 
shall thereafter be recovered, such purchase or purchases or adjustments shall be rescinded to the extent of such recovery and the purchase price or 
prices or adjustment restored without interest. The Bonower evressly consents to the foregoing arrangements and agrees that any Lender holding a 
participation in the Term Loan 
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dewed to have been so purchased rnay exercise any and all rights of banker's lien, setoff or counterclaim with respect to any and all moneys owing by 
the Borrower to such Lender by reason thereof as fully as if such Lender had rnade an Extension of Credit in the amount of such participation. The 
provisions of this paragraph shall not be construed to apply to (y) any payment made by the Borrower pursuant to and in accordance with the ea/mess 
term of this Agreerrent (including the application of funds arising fromthe existence of a Defaulting Lender), or (z) any payment obtained by a Lender as 
consideration for the assignment of or sale of a participation in any of its Loans to any assignee or participant, other than to the Borrower or any 
Subsidiary thereof (as to which the provisions of this paragraph shall apply). 

(b) If any Lender shall fail to make any paynent required to be made by it pursuant to subsection (f) of Article VII, then the Agent may, in its 
discretion and notwithstanding any contrary provision hereo (i) apply any amounts thereafter received by the Agent for the account of such Lender for 
the benefit of the Agent to satisfy such Lender's obligations to it under such provision of this Agreerrent until all such unsatisfied obligations are fully 
paid, and/or (h) hold any such mounts in a segregated account as cash collateral for, and application to, any future funding obligations of such Lender 
under any such provision, in the case of each of clauses (i) and (ii) above, in any order as determined by the Agent in its discretion. 

Section 2.14 Payments. 

(a) The Borrower shall make each payment hereunder from an account in the United States not later than 1:00 p.m., New York City time, on the 
date when due in dollars to the Agent at its offices at Wells Fargo Bank, National Association, Attention: Syndication Agency Services, 1525 West W.T. 
Harris Blvd., Charlotte, NC 28262 MAC D1109-019 (Telephone No. (704) 590-2703, Electronic Mail: AgencyServices.Requests@wellsfareo.cma in 
imrediately available funds. Each such payment shall be made without off-set, deduction or counterclaim provided that the foregoing shall not 
constitute a relinquishrrent or waiver of the Bormwer's rights to any independent claimthat the Borrower may have against the Agent or any Lender. 

(b) Whenever any paynent hereunder shall beconr due, or otherwise would occur, on a day that is not a Business Day, such payment may be 
made on the next succeeding Business Day, and such etension of tine shall in such case be included in the computation of interest or fees, if applicable. 

(c) If the Borrower shall default (after giving effect to any applicable grace period under paragraph (c) of Article VI) in the payment of any amount 
becoming due hereunder (other than the principal amount of any Loan), whether by scheduled maturity, notice of prepaynent, acceleration or otherwise, 
the Bormwer shall on demand fromtime to time from the Agent pay interest, to the fullest extent permitted by law, on such defaulted amount up to (but 
not including) the date of actual payment (after as well as before judgment) at a rate per annum equal to rate of interest applicable to ABR Loans plus 
2.00%. 

Section 2.15 Taxes. 

(a) Paynents Free of Taxes. Any and all paynents by or on account of any obligation of the Bormwer under any Credit Document shall be Trade 
without deduction or withholding for 
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any Tares, orept as required by Applicable Law. If any Applicable Law (as detemined in the good faith discretion of an applicable Withholding Agent) 
requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be 
entitled to make such deduction or withholding and shall finely pay the full amount deducted or withheld to the relevant Governmental Authority in 
accordance with Applicable Law and, if such Taxis an Indennified Tax, then the sumpayable by the Borrower shall be increased as necessary so that 
after such deduction or withholding has been nude (including such deductions and withholdings applicable to additional sums payable under this 
Section) the applicable Credit Party receives an annunt equal to the sum it would have received had no such deduction or withholding been made. 

(b) Payment of Other Tans by the Borrower. The Borrower shall timely pay to the relevant Governmental Authority in accordance with 
Applicable law, or at the option of the Agent timely reimburse it for the payment of any Other Tams. 

(c) Indennification by the Bonower. The Borrower shall indeimify each Credit Party, within 30 days after demand therefor, for the full amount of 
any Indennified Taxes (including Indemnified Tares irrposed or asserted on or attributable to amounts payable under this Section) payable or paid by 
such Credit Party or required to be withheld or deducted fmm a payment to such Credit Party and any reasonable expenses arising therefrom or with 
respect thereto, whether or not such Indemnified Taxes were correctly or legally inposed or asserted by the relevant Governmental Authority. A 
certificate as to the annunt of such payment or liability delivered to the Borrower by such Credit Party (with a copy to the Agent, unless the Agent is 
such Credit Party), or by the Agent on its own behalf or on behalf of any other Credit Party, shall be conclusive absent manifest error. Notwithstanding 
anything herein to the contrary, the BonDwer shall not be required to indennify a Credit Party for any accrued Indemnified Tares under this 
Section 2.15(c) unless such Qedit Party notifies the Bomwer of such indennification claimno later than 180 days after the earlier of (i) the date on which 
the Credit Party receives fromthe relevant Governmental Authority written notice of the imposition of such Indemnified Taxes, and (ii) the date on which 
such Qedit Party has made payrrent of such Indemnified Tares; provided that the foregoing shall not limit the Borrower's obligation to indemnify such 
Credit Party for such Indemnified Taxes accrued after such earlier date if such Credit Party has given timely notice thereof to the Bomwer under this 
Section 2.15(c); and provided further, that if the Indemnified Tares imposed or asserted giving rise to such claims are retroactive, then the 180-day period 
referred to above shall be extended to include the period of retroactive effect thereof 

(d) Indemnification by the Landers. Each Lender shall severally indennify the Agent, within 10 days after demand therefor, for (i) any Indemnified 
Taxes attributable to such Lender (but only to the extent that the Bomwer has not already indennified the Agent for such Indemnified Taxes and without 
liniting the obligation of the Bomwer to do so), (ii) any Tams attnbutable to such Lender's failure to conply with the provisions of Section 8.04(d) 
relating to the maintenance of a Participant Register and (iii) any Excluded Tares attributable to such lender, in each case, that are payable or paid by the 
Agent in connection with any Credit Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were 
correctly or legally inposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to 
any Lender by the Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Agent to set off and apply any and all annunts at 
any time owing to such Lender under any Credit Document or otherwise payable by the Agent to the Lender from any other source against any amount 
due to the Agent under this subsection (d). 
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(e) Evidence of Payments. As soon as practicable after any payment of Tams by the Bonower to a Governmental Authority pursuant to this 
Section 2.15, the Borrower shall deliver to the Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such 
payment, a copy of the return reporting such paynent or other evidence of such payment reasonably satisfactory to the Agent. 

(f) Status of Lenders. (i) Any Lender that is entitled to an exemption fiom or reduction of withholding Taxwith respect to paynents made under 
any Credit Document shall deliver to the Bonower and the Agent, at the tine or tines reasonably requested by the Borrower or the Agent, such properly 
completed and executed documentation reasonably requested by the Borrower or the Agent as will pemit such payrrents to be made without 
withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Agent, shall deliver such other 
documentation prescribed by Applicable Law or reasonably requested by the Borrower or the Agent as will enable the Borrower or the Agent to 
deternine whether or not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the contrary 
in the preceding two sentences, the completion, execution and submission of such documentation (other than such documentation set forth in 
paragraphs (ii)(A), (ii)(B) and (ii)(D) below) shall not be required if in the Lender's reasonable judgment such completion, execution or submission would 
subject such Lender to any material unreirrbursed cost or expense or would materially prejudice the legal or connercial position of such Lender. 

(ii) Without liniting the generality of the foregoing, 

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Agent on or prior to the date on which such Lender 
becomes a Lender under this Agreenent (and fromtirre to time thereafter upon the reasonable request of the Bonower or the Agent), 
executed copies of IRS FormW-9 certifying that such Lender is eiempt fromU.S. federal backup withholding talc 

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Bonower and the Agent (in such number of 
copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement 
(and from time to time thereafter upon the reasonable request of the Bonower or the Agent), whichever of the following is applicable: 

(1) in the case of a Foreign Lender claiming the benefits of an film= taxtreaty to which the United States is a party (x) with 
respect to payments of interest under any Credit Document, occuted copies of IRS FonnW-8BEN or IRS Form W-8-BEN-E, as 
applicable, establishing an eierrption from, or reduction of, U.S. federal withholding Taxpursuant to the "interest" article of such tax 
treaty and (y) with respect to any other applicable payrrents under any Credit Document, IRS Form W-8BEN or 
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IRS FormW-8-BENI-E, as applicable, establishing an extrption fioni, or reduction of, U.S. federal withholding Taxpursuant to the 
"business profits" or "other income" article of such taxtreaty; 

(2) executed copies of1RS FormW-8ECI; 

(3) in the case of a Foreign Lender claining the benefits of the emnption for portfolio interest under Section 881(c) of the 
Code, (x) a certificate substantially in the formofEadiiiit E-1 to the effect that such Foreign Lender is not a "bank' within the meaning 
of Section 881(c)(3)(A) of the Code, a "10 percent shareholder" of the Borrower within the 'waning of Section 881(c)(3)(B) of the 
Code, or a "controlled foreign corporation" described in Section 881(c)(3)(C) of the Code (a "US Tax Concliance Certificate') and 
(y) executed copies of IRS FonnW-8BEN or IRS FormW-8-BENI-E, as applicable; or 

(4) to the extent a Foreign Lender is not the beneficial owner, vecuted copies of IRS FormW-8IMY, accompanied by IRS 
FormW-8EC1 IRS FormW-8BEN, or IRS FormW-8-BEN-E, a U.S. TaxCompliance Certificate substantially in the formofEAbit E-2  
or  Exhbit E-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the 
Foreign Lender is a partneiship and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest 
exemption, such Foreign Lender my provide a U.S. Tax Compliance Certificate substantially in the form of  &fait E-4 on behalf of 
each such direct and indirect partner, 

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Agent (in such number of 
copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement 
(and from time to time thereafter upon the reasonable request of the Borrower or the Agent), wecuted copies of any other formprescnbed 
by Applicable Law as a basis for claining exenption from or a reduction in U.S. federal withholding Tax, duly conpleted, together with such 
supplementary documentation as imy be prescribed by Applicable Law to pemit the Borrower or the Agent to detemine the withholding or 
deduction required to be made; and 

(D) if a payment made to a Lender under any Credit Docunrnt would be subject to U.S. federal withholding Taxinposed by FATCA 
if such Lender were to fail to conply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 
1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Agent at the tine or times prescribed by law and at 
such tire or tines reasonably requested by the Borrower or the Agent such docunrntation prescribed by Applicable Law (including as 
prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Borrower or the Agent 
as inay be necessary for the Borrower and the Agent to comply with their obligations under FATCA and to 
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deternine that such lender has complied with such Lender's obligations under FATCA or to determine the amount to deduct and withhold 
fromsuch payment. Solely for purposes of this clause (D), "FATCA" shall include any anendments trade to FATCA after the date of this 
Agreement. 

(iii) Agent and any successor or supplemental Agent shall deliver to Borrower on or prior to the date such person becomes an Agent under 
this Agreement two executed copies of (i) if such Agent is a U.S. Person, an IRS Fotm W-9 certifying that such Agent is exenpt from U.S. federal 
backup withholding tax or (ii) if such Agent is not a U.S. Person, (A) with respect to amounts received on its own account, an applicable IRS Form 
W-8ECI and (B) with respect to amounts received on account of any Lender, an emcuted IRS FormW-8IMY certifying that it is either (i) a 
"qualified internmdiary" within the meaning of U.S. Treasury Regulation Section 1.1441-1(eX5) and that it assumes primary withholding 
responsiloility under Chapters 3 and 4 of the Code or (ii) a "U.S. branch" within the meaning of U.S. Treasury Regulation Section 1.1441-1(bX2)(iv) 
and that it is using such formas evidence of its agreement with the Borrowers to be treated as a U.S. Person as set forth in U.S. Treasuxy 
Regulation Section 1.1441-1(bX2Xiv), in each case for the purpose of permitting Borrower to make payments to such Agent without deduction or 
withholding of any Twos imposed by the United States 

Each Lender and the Agent agrees that if any formor certification it previously delivered wires or becomes obsolete or inaccurate in any respect, 
it shall update such fonn or certification or promptly notify the Bonmwer and the Agent in wiring of its legal inability to do so. 

(g) Treatnent of Certain Refunds. If any party detemines, in its sole discretion exercised in good faith, that it has received a refund of any Tales 
as to which it has been indermified pursuant to this Section 2.15 (including by the payment of additional amounts pursuant to this Section 2.15), it shall 
pay to the indemnifying party an amount equal to such refund (but only to the extent of indeimity payments trade under this Section with respect to the 
Tates giving rise to such refund), net of all out-of-pocket evenses (including Taxes) of such indermified party and without interest (other than any 
interest paid by the relevant Governmental Authority with respect to such refund). Such indermifying party, upon the request of such indeimified party, 
shall repay to such indemnified patty the amount paid over pursuant to this subsection (g) (plus any penalties, interest or other charges inposed by the 
relevant Governmental Authority) in the event that such indennified party is requited to repay such refund to such Govermnental Authority. 
Notwithstanding anything to the contrary in this subsection (g), in no event will the indemnified party be required to pay any atmunt to an indennifying 
party pursuant to this subsection (g) the payment of which would place the indemnified patty in a less favorable net after-Taxposition than the 
indennified party would have been in if the indeimification payments or additional amounts giving rise to such refund had never been paid. This 
subsection shall not be constnied to require any indemnified patty to make available its Taxretums (or any other infomation relating to its Taxes that it 
deems confidential) to the indennifying party or any other Person. 

(h) 5urviva1. Each party's obligations under this Section 2.15 shall survive the resignation or replacement of the Agent or any assignment of 
rights by, or the replacement of, a Lender, the ternination of the Commitments and the repayment, satisfaction or discharge of all obligations under any 
Czedit Document. 
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Section 2.16 Mitigation Obligations: Replacement of Lenders. 

(a) Designation of a Different Lending Office. If any Lender requests conensation under Section 2.10, delivers a notice pursuant to Section 2.11 
or requires the Borrower to pay any Indermified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender 
pursuant to Section 2.15, then such Lender shall (at the request of the Bomwer) use reasonable efforts to designate a different lending office for funding 
or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such 
Lender, such designation or assignment (i) would elininate or reduce amounts payable pursuant to Section 2.10 or 2.15 or eliminate the illegality under 
Section 2.11, as the case rmy be, in the future, and (n) would not subject such Lender to any unreimbursed cost or expense and would not otherwise be 
disadvantageous to such Lender. The Borrower hereby agrees to pay all reas onable costs and expenses incurred by any Lender in connection with any 
such designation or assignment. 

(b) Replacement of Lenders. ff any Lender requests compensation under Section 2.10, delivers a notice pursuant to Section 2.11 or if the Bonnwer 
is required to pay any Indermified Tams or additional amounts to any Lender or any Govenmental Authority for the account of any Lender pursuant to 
Section 2.15 and, in each case, such Lender has declined or is unable to designate a different lending office in accordance with subsection (a) above, or if 
any Lender is a Defaulting Lender or a Non-Consenting Lender, then the Bomwer may, at its sole evens e and effort, upon notice to such Lender and the 
Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents 
required by, Section 8.04), all of its interests, rights (other than its existing rights to payments pursuant to Section 2.10 or Section 2.15) and obligations 
under this Agreement and the related Credit Documents to an Mgt& Assignee that shall assune such obligations (which assignee imy be another 
Lender, if a Lender accepts such assignment); provided that: 

(A) the Bomwer shall have paid to the Agent the as signnent fee (if any) specified in Section 8.04(b)(iv); 

(B) such Lender shall have received payment of an annunt equal to the outstanding principal of its Loans, accmed interest thereon, 
accmed fees and all other amounts payable to it hereunder and under the other Credit Documents (including any amounts under 
Section 8.05(b)) fromthe assignee (to the extent of such outstanding principal and accrued interest and fees) or the Bomwer (in the case of 
all other amounts); 

(C) in the case of any such assignment resulting from a claim for compensation under Section 2.10, illegality pursuant to Section 2.11 
or paynents required to be nude pursuant to Section 2.15, such assignment will result in a reduction in such cormensation or payments or, 
in the case of Section 2.11, elininate the illegality thereafter, 

(D) such assignirent does not violate Applicable Law, and 
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p in the case of any assigmrent resulting froma Lender becorning a Non-Consenting Lender, the applicable assignee shall have 
consented to the applicable amendment, waiver or consent. 

A Lender shall not be required to make any such assignnent or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the 
circumstances entitling the Bormwer to require such assignment and delegation cease to apply. 

(c) Selection of Lending Office. Subject to Section 2.16(a), each Lender rmy rmke its TermLoan to the Borrower thmugh any lending office, which 
office nay, to the extent the applicable Lender notifies the Agent in writing, include an office of any Affiliate of such Lender or any domestic or foreign 
branch of such Lender of Affiliate, provided that the elercise of this option shall not affect the obligations of the Borrower to repay the Loan in 
accordance with the terms of this Agreement or otherwise alter the rights of the parties hereto. 

Section 2.17 [Reserved]. 

Section 2.18 [Reserved]. 

Section 2.19 [Reserved]. 

Section 2.20 [Reserved]. 

Section 2.21 Defaulting Lenders. 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 

(a) [Res erved]. 

(b) The Loans of such Defaulting Lender shall not be included in deternining whether (i) the Required Lenders have taken or rmy take any action 
under this Agreement or (ii) all Lendets affected thereby have taken or may take any action under this Agreement, emept to the extent Section 8.08 
enoressly requires the consent of such Defaulting Lender to an anendment, waiver or other rmdification. 

(c) [Reserved]. 

(d) [Reserved]. 

(e) [Res erved]. 

(f) Any payment of principal, interest, fees or other amounts received by the Agent for the account of a Defaulting Lender (whether voluntary or 
tmndatory, at tmturity, pursuant to Article VI or otherwise) or received by the Agent from a Defaulting Lender pursuant to Section 2.13 shall be applied 
at such time or times as rmy be detemined by the Agent as follows:first, to the payment of any annunts owing by such Defaulting Lender to the Agent 
hereunder second, as the Bomwer may request (so long as no Default or Event of Default exists), to the funding of any Loan in respect of which such 
Defaulting Lender has failed to fund its portion thereof as required 
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by this Agreement, as detemined by the Agent; third, to the payment of any amounts owing to the Lenders as a result of any judgment of a court of 
competent jurisdiction obtained by any Lender against such Defaulting Lender as a result of such Defaulting Lender's breach of its obligations under 
this Agreement;fiurth, so long as no Default or Event of Default exists, to the payment of any =punts owing to the Borrower as a result of any 
judgment of a court of conpetent jurisdiction obtained by the Botrower against such Defaulting Lender as a result of such Defaulting Lender's breach of 
its obligations under this Agreement; andfijih, to such Defaulting Lender or as otherwise directed by a court of conpetent jurisdiction. Any payments, 
prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defauhing Lender pursuant to 
this Section 2.21(f) shall be deemed paid to and redirected by such Defauhing Lender, and each Lender inevocably consents hereto. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES 

The Bomwer represents and warrants to Agent and each Lender as follows: 

Section 3.01 Organization: Powers. The Bomwer (i) is a limited liability company duly organized, validly existing and in good standing under the 
laws of the State of Delaware, (ii) has all requisite power and authority to own its propeity and assets and to carry on its business as now conducted and 
as proposed to be conducted, (iii) is qualified to do business in every jurisdiction where such qualification is required, except where the failure so to 
qualify could not reasonably be opected to result in a Material Adverse Change, and (iv) has the limited liability company power and authority to 
execute, deliver and perform its obligations under the Credit Documents and to request and receive Extensions of Credit hereunder. 

Section 3.02 Authorization. The emcution, delivery and performance by the Bomwer of each Credit Document and the Extensions of Credit 
hereunder (i) have been duly authorized by all requisite limited liability company action and (n) will not (A) violate (x) any provision of any material 
Applicable Law or of the certificate of fomation or other constitutive documents (including the limited liability conpany agreement) of the Bomwer or 
any of its Subsidiaries to which the Borrower or any of its Subsidiaries, as the case may be, is subject, or (y) any provision of any indenture, agreement or 
other instnunent to which the Bomwer or any of its Subsidiaries is a party or by which it or any of its property is or may be bound, (B) be in conflict with, 
result in a breach of or constitute (alone or with notice or lapse of titre or both) a default under any such indenture, agreement or other instrument or 
(C) result in the creation or imposition of any Lien upon any property or assets of the Bomwer or any of its Subsidiaries, other than in the case of 
clauses (ii)(A)(y), (ii)(B) and (ii)(C), any such violation, breach, default or lien that could not reasonably be expected to have a Material Adverse Change. 

Section 3.03 Enforceability. Each Credit Document dated as of the date hereof has been, and each other Credit Docunent, when delivered, will 
have been duly executed and delivered by the Bomwer. Each Credit Document constitutes a legal, valid and binding obligation of the Bomwer 
enfoiceable in accordance with its terms except to the extent that enforcement may be limited by bankmptcy, insolvency or similar laws affecting the 
enfomement of creditors' rights generally and general principles of equity (whether considered in a proceeding in equity or law). 
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Section 3.04 Governmental Approvals. No action, consent or appmval of registration or filing with, or other action by, any Govemnental 
Authority is or will be required in connection with the execution or delivery by the Bomwer or the enforceability of this Agreement or any other Qedit 
Document. 

Section 3.05 Financial Statements. 

(a) (i) The consolidated balance sheet of the Bomwer and its Consolidated Subsidiaries as of Decenter 31, 2018 and the related consolidated 
statements of incone, retained eamings and cash flows for the fiscal year then ended, reported on by Deloitte & Touche LIP and set forth in the 
Bomwer's Annual Report on Forni 10-K, and (ii) the unaudited consolidated balance sheet of the Bomwer and its Consolidated Subsidiaries as of the 
end of each fiscal quarter of each of the first two fiscal quarters of the 2019 fiscal year and related consolidated statenents of incone, retained eamings 
and cash flows for each such fiscal quarter and for the elapsed portion of the 2019 fiscal year, copies of which have been nude available to each of the 
Lenders, present fairly, in all material respects, the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such dates and 
their consolidated results of operations and cash flows for the periods ending on such dates in confornity with GAAP. 

(b) Evccept as set forth in the financial statements or other reports of the type refetred to in Section 5.03 hereof and that have been made available 
to the Lenders on or prior to the date of this Agreement (collectively, the "Borrower Information"), since Decenter 31, 2018, there has been no Material 
Adverse Change. 

Section 3.06 Jitigation. Except as set forth as such in the Bomwer Information, there is no action, suit or arbitral or govemnental proceeding 
pending against, or to the knowledge of the Bomwer threatened against, the Borrower or any of its Subsidiaries before any court or arbitrator or any 
governmental body, agency or official (including, without limitation, in respect of federal, state, local and other statutes, ordinances, orders, judgrients, 
rulings and regulations relating to environmental pollution or environmental regulation or control) in which there is a reasonable posslility of an adverse 
decision that could reasonably be opected to result in a Material Adverse Change. 

Section 3.07 Federal Reserve Regulations. Neither the mking of any than hereunder nor the use of the proceeds thereof will violate the 
provisions of Regulation T, U or X of the Board. 

Section 3.08 Invest-trent Company Act. None of the Bomwer or any of its Subsidiaries is an "investnent corrpany" as defined in, or subject to 
regulation under, the Investment Company Act of 1940, as amended. 

Section 3.09 No Material Misstatements. 

(a) No report, financial statement or other written information (other than any projection and other forward looking information and other 
information of a general economic or industry specific nature) furnished by or on behalf of the Bonewer to any Credit Party pursuant to or in connection 
with this Agreement, when taken together with all reports of the Bomwer filed with the SEC under the Exchange Act, contained any material 
misstatement of fact or onritted any material fact necessary to make the statenents therein not materially misleading, in the light of the 
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circumstances under which such statements were imde; provided that, with respect to projections and forward looking statements, the Borrower 
represents only that such information was prepared in good faith based upon as sunptions and estlimtes believed to be reasonable at the time trade and 
notes that whether or not such projections or forward looking statenents are in fact achieved will depend upon future events some of which are not 
within the control of the Bonower and actual results may vary from the projections and such variations may be imterial and, accordingly, the Borrower 
gives no representation and warranty that such projections and forward looking staterrents will be achieved. 

(b) As of the Closing Date, the infonmtion included in the Beneficial Ownership Certffication is true and correct in all respects. 

Section 3.10 Taxes. Except where the failure of which could not be reasonably opected to have a Material Adverse Change, (a) each of the 
Bonower and each of its Subsidiaries has filed all federal, state and local and non-U.S. incone taxretums required to be filed by it and has paid all rmterial 
taws payable by it that have become due, other than those (i) not yet delinquent or (ii) contested in good faith as to which adequate reserves have been 
provided to the extent required by law and in accordance with GAAP, (b) each of the Borrower and each of its Subsidiaries has provided adequate 
reserves in accordance with GAAP for the payment of all federal, state, provincial and foreign taxes not yet due and payable and (c) each of the Borrower 
and each of its Subsidiaries has satisfied all of its taxwithholding obligations. 

Section 3.11 Employee Benefit Plans. acept as could not reasonably be expected, individually or in the aggregate to result in a Material Adverse 
Change with respect to each Plan, the Borrower, its Subsidiaries and its ERISA Affiliates are in compliance with the applicable provisions of ERISA and 
the Code and the fmal regulations and published interpretations thereunder. No ERISA Event has occurred that alone or together with any other ERISA 
Event has resulted or could reasonably be opected to resuk in a Material Adverse Charge. None of the Borrower, its Subsidiaries nor any ER1SA 
Affiliate has incurred any Withdrawal liability that could result in a Material Adverse Change. None of the Borrower, its Subsidiaries nor any ERISA 
Affiliate has received any notification that any Multienployer Plan has been teminated within the meaning of Title IV of ERISA, which such temination 
could result in a Material Adverse arange, and no Multienployer Plan is reasonably mpected to be teminated where such temination has resulted or 
can reasonably be expected to result, through an increase in the contributions required to be made to such Multienployer Plan or otherwise, in a Material 
Adverse Change. 

Section 3.12 Significant Subsidiaries. Each of the Borrower's Significant Subsidiaries, if any, (a) is a corporation, limited liability company or other 
type of Person duly incorporated or formed (as the case imy be), validly existing and in good standing under the laws of its jurisdiction of incorporation, 
organization or fonmtion (as the case nay be) and (b) has all corporate, linked liability conpany, partnership or other (as the case rmy be) powers 
necessary to carry on its business substantially as now conducted, except where the failure to do so could not be reasonably mmected to have a Material 
Adverse Change. Each of the Borrower's Significant Subsidiaries, if any, has all imterial governmental licenses, authorizations, consents and approvals 
required to cany on its business substantially as now conducted, except where the failure to do so could not be reasonably expected to have a Material 
Adverse aiange. 
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Section 3.13 Environinental Matters. Except as set forth as such in or contemplated by the Bonower Infonmtion, the Borrower and each of its 
Subsidiaries has complied in all material respects with all Federal, state, local and other statutes, ordinances, orders, judgments, rulings and regulations 
relating to environmental pollution or to environmental regulation or control, exept to the extent that failure to so comply could not reasonably be 
expected to result in a Material Adverse Change. Except as set forth as such in or contemplated by the Borrower Infonnation, the facilities of the Borrower 
or any of its Subsidiaries, as the case inay be, are not used to manage any hazardous wastes, hazardous substances, hazardous rnaterials, toxic 
substances, toxic pollutants or substances sinilarly denominated, as those terms or similar tenn are used in the Resource Conservation and Recovery 
Act, the Conprehensive Envirommntal Response Compensation and Liability Act, the Hazardous Materials Transportation Act, the Toxic Substance 
Control Act, the Clean Air Act, the Clean Water Act or any other Applicable Law relating to environmental pollution, or any nuclear fuel or other 
radioactive materials, in violation in any material respect of any law or any regulations promulgated puisuant thereto, except to the extent that such 
violations could not reasonably be expected to result in a Material Adverse Change. Eicept as set forth as such in or contemplated by the Borrower 
Information, the Borrower is not aware of any events, conditions or circumstances involving environmental pollution or contamination that could 
reasonably be exirected to result in a Material Adverse Change. 

Section 3.14 Solvency. The Borrower is Solvent. 

Section 3.15 Properties. The Borrower has good and indefeasble title to or valid leasehold or easenent interests in all properties that are 
necessary to the operation of its businesses as currently conducted, free and clear of all Liens (other than Liens pemitted by this Agreement) and except 
where the failure to have such good title could not reasonably be eipected to have a Material Adverse Change. 

Section 3.16 [Reserved]. 

Section 3.17 [Reserved]. 

Section 3.18 Anti-Comption Laws and Sanctions. None of the Borrower, any of its Subsidiaries, or to the knowledge of the Borrower, any 
director, officer, employee or agent that will act in any capacity in connection with, or benefit fiom, this Agreenrnt, is an individual or entity that is, or is 
()crazed or controlled by Persons that are, (i) the subject of any Sanction or (ii) operating, organized or resident in a country or territory that is, or whose 
government is, the subject of Sanctions. The Borrower, its Subsidiaries, and, to the knowledge of the Borrower, any of their respective directors, officers, 
employees or agents that will act in any capacity in connection with, or benefit from this Agreement, are in compliance with Anti-Conuption Laws in all 
material respects. The Borrower and its Subsidiaries have instituted and maintain policies and procedures designed to ensure continued compliance with 
applicable Sanctions and Anti-Corruption laws. 
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ARTICLE IV 
MECTIVENESS AND INITIAL OCTENSIONS OF CREDIT 

The obligation of each Lender to imke its TermLoan is subject to the satisfaction (or waiver in accordance with Section 8.08) of the following 
conditions: 

Section 4.01 Credit Documents. The Agent shall have received this Agreement, executed and delivered by a duly authorized officer of the 
Boffower, each Lender and the Agent. 

Section 4.02 Boffower Legal ()pinions. The Agent shall have received a written legal opinion ofJones Day, special counsel to the Borrower, dated 
the Closing Date, addressed to the Agent and the Lenders. 

Section 4.03 Representations and Warranties.  No Default. As of the Closing Date, the representations and warranties of the Borrower in each 
Credit Document shall be true and correct in all rmterial respects (or, in the case of any such representation or wartanty already qualified by materiality, in 
all respects), and no Default or Event of Default shall have occuned and be continuing. 

Section 4.04 Closing Certificates. The Agent shall have received (i) a copy of the certificate of fonmtion, including all amendments thereto, 
certified as of a recent date by the Secretaty of State of the state of Delaware, and a certificate as to the good standing of the Borrower as of a recent date 
fromsuch Secretaty of State; (h) a ceitificate of the Secretaty or an Assistant Secretary or analogous officer of the Bonower, dated the Closing Date and 
certifying (A) that attached thereto is a tme and complete copy of the limited liability company agreement or other applicable organizational document as 
in effect on such date and at all times since a date prior to the date of the resolutions described in clause (B) below, (B) that attached thereto are true and 
comilete copies of resolutions duly adopted by the Boald of Directots (or any duly authorized comnittee thereof) authorizing the execution and delively 
by the Borrower of the Credit Docutrents, the Extensions of Credit to be imde hereunder and the perfomiance by the Borrower of all of its obligations 
under the Credit Documents, and that such resolutions have not been modified, rescinded or amended and are in full force and effect, p that the 
certificate of fonmtion refened to in clause (i) above has not been mended since the date of the last amendtmnt thereto shown on the certified certificate 
of fonmtion famished pursuant to such clause (i) and (D) as to the incumbency and specinen signature of each officer executing this Agreement and 
any other document delivered in connection herewith on behalf of the Borrower, and (iii) a certificate of another officer as to the incumbency and 
specimen signature of the Secretary or Assistant Secretary or analogous officer erecuting the certificate pursuant to (ii) above. 

Section 4.05 Fees and Expenses. All amounts required to be paid by the Bonower to the Lenders, the Agent and the Lead Ananger, including fees 
payable on or prior to the Closing Date, and all expenses required to be reimbursed by the Bonower for which invoices have been presented one 
Business Day prior to the Closing Date shall have been paid in full. 

Section 4.06 [Reserved]. 

Section 4.07 PATRIOT Act. 

(a) Each Lender shall have received such documentation and information about the Botrower as is reasonably requested in writing by the Agent 
on behalf of such Lender at least 10 days prior to the Closing Date and as required by U.S. regulatory authorities under applicable "know your customer" 
and anti-money laundering mles and regulations, including, without limitation, the Paniot Act. 
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(b) At least five days prior to the aosing Date, if the Bonower qualifies as a "legal entity customer" under the Beneficial Ownership Regulation, 
then the Borrower shall deliver a Beneficial Ownership Certification to Agent. 

ARTICLE V 
COVENANTS 

The Borrower agrees that, so long as any annunt payable hereunder reimins unpaid: 

Section 5.01 Eidstence. It will, and will cause each of its Significant Subsidiaries to, do or cause to be done all things necessary to preserve and 
keep in full force and effect its existence and all rights, licenses, permits, franchises and authorizations necessary or desirable in the nonml conduct of its 
business except to the extent that the failure to do so could not reasonably be evected to have a Material Adverse aange; provided, however, that the 
Bonower and its Significant Subsidiaries may consumtmte any transaction expressly permitted pursuant to Section 5.09. 

Section 5.02 Compliance With laws: Business and Properties. It will, and will cause each of its Subsidiaries to, comply with all Applicable laws, 
whether now in effect or hereafter enacted, except (i) where the validity or applicability of such laws, mles, regulations or orders is being contested by 
appropriate proceedings in good faith or (ii) where the failure to do so could not reasonably be opected to have a Material Adverse aange; and at all 
titres maintain and preserve all property imterial to the conduct of its business in good working order, ordinary wear and tear excepted, orept to the 
extent that the failure to do so could not reasonably be expected to have a Material Adverse Change. 

Section 5.03 Financial Statements. Reports. Etc. It will furnish to the Agent (which will make available to the Lenders): 

(a) as soon as available and in any event within 120 days after the end of each fiscal year of the Bonower, a consolidated balance sheet of the 
Bonower and its Consolidated Subsidiaries as of the end of such fiscal year and the related consolidated statements of income, retained eamings and 
cash flows for such fiscal year, setting forth in each case in comparative fonnthe figures for the previous fiscal year, all reported on in a manner 
reasonably acceptable to the SEC by Deloitte & Touche UP or other independent public accountants of nationally recognized standing; 

(b) as soon as available and in any event within 75 days after the end of each of the first three quartets of each fiscal year 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 
incorne for such quarter, for the portion of the Bonower's fiscal year ended at the end of such quarter, and the related consolidated statement of cash 
flows for the portion of the Borrower's fiscal year ended at the end of such quarter, setting forth comparative figures for the corresponding date in the 
previous year and period to the extent required in Form 10-Q, all certified (subject to normal year-end adjustnnnts and absence of footnotes) as to 
faimess of presentation, GAAP and consistency by a Financial Officer of the Borrower, 
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(c) sinxiltaneously with any delivery of each set of financial statenents referred to in subsections (a) and (b) above, a certificate of a Financial 
Officer of the Bonower (i) setting forth in reasonable detail the calculations required to establish whether the Borrower was in conpliance with the 
covenant contained in Section 5.11 on the date of such financial statements, and (ii) stating whether any Default or Event of Default exists on the date of 
such certificate and, if any Default or Event of Default then exists, setting forth the details thereof and the action that the Borrower is taking or proposes 
to take with respect thereto; 

(d) simultaneously with the delivery of each set of financial statements refened to in subsection (a) above, a statement of the firm of independent 
public accountants that reported on such statements (i) stating whether anything has come to their attention to cause themto believe that any Defauk or 
Event of Default existed on the date of such statements and (a) confirming the calculations set forth in the Financial Officer's certificate delivered 
simultaneously therewith pursuant to subsection (c) above; 

(e) forthwith upon becoming aware of the occurrence of any Defauk or Event of Defauk, a certificate of a Financial Officer of the Bomwer setting 
forth the details thereof and the action that the Borrower is taking or proposes to take with respect thereto; 

(f) promptly upon the filing thereof, copies of each final prospectus (other than a prospectus included in any registration statenent on Fonn S-8 
or its equivalent or with respect to a dividend reinvestment plan) and all reports on Forms 10-K, 10-Q and 8-K and similar reports that the Borrower shall 
have filed with the SEC, or any Governmental Authority succeeding to any of or all the functions of the SEC; 

(g) as prornptly as practicable after any member of the Controlled Group (i) gives or is required to give notice to the PBGC of any Reportable Event 
with respect to any Plan that would constitute grounds for a temination of such Plan under Title IV of ERISA, or knows that the plan administrator of any 
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 PBOC; (a) receives notice from a proper representative of a Multienployer Plan of complete or partial Withdrawal Liability being inposed upon such 
member of the Controlled Group under Title IV of ERISA, a copy of such notice; or (ia) receives notice from the PBGC under Title IV of ERISA of an intent 
to teminate, or appoint a trustee to administer, any Plan, a copy of such notice in each of (i), (ii) and (iii) as could reasonably be mpected to resuk in a 
Material Adverse Change; 

(h) promptly, ftomtime to time, such additional information regarding the financial position or business of the Borrower and its Subsidiaries as the 
Agent, at the request of any Lender, may reasonably request in writing; and 

(i) pronptly after request by the Agent, notice of any change in the infomation provided in the Beneficial Ownership Certification (to the extent 
any such certification is delivered) that would resuk in a change to the list of beneficial owners identified in parts (c) and (d) of such certification. 

The fmancial statenents, prospectuses and reports described in subsections (a), (b) and (f) above will be dewed to have been delivered hereunder if 
publicly available on the SEC's EDGAR Database with respect to the Borrower or on the Borrower's website no later than the date specified for delivery 
of sane under subsection (a), (b) or (f), as applicable, above. 

44 

52 



Section 5.04 Insurance. It will, and will cause each of its Subsidiaries to, at all times imintain in full force and effect, pursuant to self-insurance 
arrangements or with insurance companies that the Borrower believes (in the good faith judgment of the inanagement of the Borrower, as applicable) are 
financially sound and responale at the tirre the relevant coverage is placed or renewed, insurance in at least such amounts (after giving effect to any 
self-insurance which the Borrower believes (in the good faith judgment of imnagement of the Borrower, as applicable) is reasonable and prudent in light 
of the size and nature of its business) and against at least such risks (and with such risk retentions) as the Borrower believes (in the good faith judgment 
of management of the Borrower, as applicable) is reasonable and prudent in light of the size and nature of its business; and will fumish to the Agent, 
upon written reasonable request fromthe Agent, infonmtion presented in reasonable detail as to the insurance so canied. 

Section 5.05 Tams. Etc. It will, and will cause each of its Subsidiaries to, pay and discharge promptly when due all rmterial taxes, assessments and 
govennnental charges inposed upon it or upon its income or profits or in respect of its property, as well as all other imterial liabilities, in each case before 
the same shall become delinquent or in default and before penalties accme thereon, unless and to the extent that the same are being contested in good 
faith by appropriate proceedings and adequate reserves with respect thereto shall, to the otent required by GAAP, have been set aside. 

Section 5.06 Maintaining Records: Access to Properties and Inspections. It will, and will cause each of its Subsidiaries to, rmintain financial 
records in accordance with GAAP and, upon reasonable notice and at reasonable times, pemit authorized representatives designated by any Lender to 
visit and inspect its properties and to discuss its affairs, finances and condition with its officers; provided that, exluding any such visits and inspections 
during the continuation of an Event of Default (a) only the Agent, whether on its own or in conjunction with the Required Lenders, may exercise rights of 
the Agent and the Lenders under this Section 5.06, (b) the Agent shall not exercise such rights more than two times in any calendar year and (c) only one 
such visit shall be at the Borrower's eigiense; provided firther that when an Event of Default exists, the Agent (or any of its representatives or 
independent contractors) or any representative of the Required Lenders tray do any of the foregoing at the expense of the Bonnwer at any time during 
nonml business hours and upon reasonable advance notice. 

Section 5.07 ERISA. It will, and will cause each of its Subsidiaries that are =niers of the Controlled Ckoup to, comply in all rmterial respects with 
the applicable provisions of ERISA and the Code exept where any noncompliance, individually or in the aggregate, would not result in a Material 
Adverse Change. 

Section 5.08 Use of Proceeds. It will not, and will not cause or pernit any of its Subsidiaries to, use the proceeds of the Loans for purposes other 
than for working capital and other general corporate purposes, including, for the avoidance of doubt, the payment of short-term debt. The Borrower will 
not, directly or, to the knowledge of the Borrower, indirectly, use the proceeds of the Loans, or lend, contribute or otherwise make available such 
proceeds to any Subsidiary, joint venture partner or other Person, to fund any activities or business of or with any Person, or 
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in any country or territory, that, at the time of such funding, is, or whose govemnent is, the subject of Sanctions. No part of the pmceeds of the Loans 
will be used, directly, or to the Borrower's knowledge, indirectly, in violation of Anti-Comption Laws or applicable Sanctions. 

Section 5.09 Consolidations. Mergers. Sales and Acquisitions of Assets and Investnents in Subsidiaries. 

(a) It will not, and will not pemit any of its Significant Subsidiaries to, consolidate or merge with or into any Person unless (i) in the case of any 
such transaction involving the Borrower, the surviving Person is the Bormwer or another Person fonned under the laws of a State of the United States of 
America and assumes or is responsthle, by operation of law, for all the obligations of the Borrower hereunder and (ii) in the case of any such transaction 
involving any Significant Subsidiary, the survivor is the Bomwer, such Significant Subsidiary or a Non-Dilutive Subsidiary of the Borrower (or a Person 
which as a result of such transaction becomes a Non-Dilutive Subsidiary of the Bomwer). 

(b) It will not, and will not pernit any of its Significant Subsidiaries to, make a Significant Disposition to any Person unless (i) such Significant 
Disposition is made to the Borrower, a Non-Dilutive Subsidiary of the Bomwer or a Person that, as a result of such transaction, becones a Non-Dilutive 
Subsidiary of the Borrower, (h) the proceeds of such Significant Disposition are reinvested in the business of the Bomwer or any of its Subsidiaries or 
are used to pemanently reduce the indebtedness of the Bomwer or any of its Subsidiaries or (iii) such Significant Disposition is of any Qualified 
Transition Bond Issuer. 

(c) Notwithstanding anything to the contrary contained in this Section, (i) the Bomwer will not in any event permit any consolidation, nrrger or 
Significant Disposition if any Default or Event of Default shall have occurred and be continuing at the tine of or after giving effect to such transaction, 
(ii) neither the Borrower nor any of its Subsidiaries will engage to a Substantial extent in businesses other than those cunently conducted by them and 
other businesses reasonably related thereto and (iii) neither the Borrower nor any of its Subsidiaries will acquire any Subsidiary or make any investnent 
in any Subsidiary if upon giving effect to such acquisition or investment, as the case may be, the Bonnwer would not be in compliance with the 
covenant set forth in Section 5.11 and (iv) nothing in this Section shall prohibit any sales of assets permitted by Section 5.10(d). 

(d) Notwithstanding anything herein or any other Credit Docunent to the contrary, to the extent that the Bomwer is a linited liability cormany, 
the Borrower may not divide itself into two or more linited liability companies or series thereof (pursuant to a "plan of division" as conternplated under 
the Delaware United Liability Company Act or otherwise) without prior written notice to the Agent, and any limited liability companies or series thereof 
fomed as a result of such division shall be required to becone a co-borrower under this Agreement and the other Credit Docurrents pursuant to 
docunentation or on terms and conditions reasonably requested by the Agent. 

Section 5.10 Limitations on liens. Neither the Borrower nor any of its Significant Subsidiaries will create or assume or permit to exist any Lien in 
respect of any property or assets of any kind (real or peisonaL tangitle or intangthle) of the Borrower or any such Significant Subsidiary, or sell any such 
property or assets subject to an understanding or agreerrent, contingent 
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or otherwise, to repurchase such property or assets; provided that the provisions of this Section shall not prevent or restrict the creation, assumption or 
existence of. 

(a) any Lien in respect of any such property or assets of any Significant Subsidiary of the Bonower to secure indebtedness owing by it to the 
Bonower or any Wholly Owned Subsidiary of the Borrower, or 

(b) Liens (including capital leases) in respect of property acquired by the Borrower or any Significant Subsidiary thereot to secure the purchase 
price, or the cost of construction and develommnt, of such property (or to secure indebtedness incurred prior to, at the time of, or within 120 days after 
the later of the acquisition of such property and the commencement of operation of such property, in each case for the purpose of fmancing the 
acquisition, or the cost of construction and development, of such property), or liens eAsting on any such propeny at the time of acquisition of such 
property by the Borrower or such Significant Subsidiary, whether or not assumed, or any lien in respect of property of any Person existing at the tine 
such Peison becomes a Subsidiary of the Borrower, or agreements to acquire any property or assets under conditional sale agreements or other title 
retention agreements, or capital leases in respect of any other property; provided that (A) the aggregate principal amount of lndebtednes s secured by all 
Liens in respect of any such property shall not oreed the cost (as determined by the board of directors or analogous goveming body of the Borrower or 
such Significant Subsidiary, as the case may be) of such property at the time of acquisition thereof or (x) in the case of property covered by a capital 
lease, the fair market value (together with any customary fees and evenses incurred in connection therewith), as so determined, of such property at the 
time of such transaction, or (y) in the case of a Lien in respect of property existing at the time such Person becorms a Subsidiary of the Borrower the fair 
maiket value (together with any customary fees and expenses incurred in connection therewith), as so determined of such property at such time), and 
(B) at the time of the acquisition of the property by the Borrower or such Significant Subsidiary, or at the time such Person becomes a Subsidiary of the 
Borrower, as the case may be, every such Lien shall apply and attach only to the property originally subject thereto and feed improvements constructed 
thereon; or 

(c) modifications, replacements, refundings or extensions of any Lien pemitted in subsection (b), (e), (1) or (m) hereof for amounts not mcceeding 
the sum of (a) the lesser of (i) the principal or comitted amount (whichever is larger) of the Indebtedness so refunded or extended or (fi) the fair maiket 
value (as detemiined by the board of directon (or analogous goveming body) of the Borrower or such Significant Subsidiary, as the case imy be) of the 
property theretofore subject to such Lien, in each case at the time of such refunding or etension and (b) any custom!),  fees and expenses incurred in 
connection therewith; provided that such Lien shall apply only to the same property theretofore subject to the sane and fixed immovements constructed 
thereon; or 

(d) sales subject to understandings or agreeimnts to repurchase; provided that the aggregate sales price for all such sales (other than sales to 
any governmental instrumentality in connection with such instrumentality's issuance of indebtedness, including without lirritation industrial 
development bonds and pollution control bonds, on behalf of the Borrower or any Significant Subsidiary thereof) made in any one calendar year shall not 
exeed $50,000,000 in the aggregate for the Bonower and its Significant Subsidiaries; or 
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(e) Liens on Receivables Facility Assets in respect of any Pennitted Receivables Financing; or 

(f) any Lien not otherwise pemitted hereunder (whenever incurred) on assets owned by the Borrower or any Subsidiary thereof securing 
Indebtedness of the Borrower or Subsidiary in an aggregate amount not to exceed at any one time outstanding the greater of 10% of the Borrower's Net 
Tanglle Assets or 10% of Capitalization; or 

(g) leases (other than capital leases) now or hereafter existing and any renewals and extensions thereof under which the Bonower or any 
Significant Subsidiary thereof may acquire or dispose of any of its property, subject, however, to the tenns of Section 5.09; or 

(h) Liens in respect of any Pemitted Sale Leasebacks; or 

(i) any Lien in existence on the Closing Date and set forth on Schedule 5.10 and any Lien granted as a replacement or substitute therefor, 
provided that any such replacement or substitute lien (i) does not secure an aggregate armunt of Indebtedness, if any, greater than that secured on the 
aosing Date and (a) does not encunber any property other than the property subject thereto on the Closing Date; or 

(j the pledge of current assets, in the ordinary course of business, to secure current liabilities; or 

(k) Permitted Encumbrances; or 

(1) [Reserved]; or 

(rri) any Lien incurred in connection with the issuance of Qualified Transition Bonds; or 

(n) Liens under the Mortgage securing Obligations (as defined in the Mortgage) pemitted to be secured under the Mortgage (as in effect on the 
date hereof); or 

(o) any lien granted pursuant to Section 1007 of the Indentures in favor of the trustee thereunder, or 

(p) Liens granted by the Bomwer to secure duties or public or statutory obligations or to secure, or serve in lieu of surety, stay on appeal bonds. 

Section 5.11 Financial Covenant. The Bomwer will not, as of the end of each quarter of each of its fiscal years, pemit the ratio of its Consolidated 
Senior Debt to its Consolidated Total Capitalization to be greater than 0.65 to 1.00. 

Section 5.12 [Reserved]. 

Section 5.13 [Reserved]. 

Section 5.14 [Reserved]. 
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Section 5.15 [Reserved]. 

Section 5.16 Amendment to Existing Revolving Credit Agreement. In the event the Borrower enters into any amendment, modification or 
supplernent of the Existing Revolving Credit Agreement (including any definitive credit agreement pursuant to a refinancing or replacement thereof), 
pursuant to which the Borrower or any Subsidiary has agreed to any covenant, or event of default which is rmterially more restrictive to the Borrower or 
its Subsidiaries than those contained in this Agreerrent (the "Applicable Provisione), the Borrower shall prorrptly, and in any event within 30 days, 
after any request by the Required Lenders, enter into an amendnent or other modification to this Agreement with the Agent and the Required Lenders 
pursuant to which the Applicable Provisions shall be incorporated into this Agreerrent. 

ARTICLE VI 
EVENIS OF DEFAULT 

In case of the happening of any of the following events (each an "Event ofDefaul("): 

(a) any representation or wananty made or deemed made by the Borrower in or in connection with the mention and delivery of this Agreement or 
the Extensions of Credit trade hereunder shall prove to have been untme in any neterial respect (without duplication of neteriality qualifications 
otherwise set forth in such representations and wananties) when so rnade, deemed made or furnished; 

(b) default shall be made by the Borrower in the payment of any principal of any TermLoan when and as the sane shall becone due and payable, 
whether at the due date thereof or at a date ford for prepayment thereof or by acceleration thereof or otherwise; 

(c) default shall be nude by the Borrower in the paynent of any interest on any TermLoan or any fee or any other amount (other than an amount 
referred to in subsection (b) above) due hereunder, when and as the sante shall become due and payable, and such default shall continue umenedied for 
a period of five (5) Business Days; 

(d) default shall be made by the Borrower in the due observance or perfornence of any covenant, condition or agreement contained in 
Section 5.01 or 5.11; 

(e) default shall be inade by the Borrower or any Subsidiary (i) in the due observance or perfonmnce of any covenant, condition or agreement 
contained in Section 5.03 and such default shall continue unrenedied for a period of five (5) Business Days or (ii) in the due observance or performance 
of any covenant, condition or agreement contained herein (other than those specified in (b), (c), (d) or (e)(i) above) or in any other Credit Document and 
such default shall continue unremedied for a period of 30 days after notice thereof from the Agent at the request of any Lender to the Borrower, 

(f) to the extent constituting an "Event of Default" under and as defined in the Existing Revolving Credit Agreement, (i) Holdings arrends, waives, 
otherwise modifies or violates Section 8 of its limited liability conpany agreement (provided that Holdings may own stock of other entities) or (ii) the 
Borrower or Holdings (in its capacity as the sole nember of the Borrower) amends, waives, otherwise modifies or violates Section 10(j) or the director 
independence provisions of in each case, the applicable limited liability company agreement as in effect as of the date hereof in a manner that is material 
and adverse to Lenders; 
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(g) the Borrower or any Subsidiary thereof shall (i) fail to pay any principal or interest, regardless of amount, due in respect of any Indebtedness 
in a principal =runt in excess of $100,01)0,000, when and as the same shall become due and payable, subject to any applicable grace periods, or (ii) fail to 
observe or perform any other term covenant, condition or agreenent contained in any agreement or instrument evidencing or goveming any such 
Indebtedness if the effect of any failure referred to in this clause (ii) is to cause, or to pemiit the holder or holders of such Indebtedness or a tmstee on its 
or their behalf to cause, such Indebtedness to become accelerated or due prior to its stated maturity; 

(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of conpetent jurisdiction seeking (i) relief in 
respect of the Borrower or any Significant Subsidiary thereof or of a substantial part of the property or assets of the Boffower or any Significant 
Subsidiary thereof under Title 11 of the United States Bankmptcy Code, as now constituted or hereafter amended, or any other Federal or state 
bankruptcy, insolvency, receivenhip or similar law, (ii) the appointrent of a receiver, trustee, custodian, sequestrator, conservator or similar official for 
the Borrower or any Significant Subsidiary thereof or for a substantial part of the property or assets of the Borrower or any Significant Subsidiary thereof 
or (iii) the winding up or liquidation of the Bonower or any Significant Subsidiary thereof, and such proceeding or petition shall continue undismissed for 
60 days or an order or decree approving or ordering any of the foregoing shall be entered; 

(i) the Borrower or any Significant Subsidiary thereof shall (A)(i) voluntarily commence any proceeding or file any petition seeking relief under 
Title 11 of the United States Bankmptcy Code, as now constituted or hereafter amended, or any other Federal or state bankmptcy, insolvency, 
receivership or similar law, (ii) consent to the institution of or fail to contest in a timely and appropriate imnner, any proceeding or the filing of any 
petition described in (h) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or sinilar official 
for the Bonower or any Significant Subsidiary thereof or for a substantial part of the property or assets of it or such Significant Subsidiary, (iv) file an 
answer adnitting the material allegations of a petition filed against it in any such proceeding, (v) make a general assignment for the benefit of creditcus, or 
(vi) take any action of its board of directors or similar goveming body for the purpose of effecting any of the foregoing, or (B) become unable, admit in 
writing its inability or fail generally to pay its debts as they become due; 

(j a Change in Control shall occur unless such Change in Control is a Pemitted Transaction; 

(k) one or more judgnrnts or orders for the payrrent of money in an aggregate amount in emess of $100,000,000 shall be rendered against the 
Bonower or any Subsidiary thereof or any combination thereof (to the extent not paid or covered by insurance provided by a carrier not disputing 
coverage) and such judgment or order shall remain undischarged or unstayed for a period of 60 days, or any action shall be legally taken by a judgment 
creditor to levy upon assets or properties of the Borrower or any Subsidiary thereof to enforce any such judgment or order, 
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(I) an ERISA Event or ERISA Events shall have occurred that reasonably could be eipected to result in a Material Adverse Change; or 

(m) this Agreement shall cease to be in full force or effect (other than pursuant to the temE hereof), or the Borrower shall deny or disaffimi in 
writing its obligations under any Credit Document; 

then, and in every such event, and at any tinr thereafter during the continuance of such event, the Agent, at the request of the Required Lenders, shall, 
by notice to the Borrower, take one or all of the following actions, at the sanr or different tinrs: (i) teminate forthwith the fight of the Borrower to request 
and receive Etensions of Credit; and (ii) declare the Loans of the Borrower then outstanding to be forthwith due and payable in whole or in part, 
whereupon the principal of the Loans so declared to be due and payable, together with accrued interest thereon arid any unpaid accrued fees and all 
other liabilities of the Borrower accrued hereunder, shall beconr forthwith due and payable, without presentment, demand, protest or any other notice of 
any kind, all of which are hereby expressly waived, anything contained herein to the contrary notwithstanding; provided that in the case of any event 
described in subsection (h) or (i)(A) above affecting the Bonower, the principal of the Loans then outstanding of the Borrower, together with accrued 
interest thereon and any unpaid accrued fees and all other liabilities of the Borrower accrued hereunder shall automatically beconr due and payable, 
without presentment, demand, protest or any other notice of any kind, all of which are hereby expressly waived by the Borrower, anything contained 
herein to the contrary notwithstanding. 

ARTICLE VII 
THE AGMT 

(a) In order to evedite the transactions contenplated by this Agreement, Wells Fargo is hereby appointed to act as Agent on behalf of the 
Lenders. Each Lender hereby irrevocably authorizes the Agent to take such actions on behalf of such Lender and to exercise such powers as are 
specifically delegated to the Agent by the temE and provisions hereof, together with such actions and powers as are reasonably incidental thereto. The 
Agent is hereby expressly authorized by the Lenders, without hereby limiting any implied authority, (i) to receive on behalf of the Lenders all payments of 
principal of and interest on the Loans and all other amaunts due to the Lenders hereunder, and pronptly to distnbute to each Lender, its proper share of 
each paynrnt so received; (ii) to give notice on behalf of each Lender to the Borrower of any Event of Default of which the Agent has actual knowledge 
acquired in connection with its agency hereunder, and (iii) to distribute to each Lender copies of all notices, financial statements and other materials 
delivered by the Borrower pursuant to this Agreement as received by the Agent. 

(b) Neither the Agent nor any of its directors, officers, errployees or agents shall be liable as such for any action taken or omitted by any of them 
except for its or his or her own gross negligence or willfid misconduct, or be responsiile for any statenrnt, warranty or representation herein or the 
contents of any docunent delivered in connection herewith, or be required to ascertain or to make any inquiry conceming the perfomance or observance 
by the Borrower of any of the temE, conditions, covenants or agreenrnts contained in this Agreenrnt. The Agent shall not be respons tile to the 
Lenders for the due execution, genuineness, validity, enforceability or effectiveness of this Agreenrnt or other instrunrnts or agreements. The Agent 
may deem and 
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treat the Lender that makes any &tension of Credit as the holder of the indebtedness resulting therefrom for all purposes hereof until it shall have 
received notice from such lender, given as provided herein, of the transfer thereof. The Agent shall in all cases be fully protected in acting, or refraining 
from acting, in accordance with written instmctions signed by the Required Lenders and, except as otherwise specifically provided herein, such 
instmctions and any action or inaction pursuant thereto shall be binding on all the Lenders. The Agent shall, in the absence of knowledge to the 
contrary, be entitled to rely on any instniment or docunent believed by it in good faith to be genuine and conect and to have been signed or sent by the 
pmper Person or Persons. Neither the Agent nor any of its directors, officers, employees or agents shall have any responsbility to the Borrower or any 
Subsidiary on account of the failure of or delay in perfonmnce or breach by any Lender of any of its obligations hereunder or to any Lender on account 
of the failure of or delay in perfonnance or breach by any other Lender or the Borrower or any Subsidiary of any of their respective obligations hereunder 
or in connection herewith. The Agent !nay erecute any and all duties hereunder by or through agents or enployees and shall be entitled to rely upon the 
advice of legal counsel selected by it with respect to all matters arising hereunder and shall not be liable for any action taken or suffered in good faith by 
it in accordance with the advice of such counsel. 

(c) The Lenders hereby acknowledge that the Agent shall not be under any duty to take any discretionary action permitted to be taken by it 
pursuant to the provisions of this Agreement unless it shall be requested in writing to do so by the Required Lenders. 

(d) Subject to the appointment and acceptance of a successor Agent as provided below, the Agent may resign at any tine by notifying the 
Lenders and the Borrower. Upon any such resignation, the Required Lenders shall have the right to appoint a successor Agent acceptable to the 
Bonewer. If no successor shall have been so appointed by the Required Lenders and shall have accepted such appointment within 30 days after the 
Agent gives notice of its resignation, then the Agent may, on behalf of the Lenders, appoint a successor Agent, having a combined capital and surplus 
of at least $5,030,000,000 (or such lower annunt as shall be acceptable to the Bonewer) or an Affiliate of any such bank. Upon the acceptance of any 
appointment as Agent hereunder by a successor bank, such successor shall succeed to and become vested with all the rights, powers, privileges and 
duties of the retiring Agent and the Agent shall be discharged from its duties and obligations hereunder. After the Agent's resignation hereunder, the 
pmvis ions of this Article and Section 8.05 shall continue in effect for its benefit in respect of any actions taken or omitted to be taken by it while it was 
acting as the Agent. 

(e) With respect to the Extensions of Credit nede by it hereunder, Wells Fargo, in its individual capacity and not as Agent, shall have the sane 
rights, obligations and powers as any other Lender and rnay eiercise the same as though it were not the Agent, and the Agent and its Affiliates may 
accept deposits &on; lend money to and generally engage in any kind of business with the Boirower or any Subsidiary or other Affiliate thereof as if it 
were not Agent. 

(f) Fach Lender agrees (i) to reimburse the Agent, on demand, in the amount of its pro rata share (based on its Commitment hereunder or, if all of 
the Commitments shall have been terminated, the amount of its percentage of Loans) of any expenses incuned for the benefit of the Lenders, in its role as 
Agent, including counsel fees and cornpensation of agents and enployees paid for services rendered on behalf of the Lenders, which shall not have been 
reinbursed by the Borrower (but without linriting the Borrower's obligation to niake such reinbursement) and (ii) to 
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indennify and hold harmless the Agent and any of its directors, officers, employees or agents, on derrand, in the arnount of such pro rata share, fiom and 
against any and all liabilities, taxes, obligations, losses, daimges, penalties, actions, judgments, suits, costs, evenses or disbursements of any kind or 
nature whatsoever which may be invosed on, incurred by or asserted against it in any way relating to or arising out of this Agreement or any action 
taken or omitted by it under this Agreement to the extent the same shall not have been reimbursed by the Borrower, provided that no Lender shall be 
liable to the Agent for any portion of such liabilities, obligations, losses, damages, penalties, actions, judgnents, suits, costs, expenses or disbursements 
resulting from the gross negligence or willful misconduct of the Agent or any of its directors, officers, envloyees or agents. Each Lender agrees that any 
allocation made in good faith by the Agent of expenses or other amounts referred to in this subsection (f) shall be conclusive and binding for all 
purposes, absent manifest error. 

(g) Each Lender acknowledges that it has, independently and without reliance upon the Agent, any other Lender or the Lead Ananger, and based 
on such documents and infonmtion as it has deemed appropriate, Trade its own credit analysis and decision to enter into this Agreenent. Each Lender 
also acknowledges that it will, independently and without reliance upon the Agent, any other Lender or the Lead Arranger, and based on such 
documents and infonmtion as it shall fromtine to tine deem appropriate, continue to make its own decisions in taking or not taking action under or 
based upon this Agreement or any related agreement or any document furnished hereunder or thereunder. 

(h) The Lead Arranger shall not have any duties, liabilities, obligations or responsNlities under this Agreement other than, if applicable, in such 
Person's role as a Credit Party. 

(i) [Reserved]. 

(j) [Reserved]. 

(k) [Reserved]. 

(I) The Agent shall not be tesponsib1e or have any liability for, or have any duty to ascertain, inquire into, monitor or enforce, compliance with the 
provisions hereof relating to Disqualified Institutions. Without limiting the generality of the foregoing, the Agent shall not (i) be obligated to ascertain, 
monitor or inquire as to whether any Lender or Participant or pmspective Lender or Participant is a Disqualified Institution or (ii) have any liability with 
respect to or arising out of any assignment or participation of Loans, or disclosure of confidential infonmtion, to any Disqualified Institution. 

ARTICLE VIII 
MIS CELIANEOLS 

Section 8.01 Notices. Notices and other conrmnications provided for herein shall be in writing and shall be delivered by hand or overnight 
courier service, mailed or sent by facsinile or electronic mail, as follows: 

(a) if to the BOITOWer, YO c/o of Oncor Electric Delivery Company LLC, 1616 Woodall Rodgers Fwy, Dallas, DC 75202, Attention: Treasurer 
(Facsinile No. (214) 486-7027), Electronic Mail: treasury@oncorcom and kevin.fease@oncor.conx 
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(b) if to Wells Fargo, as Agent, to Wells Fargo Bank, National Association, Attention: Syndication Agency Services, 1525 West W.T. Harris 
Blvd., Charlotte, NC 28262 MAC D1109-019 (Telephone No. (704) 590-2703, Electronic Mail: AgencyServices.Requestsewellsfargo.coni); 

(c) if to a Lender, to it at its address (or facsimile nunber) set forth in the Register or in the Assignment and As sunTition pursuant to which such 
Lender becarne a party hereto. 

All notices and other connimications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to have been 
given on the date of receipt if delivered by hand or ovemight courier service or sent by facsimile or electronic null to such party but only if received by 
the recipient during its nortml business hours at the times prescribed hereunder (if any) as provided in this Section or in accordance with the latest 
unrevoked direction fromsuch party given in accordance with this Section. 

Section 8.02 Survival of Agreement. All covenants, agreements, representations and warranties made by the Borrower herein and in the 
certificates or other instruments prepared or delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon by 
the Credit Parties and shall survive the =king by the Lenders of the Egensions of Credit reganlless of any investigation made by the Lenders or on their 
behalt and shall continue in full force and effect as long as there are any Loans or any other amount payable under this Agreement is outstanding and 
unpaid. 

Section 8.03 Binding Effect. This Agreement shall become effective when (i) it shall have been wecuted by the Bonower and the Agent and when 
the Agent shall have received copies hereof (via facsinile or otherwise) which, when taken together, bear the signature of each Lender, the Borrower and 
the Agent and (ii) the other conditions precedent to effectiveness under Article IV shall have been satisfied, and thereafter, this Agreenrnt shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and assigns, except that the Borrower shall not have the right 
to assign or otherwise transfer any rights or obligations hereunder or any interest herein without the prior consent of all the Lenders. 

Section 8.04 Successors and Assigns. 

(a) Successors and Assigns by Lenders Generally. No Lender ney assign or otherwise transfer any of its rights or obligations hereunder mcept 
(i) to an assignee in accordance with the provisions of subsection (b) of this Section, (ii) by way of participation in accordance with the provisions of 
subsection (d) of this Section, or (iii) by way of pledge or assignnrnt of a security interest subject to the restrictions of subsection (e) of this Section, 
and any other attempted as signnent or transfer by any party hereto, including, without limitation, to a Disqualified Institution, shall be null and void. 
Nothing in this Agreement, egmessed or inplied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors 
and assigns pemitted hereby, Participants to the extent provided in subsection (d) of this Section and, to the extent egnessly contemplated hereby, the 
Related Parties of each of the Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreenrnt. 
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(h) As signnents by Lenders. Any Lender may at any tine assign to one or rmre assignees all or a portion of its rights and obligations under this 
Agreement (including all or a portion of its Coninitnent and the Loans at the time owing to it); provided that any such assignment shall be subject to the 
following conditions: 

(i) MinirmmAimunts  

(A) in the case of an assignment of the entire remaining amount of the assigning Lender's Loans at the time owing to it or 
conterrporaneous assignments to related Approved Funds that equal at least the amount specified in subsection (b)(i)(A) of this Section in 
the aggregate or in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be 
assigned; and 

(B) in any case not described in subsection (b)(i)(A) of this Section, the aggregate amount of the principal outstanding balance of 
the Loans of the assigning Lender subject to each such assignnent (determined as of the date the Assignment and Assunption with 
respect to such as signnent is delivered to the Agent or, if "Trade Date" is specified in the Assignnent and Assumption, as of the Trade 
Date) shall not be less than $5,000,030, unless each of the Agent and, so long as no Event of Default has occuntd and is continuing, the 
Borrower otherwise consents (each such consent not to be unreasonably withheld or delayed). 

(ii) Proportionate Amounts. Each partial assignment shall be made as an assignnent of a proportionate part of all the assigning Lender's 
rights and obligations under this Agreenent with respect to the Loans assigned. 

(iii) Required Consents. No consent shall be required for any assignnent except to the extent required by subsection (b)(i)(B) of this Section 
and, in addition: 

(A) the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required unless (x) an Event of 
Default has occuned and is continuing at the time of such assignment, or (y) such assignnent is to a Lender, an Affiliate of a Lender or an 
Approved Fund; provided that the Bonower shall be deemed to have consented to any such as signnent unless it shall object thereto by 
written notice to the Agent within five Business Days after having received notice thereof, and 

(B) the consent of the Agent (such consent not to be unreasonably withheld or delayed) shall be required for assignments if such 
assignment is to a Person that is not a Lender with a Loan, an Affiliate of such Lender or an Approved Fund with respect to such Lender, 

(iv) Assignment and Assumption. The parties to each assignment shall =cute and deliver to the Agent an Assignnent and Assumption, 
together with a processing and recordation fee of $3,500; provided that the Agent rimy, in its sole discretion, elect to waive such processing and 
recordation fee in the case of any assignment. 
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(v) No Assignment to Certain Persons. No such assignment shall be nude to (A) the Bomwer or any of the Bomwer's Affiliates or 
Subsidiaries, (B) to any Defaulting Lender or any of its Subsidiaries, or any Person who, upon beconing a Lender, hereunder, would constitute any 
of the foregoing Persons described in this clause (B) or (C) to any Disqualified Institution. 

(vi) No As signnent to Natural Persons. No such assignnent shall be mde to a natural Person or holding company, investnent vehicle or 
trust for, or owned and operated for the primary benefit of a natural Person. 

(vii) Certain Additional Payments. In connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no 
such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall 
make such additional payments to the Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which nuy be outright 
payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, with the consent of 
the Bomwer and the Agent, the applicable pro rata share of Loans previously requested but not funded by the Defaultin Lender, to each of which 
the applicable assignee and assignor hereby irrevocably consent), to 00 pay and satisfy in full all payment liabilities then owed by such Defaulting 
Lender to the Agent and each other Lender hereunder (and interest accrued thereon), and (y) acquire (and fund as appropriate) its full pro rata 
share of all Loans in accordance with its Percentage. Notwithstanding the foregoing, in the event that any assignirent of rights and obligations of 
any Defaulting Lender hereunder shall become effective under Applicable Law without compliance with the provisions of this subsection, then the 
assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this Agreement until such conpliance occurs. 

Subject to acceptance and recording thereof by the Agent pursuant to subsection (c) of this Section, from and alter the effective date specified in each 
Assignment and Assunption, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such Assignment 
and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the exlent of the 
interest assigned by such Assignnent and Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment and 
Assunption covering all of the assigning Lender's rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but shall 
continue to be entitled to the benefits of Sections 2.10, 2.15 and 8.05 with respect to facts and circumstances occurring prior to the effective date of such 
assignment; provided, that except to the extent otherwise expressly agreed by the affected parties, no ass ignnent by a Defaulting Lender will constitute a 
waiver or release of any claim of any party hereunder arising fromthat Lender's having been a Defaulting Lender. Any assignment or transfer by a Lender 
of rights or obligations under this Agreement that does not comply with this subsection shall be treated for purposes of this Agreement as a sale by such 
Lender of a participation in such rights and obligations in accordance with subsection (d) of this Section. 
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(c) Register. The Agent, acting solely for this purpose as an agent of the Borrower, shall imintain a copy of each Assignment and As sunption 
delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Cornoitilent of, and principal amounts (and stated 
interest) of the Loans owing to, each Lender pursuant to the tenns hereof fromtime to tine (the "Register"). The entries in the Register shall be 
conclusive absent rmnifest emr, and the Bomwer, the Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant 
to the terms hereof as a Lender hereunder for all purposes of this Agreement. The Register shall be available for inspection by the Bonower and any 
Lender, at any reasonable tine and fromtime to time upon reasonable prior notice. 

(d) Participations. Any Lender may at any time, without the consent ot or notice to, the Bomwer or the Agent, sell participations to any Person 
(other than a natural Person, the Bomwer or any of the Borrower's Affiliates or Subsidiaries or any Disqualified Institution) (each, a "Participan() in all 
or a portion of such Lender's rights and/or obligations under this Agreement (including all or a portion of its Loans owing to it); provided that (i) such 
Lender's obligations under this Agreenent shall remain unchanged, (ii) such Lender shall rermin solely responsiole to the other parties hereto for the 
perfonmnce of such obligations, and (iii) the Bomower, the Agent, and Lenders shall continue to deal solely and directly with such Lender in connection 
with such Lender's rights and obligations under this Agreenent. For the avoidance of doubt, each Lender shall be respons Bole for the indermity under 
subsection (f) of Article VII with respect to any payments made by such Lender to its Participant(s). 

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to 
enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreenent or 
instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver described in 
clauses (i) through (iv) of Section 8.08(b) that affects such Participant. The Bomwer agrees that each Participant shall be entitled to the benefits of 
Sections 2.10, 2.15 and 8.05(b) (subject to the requirements and limitations therein, including the requirements under Section 2.15(f) (it being understood 
that the documentation required under Section 2.15(f) shall be delivered to the participating Lender)) to the sane extent as if it were a Lender and had 
acquired its interest by ass ignnent pursuant to subsection (b) of this Section; provided that such Participant (A) agrees to be subject to the provisions 
of Section 2.16 as if it were an assignee under subsection (b) of this Section; and (B) shall not be entitled to receive any greater paynent under Sections 
2.10 or 2.15, with respect to any participation, than its participating Lender would have been entitled to receive. Bach Lender that sells a participation 
agrees, at the Bomwer's request and expense, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of Section 2.16 with 
respect to any Participant. To the etent permitted by law, each Participant also shall be entitled to the benefits of Section 8.06 as though it were a Lender, 
provided that such Participant agrees to be subject to Section 2.13 as though it were a Lender. Each Lender that sells a participation shall, acting solely 
for this purpose as an agent of the Borrower, maintain a register 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 Credit Documents (the "Participant Register); provided 
that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any Participant or any 
information relating to a Participant's interest in any commitments, loans, letters of credit or its other obligations under any Credit 
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Docunent) to any Person except to the odent that such disclosure is necessary to establish that such cormitnent, loan, letter of credit or other 
obligation 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 narre is recorded in the Participant Register as the owner of such 
participation for all purpos es of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Agent (in its capacity as 
Agent) shall have no responslility for maintaining a Participant Register. 

(e) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement 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 fiom any of its obligations hereunder or substitute any such pledgee or 
assignee for such Lender as a party hereto. 

Section 8.05 Expenses: Indemnity. 

(a) The Bonower agrees to pay all reasonable and docunented out-of-pocket evenses (including reasonable fees, charges and disbursenents of 
one couns el to the Agent, one local counsel and one regulatory counsel in each applicable jurisdiction and, in the event of an actual or potential conflict 
of interest, such additional counsel as the Agent detemines in good faith is necessary in light of such actual or potential conflict of interest) incurred by 
the Agent in connection with the preparation, mcution and delivery of this Agreement or in connection with any amendment, modification and waiver of 
the provisions hereof (whether or not the transactions contemplated thereby are consunmated). The Borrower thither agrees to pay all reasonable and 
docunented out-of-pocket expenses (including reasonable fees, charges and disbursements of one counsel to the Credit Patties, one local counsel and 
one regulatory counsel in each applicable jurisdiction and, in the event of an actual or potential conflict of interest, such additional counsel as any Credit 
Party detemines in good faith is necessary in light of such actual or potential conflict of interest) incuned by any Credit Party in connection with the 
enforeement of rights under the Credit Docurnents and upon an Event of Default (including in respect of workouts and restructurings). 

(b) The Borrower agrees to indennify each Lender against any loss, calculated in accordance with the next sentence, or reasonable evens e that 
such Lender may sustain or incur as a consequence of (i) any failure by the Borrower to borrow or to Convert any Loan hereunder (including as a result 
of the Borrower's failure to fulfill any of the applicable conditions set forth in Article IV) after notice of such borrowing or Conversion has been given 
pursuant to Section 2.03, (ii) any payment, prepaynent or Conversion of a Eumdollar Loan, or as signirent of a Eurodollar Loan of the Borrower required 
by any other provision of this Agreement (including, without limitation, Section 2.16) or otherwise made or deemed inade, on a date other than the last 
day of the Interest Period, if any, applicable thereto, (iii) any default in payment or prepayment of the principal armunt of any Loan or any part thereof or 
interest accmed thereon, as and when due and payable (at the due date thereot whether by scheduled maturity, acceleration, irrevocable notice of 
prepayment (including any notice delivered pursuant to Section 2.09(a) and revoked pursuant to the last sentence of such Section) or otherwise) or 
(iv) the occunence of any Event of Default, inchiding, in each such case, any loss or reasonable expense sustained or incuned or to 
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be sustained or incurred by such Lender in liquidating or ennloying deposits from third parties, or with respect to couuutiiuts Trade or obligations 
undertaken with third parties, to effect or rmintain any Loan hereunder or any part thereof as a Eurodollar Loan. Such loss shall include an amount equal 
to the mess, if any, as reasonably detemined by such Lender, of 0c) its cost of obtaining the funds for the Loan being paid, prepaid, Converted or not 
bonnwed (assumed to be the LIRO Rate for the period from the date of such payment, prepayment, refinancing or failure to borrow or refinance to the last 
day of the Interest Period for such Loan (or, in the case of a failure to bonow or Convert, the Interest Period for such Loan that would have conmenced 
on the date of such failure) over (y) the amount of interest (as reasonably determined by such Lender) that would be realized by such Lender in 
reemploying the funds so paid, prepaid or not borrowed or Converted for such period or Interest Period, as the case imy be. 

(c) The Borrower agrees to indemnify the Agent, each Lender, each of their Affiliates and the directors, officers, partners, employees and agents 
of the foregoing (each such Person being called an "Indemnitee") against, and to hold each Indemnitee harmless from any and all costs, losses, claims, 
damages, liabilities and related openses, including reasonable fees and expenses of one counsel for all Indennitees (unless in the good faith opinion of 
the Agent or such counsel, it would be inappropriate under applicable standards of legal professional conduct, due to an actual or potential conflict of 
interest, to have only one counsel), incurred by or asserted against any Indemnitee in connection with (i) the preparation, execution, delivery, 
enforcernent, petforimnce and adninistration of this Agreement and the other Credit Documents, (ii) the use of the proceeds of the Extensions of Credit 
or (ih) any claim litigation, investigation or proceeding relating to any of the foregoing, whether or not any lndennitee is a party thereto, including any of 
the foregoing arising from the negligence, whether sole or concunent, on the part of any Indennitee. Notwithstanding the foregoing, such indennity 
shall not, as to any lndennitee, be available to the extent that such losses, claiim, damages, liabilities or related evenses (A) are deternined by a final 
and non-appealable judgment of a court of conpetent jurisdiction to have resulted finm the gross negligence, bad faith or willful misconduct of such 
Indennitee or (B) result from any litigation not involving an act or onission of the Borrower brought by an Indennitee against another Indennitee 
(unless such litigation relates to claim against the Agent, acting in such capacity); provided,fitrther, that the Borrower agrees that it will not, nor will it 
pernit any Subsidiary to, without the prior written consent of each Indennitee, settle, communise or consent to the entry of any judgimnt in any 
pending or threatened claim action, suit or proceeding in respect of which indennification could be sought under the indennification provisions of this 
subsection (c) (whether or not any Indemnitee is an actual or potential party to such claim action, suit or proceeding), unless such settlement, 
corrpronise or consent does not include any statenent as to an adnission of fault, culpability or failure to act by or on behalf of any Indennitee, does 
not involve any payment of money or other value by any Indermitee or any injunctive relief or factual findings or stipulations binding on any Indennitee 
and contains an unconditional release of each Indennitee that could seek such indeimification under this subsection (c). It is understood that, with 
respect to any particular investigation, litigation or other proceeding subject to indemnification hereunder, the Bonower shall not be required to 
reimburse, or indennify and hold harmless for, the reasonable and documented legal fees and evenses of more than one outside counsel (in addition to 
one local counsel and one regulatory counsel in each applicable jurisdiction) for all Indemnitees that are the subject of such investigation, litigation or 
other proceeding, unless representation of all such Indennitees in such imtter by a single counsel would be inappropriate due to the existence of an 
actual or potential conflict of interest, in which case the Borrower shall 
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be required to reimburse, and indeimify and hold hornless for, the reasonable and documented legal fees and evens es of such additional counsel as any 
Indennitee detemines in good faith are necessary in light of such actual or potential conflict of interest. 

(d) Without limiting the obligations of the Borrower under subsection (c) above, neither the Bonriwer nor any Indermitee shall have any liability 
for any punitive, special, indirect or consequential damages resulting fromthis Agreement or any other Credit Document or arising out of its activities in 
connection herewith or therewith (whether before or after the Closing Date). No Indeimitee shall be liable for any damages arising fromthe use by 
unintended recipients of any information or other materials distributed by it through teleconnunications, electronic or other information transmission 
systems in connection with this Agreement or the other Credit Documents or the transactions contemplated hereby or thereby, except to the extent that 
such daimges have resulted firimthe willful misconduct, bad faith or gross negligence of any Indeimitee or any of its Related Parties (as detemined by a 
final and non-appealable judgment of a court of competent jurisdiction). 

(e) The provisions of this Section shall remain operative and in full force and effect regardless of the expiration of the term of this Agreenent, the 
consummation of the transactions contemplated hereby, the repayment of any of the Loans, the invalidity or unenforceability of any term or provision of 
this Agreement or any investigation made by or on behalf of the Agent, any Lender. All amounts due under this Section shall be payable on witten 
dermnd therefor. 

(f) A certificate of any Lender or the Agent setting forth any armunt or amounts that such Lender or such Agent is entitled to receive pursuant to 
subsection (b) above and containing an explanation in reasonable detail of the manner in which such amount or amounts shall have been detemined 
shall be delivered to the Borrower and shall be conclusive absent rmnifest error. 

(g) The provisions of this Section shall not apply with respect to Taxes other than any Taxes that represent losses, claims, danages, etc. arising 
from any non-Tax claim 

Section 8.06 Right of Setoff If an Event of Default shall have occurred and be continuing, each Lender is hereby authorized at any time and from 
tine to time, to the fullest extent pemitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any 
time held and other Indebtedness at any tine owing by such Lender to or for the credit or the account of the Borrower against any of and all the 
obligations of the Borrower now or hereafter existing under this Agreenent held by such Lender, irrespective of whether or not such Lender, shall have 
made any demand under this Agreement and although such obligations imy be unrmtured. The rights of each Lender under this Section are in addition 
to other rights and remedies (including other rights of setoff) which such Lender limy have. 

Section 8.07 Applicable Law. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE 
STATE OF NEW YORK. 

Section 8.08 Waivers: Amendment and Releases. 

(a) No failure or delay of the Agent or any Lender in vercising any power or right hereunder shall operate as a waiver thereof, nor shall any single 
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, 
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preclude any other or further mercise thereof or the exercise of any other right or power. The rights and remedies of the Agent and the Lenders hereunder 
are cunulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this Agreement or consent 
to any departure therefrom shall in any event be effective unless the sane shall be pethitted by subsection (b) below, and then such waiver or consent 
shall be effective only in the specific instance and for the purpose for which given. No notice or demand on the Borrower or any Subsidiary in any case 
shall entitle such party to any other or further notice or demand in similar or other circumstances. 

(b) Other than as set forth in Section 2.07(b), neither this Agreenent nor any provision hereof rmy be waived, wended or rmdified except 
pursuant to an agreement or agreements in writing entered into by the Bonnwer and the Required Lenders; provided, however, that no such agreenent 
shall (i) decrease the principal amount of or extend the maturity of or any scheduled principal payment date or date for the paynent of any interest on, 
any Loan or date for the payment of any fee, or waive or emus e any such payment or any part thereof or decrease the rate of interest on any than, 
without the prior written consent of each Lender affected thereby (other than waivers of the default rate of interest), (ii) increase the Corm:fitment of any 
Lender without the prior written consent of each Lender affected thereby, (iii) amend or modify the provisions of Section 2.12, Section 2.13, the provisions 
of this Section or the definition of the "Required Lenders", or anend, rmdify or waive any condition set forth in Article IV, in each case, without the prior 
written consent of each Lender, or (iv) anend or modify the provisions of Section 2.21 without the prior written consent of the Agent and the Required 
Lenders; provided firther, however, that no such agreement shall mend, rmdify or otherwise affect the rights or duties of the Agent (including, without 
linitation under Section 2.21) without the prior written consent of the Agent. Each Lender shall be bound by any waiver, amendment or modification 
authorized by this Section, and any consent by any Lender, the Agent pursuant to this Section shall bind any assignee of its rights and interests 
hereunder. Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any waiver, anendment 
or modification hereunder, except that the consent of such Defaulting Lender shall be required for any waiver, amendment or madification that effects any 
change described in clause (i), (ii), or (in) of this subsection (b), in the case of clauses (i) and (ii) to the extent such Defaulting Lender is affected thereby. 

(c) The Borrower or the Agent shall have the right to replace all, but not less than all, Non-Consenting Lenders (so long as all Non-Consenting 
Lenders are so replaced) with one or more Eligble Assignees so long as at the time of such replacement each such Eligble Assignee consents to the 
proposed change, waiver, discharge or temination. Each Lender agrees that, if Borrower or Agent elects to replace such Lender in accordance with this 
Section, it shall prormtly execute and deliver to the Agent an Assignment and Assumption to evidence such sale and purchas e; provided that the failure 
of any such Non-Consenting Lender to execute an Assignment and Assumption shall not render such sale and purchase (and the conesponding 
assignment) invalid arid such assignrrent shall be recorded in the Register. 

(d) [Reserved]. 

Section 8.09 [Reserved]. 
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Section 8.10 Entire Agreement. THIS WRITTEN AGREEMENT AND THE OTHER CREDIT DOCUMENTS REPRESENT THE FINAL 
AGREEMENT OF THE BORROWER, THE AGENT AND THE LENDERS WITH RESPECT TO THE SUBJECT MA1 I BR HEREOF AND THEREOF AND 
(1) THERE ARE NO PROMISES, UNDERTAKINGS, REPRESENTATIONS OR WARRANTIES BY THE BORROWER, THE AGENT OR ANY LENDER 
RELATIVE TO THE SUBJECT MA i IERHEREOF AND THEREOF NOT EXPRESSLY SET FORTH OR REFERRED TO HEREIN OR THEREIN, (2) THIS 
AGREEMENT AND THE OTHER CREDIT DOCUMENTS MAYNOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR 
SUBSEQUENT ORAL AGREEMENTS OF THE PAR111N AND (3) THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 

Section 8.11 Severabilitv. In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or 
impaired thereby. The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions 
the econonric effect of which comes as close as possIle to that of the invalid, illegal or unenforceable provisions. 

Section 8.12 Counterpatts. This Agreement may be executed in two or more counteiparts, each of which shall constitute an original but all of 
which when taken together shall constitute but one contract, and shall become effective as provided in Section 8.03. Delivery of an erecuted counterpart 
of a signature page of this Agreement by facsimile or in electronic (e.g., "pdf' or "tif') fonmt shall be effective as delivety of a imnually erecuted 
counterpart of this Agreerrent. 

Section 8.13 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 are not to affect the construction oL or to be taken into consideration in inteipreting, this Agreement. 

Section 8.14 Interest Rate Linitation. 

(a) Notwithstanding anything herein to the contrary, if at any time the applicable interest rate, together with all fees and charges which are treated 
as interest under Applicable Law (collectively the "Charges"), as provided for herein or in any other document erecuted in connection herewith, or 
otherwise contracted for, charged, received, taken or reserved by any Lender shall ereeed the traximim lawful rate (the "Maxinuan Rate") which may be 
contracted for, charged, taken, received or reserved by such Lender in accordance with Applicable Law, the rate of interest payable on the Loans of such 
Lender, together with all Charges payable to such Lender, shall be limited to the MaxinximRate. 

(b) If the amount of interest, together with all Charges, payable for the account of any Lender in respect of any interest computation period is 
reduced pursuant to subsection (a) above and the amount of interest, together with all Charges, payable for such Lender's account in respect of any 
subsequent interest computation period, would be less than the Maximum Rate, then the aimunt of interest, together with all Charges, payable for such 
Lender's account in respect of such subsequent interest coniNtation period shall, to the extent pemitted by Applicable Iaw, be 
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automatically increased to such Mnimun Rate; provided that at no time shall the aggregate amnint by which interest paid for the account of any Lender 
has been increased pursuant to this subsection (b) eiceed the aggregate amount by which interest, together with all Charges, paid for its account has 
theretofore been reduced pursuant to subsection (a) above. 

Section 8.15 Jurisdiction; Venue. 

(a) The Bonower hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any New York 
State court or Federal court of the United States of America sitting in New York City, and any appellate court fromany thereof in any action or 
proceeding arising out of or relating to this Agreerrent, or for recognition or enforcenent of any judgnent, and each of the parties hereto hereby 
irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York State 
or, to the erdent permitted by law, in such Federal court. Each of the patties hereto agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Subject to the foregoing and to 
subsection (b) below, nothing in this Agreenent shall affect any right that any party hereto nny otherwise have to bring any action or proceeding 
relating to this Agreement against any other party hereto in the courts of any jurisdiction. 

(b) The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it any legally and effectively do so, any objection which it 
may now or thereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreenent in any New York State 
court or Federal court of the United States of Anerica sitting in New York City. Each of the parties hereto hereby irrevocably waives, to the fullest extent 
pernitted by law, the defense of an inconvenient forumto the maintenance of such action or proceeding in any such court. 

Section 8.16 Confidentiak. Each Credit Party shall hold all non-public infonmtion furnished by or on behalf of Holdings, the Borrower or any 
other Subsidiary of the Borrower in connection with such Credit Party's evaluation of whether to become a Credit Party hereunder or obtained by such 
Credit Party pursuant to the requirenents of this Agreement ("Gmfidential Information"), confidential in accordance with its customary procedure for 
handling confidential information of this nature and (in the case of a Lender that is a bank) in accordance with safe and sound banking practices and in 
any event may make disclosure as required or requested by any governnental, regulatory or self-regulatory agency or representative thereof or pursuant 
to legal process or Applicable Law or (a) to such Credit Party's attomeys, professional advisors, independent auditors, trustees or Affiliates, (b) to any 
other Credit Party, (c) in connection with the vercise of any remedies under any Credit Document or any action or proceeding relating to any Credit 
Document or the enforcement of rights thereunder, (d) with the consent of the Borrower, (e) to the enent that such Confidential Infometion (x) becomes 
publicly available other than as a result of a breach of this provision, or (y) becomes available to any Credit Party or any of its affiliates on a 
nonconfidential basis from a source other than the Borrower and (f) to any assignee of or participant in, or any prospective assignee of or participant in, 
any of its rights or obligations under this Agreement, subject to customary confidentiality obligations on the part of such assignee or participant; 
provided that unless specifically prohliited by Applicable Law or 
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court order, each Credit Party shall use comrercially reasonable efforts to notify the Bonower of any request imde to such Credit Party by any 
governmental, regulatory or self-regulatory agency or representative thereof (other than any such request in connection with a routine examination of the 
Lender by such governmental agency, regulator or agency) for disclosure of any such non-public infonmtion prior to disclosure of such infonmtion; and 
provided fiirther that in no event shall any Credit Party be obligated or required to return any materials furnished by the Borrower or any other Subsidiary 
of the Borrower. In addition, the Agent and the Lenders may disclose the existence of this Agreement and infonmtion about this Agreenent to market 
data collectors, similar service providers to the lending industry and service providers to the Agent or any Lender in connection with the administration 
of this Agreement, the other Credit Documents, and the Connitments. Each Credit Party agrees that it will not provide to prospective transferees or to 
any pledgee referred to in Section 8.04 or to prospective direct or indirect contractual counterparties to any swap agreeimnts or derivative transactions to 
be entered into in connection with or relating to Loans made hereunder any of the Confidential Infonmtion unless such Person is advised of and agrees 
to be bound by the provisions of this Section 8.16 or confidentiality provisions at least as restrictive as those set forth in this Section 8.16. 

Section 8.17 Electronic Conminications. 

(a) The Borrower hereby agrees that it will provide to the Agent all infonmtion, documents and other materials that it is obligated to furnish to the 
Agent pursuant to Section 5.03 (collectively, the "Communications") by delivering the Conmmications in accordance with the last paragraph of 
Section 5.03 or by transmitting the Commnications in Microsoft Word, Adobe Portable Document Fonmt (PDF) or other electronic/soft medium fonmt 
that is reasonably acceptable to the Agent to Wells Fargo Bank, National Association at AgencvServices.Requestsewellsfargo.com, or to such other 
addressee as the Agent may notify the Bomwer fromtime to time. In addition, the Bonower agrees to continue to provide the Conmmications to the 
Agent in the rmnner otherwise specified in this Agreenrnt, but only to the extent reasonably requested by the Agent. 

(b) The Agent agrees that the receipt of the Communications by the Agent at its e-mail address set forth above shall constitute effective delivery 
of the Cormunications to the Agent for purposes of this Agreement. Each Lender agrees to notify the Agent in writing (including by electronic 
commnication) from titre to time of such Lender's e-tmil address to which the foregoing notice may be sent by electronic transmission and that the 
foregoing notice rmy be sent to such e-rmil address. 

(c) Nothing herein shall prejudice the right of the Agent or any Lender to give any notice or other commnication pursuant to this Agreeimnt in 
any other manner specified in this Agreenent. 

(d) The Bonower further agrees that the Agent !my make the Conmmications available to the Lenders by posting the Corruunications on 
Syndrak or a substantially similar electronic transmission system(the "Platforni), so long as the access to such Platfonn is limited (i) to the Agent, the 
Lenders or any bonafide potential transferee or assignee thereot including any Participant, and (ii) remains subject the confidentiality requirements set 
forth in Section 8.16. 
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(e) THE PIATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE" THE ACENT PARIIES (AS DEFINED BELOW) DO NOT WARRANT 
THE ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCIAIM 
LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE COMMUNICATIONS. NO WARRANTY OF ANY KIND, EXPRESS, IMPUED OR 
STATUTORY, INCLUDING ANYWARRANTY OF MERCHANTABIUTY, FITNESS FORA PARTICULAR PURPOSE, NON-INFRINGEMENT OF 
THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE AGENT PARTY IN CONNECTION WITH THE 
COMIVIUNICATIONS OR THE PLATFORM. In no event shall the Agent or its Related Parties (collectively, the "Agent Parties" and each an "Agent 
Party") have any liability to the Bonower, any Lender, or any other Person for losses, claims, darmges, liabilities or evenses of any kind (whether in tort, 
contract or otherwise) arising out of the Borrower's or the Agent's transnission of Comrsmications through the internet, except to the extent the liability 
of any Agent Party resulted from such Agent Party's (or any of its Related Parties ' (other than trustees or advisors)) gross negligence, bad faith or willful 
misconduct or imterial breach of the Credit Docunrnts (as detennined in a final non-appealable judgment of a court of convetent jurisdiction). 

EACH LENDER ACKNOWLEDGES THAT COMMUNICATIONS FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLIDE 
MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BORROWER, ANY OF ITS SUBSIDIARIES AND THEIR RESPECTIVE MATED 
PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRM THAT rr HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE 
USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATEIIIAL NON-PUBLIC INFORMATION AND ALL 
CONFIDENIIAL INFORMATION IN COMPLIANCE WITH SECTION 8.16 AND IN ACCORDANCE WITH THOSE PROCEDURES AND 
APPLICABLE IAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS. 

AIL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENIS, FURNISHED BY BORROWER OR THE AGENT 
PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WELL BE S YNDICATELEVEL INFORMATION, WIDECH MAY 
CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT ANY OF THEBORROWER, ANY OF ITS SUBSIDIARIES AND THEIR RESPECTIVE 
RELATED PARTIES OR THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER HAS IDENIIFIED TO THE AGENT A CREDIT 
CONTACT WHO MAY RECEIVE CONFIDENTIAL INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN 
ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW AND WILL COMPLY WITH SECTION 8.16. 

Section 8.18 Acknowledgerrents. The Borrower hereby acknowledges that: 

(a) it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Credit Docurrents; 
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(b) (i) the credit Bacility provided for hereunder and any related ananging or other services in connection therewith (including in connection with 
any anendnent, waiver or other rmdification hereof or of any other Credit Document) are an arm's-length commercial transaction between the Borrower, 
on the one hand, and the Credit Parties on the other hand, and the Borrower is capable of evaluating and understanding and understand and accept the 
terms, risks and conditions of the tiansactions contemplated hereby and by the other Credit Documents (mcluding any amendment, waiver or other 
rmdification hereof or thereof); (ii) in connection with the process leading to such transaction, each Credit Patty is and has been acting solely as a 
principal and is not the financial advisor, agent or fiduciary for the Borrower or any of its Affiliates, stockholders, creditors or employees or any other 
Person; (iii) none of the Credit Parties has assumed or will assume an advisory, agency or fiduciaty responsthility in favor of the Borrower with respect to 
any of the transactions contemplated hereby or the process leading thereto, including with respect to any amendnent, waiver or other modification 
hereof or of any other Credit Document (irrespective of whether such Credit Patty has advised or is cunently advising the Borrower or its Affiliates on 
other matters) and no Credit Party has any obligation to the Borrower or its Affiliates with respect to the transactions contemplated hereby except those 
obligations expressly set forth herein and in the other Qedit Docunents; (iv) the Credit Parties and each of their respective Affiliates rmy be engaged in a 
broad range of transactions that involve interests that differ from those of the Bonower and its Affiliates, and none of the Credit Parties has any 
obligation to disclose any of such interests by virtue of any advisory, agency or fiduciaty relationship; and (v) none of the Credit Parties has provided 
and none will provide any legal, accounting, regulatory or taxadvice with respect to any of the transactions contemplated hereby (including any 
amendment, waiver or other modification hereof or of any other Credit Document) and the Borrower has consulted its own legal, accounting, regulatoty 
and tax advisors to the extent it has deemed appropriate. The Borrower agrees not to claim that any Credit Party has rendered advisory services of any 
nature or respect, or owes a fiduciary or sinilar duty to the Bomower, in connection with the transactions conten:plated hereby or the process leading 
hereto; and 

(c) no joint venture is created hereby or by the other Credit Documents or otherwise exists by virtue of the transactions contenplated hereby 
among the Credit Parties or between the Borrower, on the one hand, and any Credit Party, on the other hand. 

Section 8.19 WAIVE:RS OF JURY TRIAL. THE BORROWER AND EACH CREDIT PARTY HEREBY IRREVOCABLY AND UNCONDMONALLY 
WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT AND 
FOR ANY COUNTERCLAIM THEREIN. 

Section 8.20 USA PATRIOT Act. Each Lender hereby notifies the Bonower that pursuant to the requirements of the USA Patriot Act (Title La of 
Pub. L 107-56 (signed into law October 26, 21301)) (the "Patriot Act), it is required to obtain, verify and record infonnation that identifies the Borrower, 
which infomation includes the name and address of the Borrower and other infomation that will allow such Lender to identify the Borrower in 
accordance with the Patriot Act. 

Section 8.21 Separateness of the Borrower from Sewn Energy and its Subsidiaries. Each Credit Patty acknowledges and affimrs that (i) it has 
advanced funds to or extended credit on behalf of the Borrower in reliance upon the separateness of the Holdings and its Subsidiaries 
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(including the Borrower) from Sempra Energy and its Subsidiaries (other than Holdings and its Subsidiaries) and any other Persons and (ii) the Bomwer 
and its Subsidiaries have assets and liabilities that are separate fromthose of Sernpra Energy and its Subsidiaries (other than Holdings and its 
Subsidiaries) and any other Persons. 

Section 8.22 Ac1now1edgunt and Consent to Bail-In of EEk Financial Institutions. Notwithstanding anything to the contrary in any Credit 
Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any 
FEA Financial Institution arising under any Credit Document, to the extent such liability is unsecured, my be subject to the write-down and conversion 
powers of an E'EA 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 an EEA Resolution Authority to any such liabilities arising hereunder which 
may be payable to it by any patty hereto that is an EEA 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 ot such liability into shares or other instrunents of ownership in such EEk 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 Credit Document; or 

(iii) the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of any EEA 
Resolution Authority. 

Section 8.23 Certain ERISA Matters. 

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, fromthe date such 
Person becam a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit 01 the Agent and the Borrower, that at 
least one of the following is and will be true: 

(i) such Lender is not using "plan assets" (within the meaning of Section 3(42) of ERISA or otherwise) of one or more Benefit Plans with 
respect to such Lender's entrance into, participation in, administration of and performance of the Loans, the Comnitments or this Agreenent; 

(ii) the transaction exemption set forth in one or more PTEs, such as PTE84-14 (a class wenption for certain transactions deternrined by 
independent qualified pmfessional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance company general 
accounts), PTE 90-1 (a class eemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class 
exenption for certain transactions involving bank collective investment fimds) or PTE 96-23 (a class exemption for certain transactions detemined 
by in-house asset managers), is applicable with respect to such Lender's entrance into, participation in, administration of and performance of the 
Loans, the Comnitments and this Agreement; 
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(iii) (A) such Lender is an investment fund managed by a "Qualified Professional Asset Manager" (within the meaning of Part VI of PTE 
84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, 
administer and perform the Loans, the Commitments and this Agreement, (c) the entrance into, participation in, administration of and performance 
of the Loans, the Commitments and this Agreement satisfies the requirements of subsections (b) through (g) of Part I of PTE 84-14 and (D) to the 
best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender's entrance into, 
participation in, administration of and perfonnance of the Loans, the Comnitments and this Agreenent; or 

(iv) such other representation, warranty and covenant as may be agreed in wreing between the Agent, in its sole discretion, the Bonower 
and such Lender. 

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has not 
provided another representation, wananty and covenant as provided in sub-clause (iv) in the immediately preceding clause (a), such Lender further 
(x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, fromthe date such Person became a Lender 
party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Agent and not, for the avoidance of doubt, to or for the 
benefit of the Borrower, that the Agent is not a fiduciary with respect to the assets of such Lender involved in such Lender's entrance into, participation 
in, adninistration of and performance of the Loans, the Commitments and this Agreement (icluding in connection with the reservation or exercise of any 
rights by the Agent under this Agreement, any Ctedit Document or any docunrnts related to hereto or thereto). 

Section 8.24 Acknowledgenrnt Regarding Any Supported OFCs  . To the extent that the Credit Documents pmvide support, through a guarantee 
or otherwise, for Hedging 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 FDIC under the Federal Deposit Insurance 
Act and Trtle II of the Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the "U.S. 
Special Resohrtion Reaines") in respect of such Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the 
Agreement and any Supported QFC may in fact be stated to be govemed 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 pmceeding 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 Regine if the Supported QFC and such QFC 
Credit Support (and any such interest, obligation and rights in 
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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 Regine, Default Rights under the Credit Documents that might otherwise apply to 
such Supported QFC or any QFC Credit Support that may be e),ertised against such Covered Party are pemitted to be exercised to no greater extent than 
such Defitult Rights could be emrcised under the U.S. Special Resolution Regine if the Supported QFC and the Loan Docunents were govemed 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 renedies of the 
parties with respect to a Defauking 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 8.24, the following tents 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" nrans any of the following: 

(i) a "covered entity" as that tennis defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(6); 

(ii) a "covered bank' as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(6); or 

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

"Default Riaht" 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"qualified financial contract" in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D). 

{Signatures To Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreeirent to be duly emcuted by their respective authorized officers as of the day 
and year first above written. 

ONCOR ELECTRIC DELIVERY COMPANY ILC 

By /s/ Kevin It Fease 
Nanie: Kevin R Fease 
Title: Vice President and Treasurer 

WELLS FARGO BANK, NATIONALASSOCIATION, as 
Agent and a Lender 

By /s/ Patrick Engel 
Naire: Patrick Engel 
Title: Managing Director 
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TD BANK, NA., as a Lender 

By /s/ Wjay Pras ad 
Name: Mjay Prasad 
Title: Senior Mee President 

79 



U.S. BANK NATIONAL ASSOCIATION, as a Lender 

By /s/ John M. Eyerman 
Nam: John M. Eyemian 
Title: Senior Vice President 
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Schedule 2.01 — Commitments  

Lender Commitment 
WELLS FARO° BANK, NATIONAL ASSOCIATION, LTD. $ 230,003,000 
TD BANK, N.A. $ 115,000,000 
U.S. BANK NATIONAL ASSOCIATION $ 115,000,003 

TOTAL: $ 460,000,000 
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Scheckile 5.10 — Eristing liens  

None. 
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Schedule 5.12 — Terms of Suborcination 

All Indebtedness (such term and other capitalized terns used herein, unless otherwise defined herein, shall have the meaning specified in the Credit 
Agreement to which this Schedule 5.12 is attached) incurred by the Borrower, other than the Senior Obligations (as defined below), shall be subject to the 
following terms and conditions, which shall be incorporated in a written agreement (each, a "Subordination Agreement') between the Bonuwer and each 
Person (or an agent acting on behalf of such Person) (such Person, a "Subordinated Lender") to which any such Indebtedness is owed. 

SECTION 1. Definitions. (a) As used in this Schedule 5.12, the tenns set forth below shall have the respective meanings provided below. 

"Credit Agreement" shall mean the Term Loan Credit Agreement, dated as of September 6, 2019, among Oncor Electric Delivery Company 
LLC, the various financial institutions from tine to time party thereto (the "Senior Lenders"), and Wells Fargo Bank, National Association, as 
Agent, together with the documents related thereto, as sane may be amended, modified, etended, renewed, restated or supplerrented from time to 
tine, and including any agreement extending the maturity of refinancing or restructuring all or any portion of or increasing the principal amount of 
the indebtedness under such agreement or of any successor agreements. 

"Senior Obligations" shall have the meaning given to the term"Obligations" in the Credit Agreenent (and shall include, without linitation, 
all interest accruing after the commencement of any bankruptcy, insolvency, receivership or similar proceeding at the rate provided in the 
goveming documentation, whether or not such interest is an allowed claim in such proceeding). 

"Subordinated Obligations" shall mean all obligations of the Borrower to the Subordinated Lender in respect of loans, advances or similar 
extensions of credit, including in respect of principal, prenium (if any), interest, fees, eniense and reimbursement obligations, indemiification 
obligations and other amounts payable in respect thereof. 

SECTION 2. Subordination (a) The Subordinated Lender hereby agrees that all its right, title and interest in and to the Subordinated Obligations 
shall be subordinate and junior in right of payment to the rights of the Senior Lenders in respect of the Senior Obligations, including the paynent of 
principal, prenium (if any), interest (including interest accruing during the pendency of any bankruptcy, insolvency, receivership or other sinilar 
proceeding, regardless of whether allowed or allowable in such proceeding), fees, evens e and reinimusement obligations indermification obligations and 
all other armunts payable under the Credit Agreenent, any other Credit Document, or in respect thereof. 

(b)The Bonower and the Subordinated Lender hereby agree that, notwithstanding any pmvision to the contrary in any agreement goveming or 
evidencing Subordinated Obligations, no payment (whether directly, by purchase, redemption or exercise of any rights of setoff or otherwise and whether 
imndatory or voluntary) in respect of the Subordinated Obligations, whether of principal, interest or otherwise, and whether in cash, securities or other 
pmperty, shall be tirade by or on behalf of the Bonower or received, accepted or dermnded, directly or indirectly, by or on behalf of the Subordinated 
Lender at any time prior to the paynent in full in cash of all the Senior Obligations. 

(c)Upon any distribution of all or substantially all of the assets of the Bommver or upon any dissolution, winding up, liquidation or reorganization 
of the Bonower, whether in bankruptcy, insolvency, reorganization, arrangement or receivership proceedings or otherwise, or upon any 
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assignment for the benefit of creditors or any other marshalling of the assets and liabilities of the Borrower, or otherwise: 

(i)the Senior Lenders shall first be entitled to receive indefeasthle paynent in full in cash of the Senior Obligations (whenever arising) before 
the Subordinated Lender shall be entitled to receive any payment on account of the Subordinated Obligations of the Bonower, whether of principal, 
interest or otherwise; and 

(ii)any payment by, or on behalf, of, or distribution of the assets of, the Borrower of any kind or character, whether in cash, securities or other 
property, to which the Subordinated Lender would be entitled extept for the provisions of this Section I shall be paid or delivered by the Person 
making such paynent or distribution (whether a trustee in bankmptcy, a receiver, custodian or liquidating trustee or otherwise) directly to the 
Agent, for the benefit of the Senior Lenders, until the indefeasthle payrrent in full in cash of all Senior Obligations. 

The Subordinated Lender agrees not to ask, demand, sue for or take or receive fromthe Borrower in cash, securities or other property or by setoff 
purchase or redernption (mcluding, without limitation, from or by way of collateral), paynent of all or any part of the Subordinated Obligations to the 
extent prohthited by the preceding sentence, and agrees that in connection with any proceeding involving the Borrower under any bankruptcy, 
insolvency reorgani2ation, arrangement, receivership or similar law (i) the Agent is inevocably authorired and enpowered (in its own nane or in the name 
of the Subordinated Lender or otherwise), but shall have no obligation, to demand, sue for, collect and receive every paynent or distribution referred to hi 
the preceding sentence and give acquittance therefor and to file claims and proofs of claim and take such other action (including, without limitation, 
voting the Subordinated Obligations and enforcing any security interest or other lien securing paynent of the Subordinated Obligation) as the Agent 
may deemnecessary or advisable for the vercise or enforcement of any of the rights or interests of the Senior Lenders and (ii) the Subordkated Lender 
shall duly and rowdy take such action as the Collateral Agent, if any, may request to (A) collect amounts in respect of the Subordinated Obligations 
for the account of the Senior Lenders and to file appropriate claim or proofs of claim in respect of the Subordinated Obligations, (B) execute and deliver 
to such Collateral Agent such irrevocable powers of attomey, assignments or other instruments as such Collateral Agent may request in order to enable 
such Collateral Agent to enforte any and all claims with respect to, and any security interests and other liens securing paynent of, the Subordinated 
Obligations and (c) collect and receive any and all payments or distributions which may be payable or deliverable upon or with respect to the 
Subordinated Obligations. A copy of this Subordination Agreement any be filed with any court as evidence of the Senior Lenders' right, power and 
authority thereunder. 

(d)In the event that any payment by, or on behalf of or distribution of the assets of the Borrower of any kind or character, whether in cash, 
securities or other property, and whether directly, by purchase, rederription, exercise of any right of setoff or otherwise, shall be received by or on behalf 
of the SubonlMated Lender or any Affiliate thereof at a tine when such payment is prohthited by this Subonlination Agreement, such payment or 
distnbution shall be held by the Subonlinated Lender in trust (segregated from other property of the Subordinated Lender) for the benefit of and shall 
forthwith be paid over to, the Agent, for the benefit of the Senior Lenders, until the indefeasthle payment in full in cash of all Senior Obligations. 

(e)Subject to the prior indefeasthle payment in full in cash of the Senior Obligations, the Subordinated Lender shall be subrogated to the rights of 
the Senior Lenders to receive paprents or distributions in cash, securities or other property of the Borrower to the Senior Obligations until all amounts 
owing on the Senior Obligations shall be indefeasthly paid in fiill in cash, and, as between and among the Borrower, its creditors (other than the Senior 
Lenders) and the Subordinated Lender, no such payment or distribution made to the Senior Lenders by virtue of this Subonlination Agreement that 
otherwise would have been niade to the Subonlkated Lender shall be dewed to be a payment by the Borrower on account of the Subonlinated 
Obligations, it being understood that the provisions of this paragraph (e) are intended solely for the purpose of defining the relative rights of the 
Subordinated Lender and the Senior Lenders. 
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(f)Without the prior written consent of the Agent, the Borrower shall not give, or pemiit to be given, and the Subordinated Lender shall not 
receive, accept or dermnd, (i) any security of any nature whatsoever for the Subordinated Obligations on any property or assets, whether now existing or 
hereafter acquired, of the Borrower or any Subsidiary of the Borrower or (ii) any guarantee, of any nature whatsoever, by the Borrower or any Subsidiary 
of the Bonnwer, of the Subordinated Obligations other than any guarantee subordinated to the Senior Obligations on tenrs substantially identical to 
(and no less favorable in any significant respect to the Senior Lender than) those hereof. The Subordinated Lender agrees that all the proceeds of any 
such security or guarantee shall be subject to the provisions hereof with respect to payments and other distributions in respect of the Subordinated 
Obligations. 

(g)Any and all instruments or records now or hereafter creating or evidencing the Subordinated Obligations, whether upon refunding, extension, 
renewal, refinancing, replacement or otherwise, shall contain the following legend: 

"Notwithstanding anything contained herein to the contrary, neither the principal of nor the interest on, nor any other amounts payable in respect 
of the indebtedness created or evidenced by this instrument or record shall become due or be paid or payable, except to the extent permitted under 
the Subordination Agreement, dated [ ], [ ] 20[ ], armng, inter alia,[ and [ ], which Subordination Agreement is incorporated herein with 
the same effect as if fully set forth herein." 

(h)The Subordinated Lender agrees that, except for claims subnitted in any proceeding contemplated by Section 2(c) hereof it will not take any 
action to cause the Subordinated Obligations to become payable prior to their scheduled maturity or vercise any remedies or take any action or 
proceeding to enforce the Subordinated Obligations if the payment of such Subordinated Obligation is then prohthited by this Subordination Agreement, 
and the Subordinated Lender further agrees not to file, or to join with any other creditors of the Borrower in filing, any petition commencing any 
bankruptcy, insolvency, reorganization, artangement or receivership proceeding or any assignment for the benefit of creditors against or in respect of the 
Borrower or any other imrshalling of the assets and liabilities of the Borrower (provided, that this prohthition shall in no event be construed so as to limit 
the Subordinated Lender's right to cause the Subordinated Obligations to become payable prior to their scheduled maturity if all the outstanding Loans 
in respect of the Borrower under the Credit Agreement have been declared due and payable prior to their scheduled maturity dates). 

SECHON 3. Waivers and Consents. (a) The Subordinated Lender waives the right to compel that the Collateral or any other assets of property of 
the Borrower or the assets of property of any guarantor of the Senior Obligations or any other Person be applied in any particular order to discharge the 
Senior Obligations. The Subordinated Lender evressly waives the right to require any Senior Lender to proceed against the Borrower, the Collateral or 
any guarantor of the Senior Obligations or any other Person, or to pursue any other remedy in any Senior Lender's power which the Subordinated Lender 
cannot pursue and which would lighten the Subordinated Lender's burden, notwithstanding that the failure of a Senior Lender to do so rimy thereby 
prejudice the Subordinated Lender. The Subordinated Lender agrees that it shall not be discharged, emnerated or have its obligations hereunder to a 
Senior Lender reduced (i) by any Senior Lender's delay in proceeding against or enforcing any remedy against the Borrower, the Collateral or any 
guarantor of the Senior Obligations or any other Person; (n) by any Senior Lender releasing the Borrower, the Collateral or any other guarantor of the 
Senior Obligations or any other Person from all or any part of the Senior Obligations; or (iii) by the discharge of the Borrower, the Collateral or any 
guarantor of the Senior Obligations or any other Person by an operation of law or otherwise, with or without the intervention or onis s ion of a Senior 
Lender, except in each case unless all Senior Obligations due to such Senior Lender have been indefeaskly paid in full in cash. Any Senior Lender's vote 
to accept or reject any plan of reorganization relating to the Bonower, the Collateral, or any guarantor of the Senior Obligations or any other Person, or 
any Senior Lender's receipt on account of all or part of the Senior Obligations of any cash, securities or other 
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property distributed in any bankruptcy, reorgani2ation, or insolvency case, shall not discharge, exinerate, or reduce the obligations of the Subordinated 
Lender hereunder to any Senior Lender, except in each case unless all Senior Obligations have been indefeasilAy paid in full in cash. 

(b)The Subordinated Lender waives all rights and defenses arising out of an election of reiredies by any Senior Lender, even though that election 
of remedies, including, without limitation, any nonjudicial foreclosure with respect to security for the Senior Obligations, has inpaired the value of the 
Subordinated Lender's rights of subrogation, reimbursement, or contribution against the Bormwer or any other guarantor of the Senior Obligations or 
any other Person. The Subordinated Lender evressly waives any rights or defenses it may have by reason of protection afforded to the Borrower or any 
other guarantor of the Senior Obligations or any other Person with respect to the Senior Obligations pursuant to any anti-deficiency laws or other laws of 
similar inport which linit or discharge the principal debtor's indebtedness upon judicial or nonjudicial foreclosure of real property or personal property 
Collateral for the Senior Obligations. 

(c)The Subordinated Lender agrees that, without the necessity of any reservation of rights against it, and without notice to or further assent by it, 
any demand for payrrent of the Senior Obligations imde by a Senior Lender imy be rescinded in whole or in part by such Senior Lender, and any Senior 
Obligation may be continued, and the Senior Obligations, or the liability of the Borrower or any other guarantor or any other party upon or for any part 
thereot or any Collateral or guarantee therefor or right of offset with respect thereto, imy, fromtime to tine, in whole or in part, be renewed, extended, 
modified, accelerated, compromised, waived, sunendered, or released by a Senior Lender, in each case without notice to or further assent by the 
Subordinated Lender, which will reimin bound under this Subordination Agreement and without in:pairing, abridging, releasing or affecting the 
subordination and other agreements provided for herein. 

(d)The Subordinated Lender waives any and all notice of the creation, renewal, extension or accrual of any of the Senior Obligations and notice of 
or proof of reliance by the Senior Lenders upon this Subordination Agreement. The Senior Obligations, and any of them, shall be deemed conclusively to 
have been created, contracted or incurred and the consent given to create the obligations of the Borrower in respect of the Subordinated Obligations in 
reliance upon this Subordination Agreerrent, and all dealings between the Borrower and the Senior Lenders shall be deemed to have been consunamted 
in reliance upon this Subordination Agreerrent. The Subordinated Lender acknowledges and agrees that each Senior Lender has relied upon the 
subordination and other agreenrnts provided for herein in consenting to the Subordinated Obligations. The Subordinated Lender waives notice of or 
proof of reliance on this Subordination Agreement and pmtest, dermnd for paprent and notice of default. 

SECTION 4. Transfers. The Subordinated Lender shall not sell, assign or otherwise transfer or dispose of in whole or in part, all or any part of the 
Subordinated Obligations or any interest therein to any other Person (a "Transferee") or create, incur or suffer to exist any security interest, lien, charge 
or other encuirbrance whatsoever upon all or any part of the Subordinated Obligations or any interest therein in favor of any Transferee unless (i) such 
action is made evres sly subject to this Subordination Agreement, (ii) the Transferee is reasonably acceptable to the Agent and (iii) the Transferee 
opressly acknowledges to the Agent, by a writing in formand substance satisfactory to the Agent, the subordination and other agreements provided for 
herein and in such writing agrees to be bound by all of the term of this Subordination Agreenent, including without limitation this Section 4, as if such 
Person were the Subordinated Lender. 

SECTION S. Senior Obligations Unconditional. All rights and interests of the Senior Lenders hereunder, and all agreements and obligations of 
the Subordinated Lender and the Borrower hereunder, shall reimin in full force and effect firespective of 

(a) any lack of validity or enforceability of the Credit Agreeirent or any other Credit Docunrnt; 
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(b) any change in the tine, imnner or place of paynent of, or in any other temr of all or any of the Senior Obligations, or any amendment or 
waiver or other modification, whether by course of conduct or otherwise, of or consent to departure from the Credit Agreement or any other Credit 
Document; 

(c) any orhange, release or nonperfection of any Lien in any Collateral, or any release, anenclment, waiver or other nidification, whether in 
writing or by course of conduct or otherwise, of, or consent to departure from, any guarantee of any of the Senior Obligations; or 

(d) any other circunEtances that might otherwise constitute a defense available to, or a discharge of the Borrower in respect of the Senior 
Obligations, or of the Subordinated Lender or the Borrower in respect of this Subordination Agreement. 

SECTION & Representations and Warranties. The Subordinated Lender represents and warrants to the Agent, for the benefit of the Senior 

Lenders that: 

(a) It has the power and authority and the legal right to execute and deliver and to perform its obligations under this Subordination Agreenent 
and has taken all necessary action to authorize its eoccution, delivery and performance of this Subordination Agreement. 

(b) This Subordination Agreenent has been duly wecuted and delivered by the Subordinated Lender and constitutes a legal, valid and binding 
obligation of the Subordinated Lender, enforceable against it in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganintion, 
moratorium or other laws affecting creditors ' rights generally and subject to general principles of equity, regardless of whether considered in a 
proceeding in equity or at law. 

(c) The eorcution, delivery and perfonmnce of this Subordination Agreement will not violate any provision of any requirenent of law applicable 
to the Subordinated Lender or of any contractual obligation of the Subordinated Lender. 

(d) No consent or authorintion of, filing with, or other act by or in respect of any arbitrator or regulatory body or Governmental Authority, except 
such as have been obtained or made and are in full force and effect, and no consent of any other Person, is required in connection with the eoccution, 
delivery, perforoiance, validity or enforceability of this Subordination Agreement. 

SECTION 7. Waiver of aaims. (a) To the maximum extent pemitted by law, the Subordinated Lender waives any claim it might have against any 
Senior Lender with respect to, or arising out of, any action or failure to act or any error ofjudgment, negligence, or mistake or oversight whatsoever on 
the part of any Senior Lender or its directors, officers, emoloyees, agents or affiliates with respect to any exercise of rights or rerredies under the Credit 
Documents or any other document creating or goveming any Senior Obligations or any transaction relating to the CollateraL Neither the Senior Lenders 
nor any of their respective directors, officers, employees, agents or affiliates shall be liable for failure to demand, collect or realize upon any of the 
Collateral or any guarantee or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of 
the Borrower or the Subordinated Lender or any other Person or to take any other action whatsoever with regard to the Collateral, or any part thereof or 
any such guarantee. 

(b) The Subordinated Lender, for itself and on behalf of its successors and assigns, hereby waives any and all now existing or hereafter arising 
rights it may have to require any Senior Lender to marshall assets for the benefit of the Subordinated Lender, or to otherwise direct the timing, order or 
manner of any sale, collection or other enforcenvnt of the Collateral or enforcement of the Credit Docunents. The Senior Lenders are under no duty or 
obligation, and the Subordinated Lender hereby waives any right it may have to compel the Senior Lenders, to pursue any guarantor or other Person who 
may be liable for the Senior Obligations, or to enforce any Lien or security interest in any Collateral. 

(c) The Subordinated Lender hereby waives and releases all rights which a guarantor or surety with respect to the Senior Obligations could 
mewls e. 
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(d) The Subordinated Lender hereby waives any duty on the part of the Senior Lenders to disclose to it any fact known or hereafter known by 
any Senior Lender relating to the operation or financial condition of the Bonower or any guarantor of the Senior Obligations, or their respective 
businesses. The Subordinated Lender enters into this Subordination Agreement based solely upon its independent knowledge of the Borrower's results 
of operations, financial condition and business and the Subordinated Lender assumes full responsthility for obtaining any further or future infonmtion 
with respect to the Borrower or its results of operations, financial condition or business. 

SECIION 8. Further Assurances. The Subordinated Lender and the Borrower, at the Bonower's evense and at any time from time to time, upon 
the written request of the Agent, will promptly and duly =cute and deliver such further instruments and documents and take such further actions as the 
Agent reasonably may request for the purposes of obtaining or preserving the full benefits of this Subordination Agreement and of the fights and 
powers herein granted, subject to the tenns of the Qedit Agreement. 

SEC770N 9. Expenses. (a) The Borrower will pay or reinturse the Senior Lenders, upon dermnd, for all their costs and expenses in connection 
with the enforcernent or preservation of any fights under this Subordination Agreenent, including, without limitation, fees and disbursements of counsel 
to the Agent, in each case, in accordance with the tarns of the Qedit Agreement. 

(b) The Bonower will pay, indennify, and hold the Senior Lenders harmless fiom and against any and all other liabilities, obligations, losses, 
damages, penalties, actions (whether sounding in contract, tort or on any other ground), judgments, suits, costs, evenses or disbursements of any kind 
or nature whatsoever with respect to the failure of the Borrower or the Subordinated Lender to perform any of its obligations arising out of or relating to 
this Subordination Agreement in accordance with the temis of the Credit Agreement. 

SEC770N 10. Provisions Define Relative Rights. This Subordination Agreenrnt is intended solely for the purpose of defming the relative rights 
of the Senior Lenders on the one hand and the applicable Subordinated Lender and the Borrower on the other, and no other Person shall have any right, 
benefit or other interest under this Subordination Agreement. 

SECTION 11. Powers Coupled with an Interest. All powers, authorizations and agencies contained in this Subordination Agreement are coupled 
with an interest and are inevocable until the Senior Obligations are indefeasthly paid in full in cash. 

SECHON 12. Bankruptcy. This Subordination Agreement shall be applicable both before and after the filing of any petition by or against the 
Borrower or any guarantor under the U.S. Bankmptcy Code or any other banlauptcy, insolvency, reorganization, arrangement or proceeding under sinrilar 
law and all converted or succeeding cases in respect thereof and all references herein to the Borrower or any guarantor shall be deened to apply to the 
tmstee for the Borrower or such guarantor and any such entity as a debtor-in-possession. This Subordination Agreermnt shall constitute a 
"subordination agreement" for the purposes of Section 510(a) of the U.S. Bankruptcy Code and shall be enforceable in accordance with its terms in any 
other banlcmptcy, insolvency, reorganization, arrangement or proceeding under similar law. 

[Remainder ofpage intentionally left blank] 
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EXHII3IT A 
FORM OF ASSIGNMENT AND ASSUMPTION 

ASSIGNMENT AND ASSUMPTION 

This Assignnmnt and Assurrption (the "Assignment and Assumption") is dated as of the Effective Date set forth below and is entered into by and 
between [the][each]l Assignor identified in item 1 below ([the][each, an] "Assignotr) and [the][each]2 Assignee identified in item2 below ([the][each, an] 
"Assignee"). [It is understood and agreed that the rights and obligations of [the As s ignors][the As signees]3 hereunder are several and not joint14 
Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (as it may hereafter be 
amended, amended and restated, modified, extended or restated from time to time, the "Credit Agreement"), receipt of a copy of which is hereby 
acknowledged by [the][each] Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated 
herein by reference and inade a part of this Assignment and Assumption as if set forth herein in full. 

For an agreed consideration, [the][each] Assignor hereby inevocably sells and assigns to [the Assignee][the respective Assignees], and [the] 
[each] Assignee hereby irrevocably purchases and as sunes from [the Assignor][the respective Assignors], subject to and in accordance with the 
Standard Terms and Conditions attached hereto as Annex 1 and the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as 
contemplated below (i) all of [the Assignor's][the respective Assignors '] rights and obligations in [its capacity as a Lender][their respective capacities as 
Lenders] under the Czedit Agreement and any other documents or instmments delivered pursuant thereto to the extent related to the amount and 
percentage interest identifaed below of all of such outstanding rights and obligations of [the As signor][the respective Assignors] under the respective 
facilities identified below (including without linitation any guarantees included in such facilities), and (ii) to the extent pemitted to be assigned under 
applicable law, all claims, suits, causes of action and any other right of [the Assignor (in its capacity as a Lender)][the respective Assignors (in their 
respective capacities as Lenders)] against any Person, whether known or unknown, arising under or in connection with the Qedit Agreement, any other 
documents or instnurents delivered pursuant thereto or the loan transactions govemed thereby or in any way based on or related to any of the 
foregoing, including, but not limited to, contract claims, tort claims, rielpractice claims, statutory claims and all other claims at law or in equity related to 
the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned by [the][any] Assignor to [the] 
[any] Assignee pursuant to clauses (i) and (ii) above being referred to herein collectively as [the][an] "Assigned Interest'). Fach such sale and 
assignment is without recourse to [the][any] Assignor and, except as ogres s ly pmvided in this Assignment and Assumption, without representation or 
warranty by [the][any] Assignor. 

1 For bracketed language here and elsewhere in this formrelating to the Assignor(s), if the assignment is from a single Assignor, choose the first 
bracketed language. If the assignment is frommultiple Assignors, choose the second bracketed language. 

2 For bracketed language here and elsewhere in this fonnrelating to the Assignee(s), if the assignment is to a single Assignee, choose the first 
bracketed language. If the assignment is to multiple Assignees, choose the second bracketed language. 

3 Select as appmpriate. 
4 Include bracketed language if there are either multiple Assignors or nrultiple Assignees. 
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1. As signor[s]: 

[Assignor [is] [is not] a Defaulting Lender] 

2. As signee[s]: 

[for each Assignee, indicate [Affiliate][Approved Fund] of [identiffi Lender] 

3. Borrower(s): Oncor Electric Delivery Company LLC 

4. Administrative Agent: Wells Fargo Bank, National Association, as the administrative agent under the Credit Agreement 

5. Credit Agreement: Tenn Loan Credit Agreement, dated as of September 6, 2019, among Oncor Electric Delivery Conpany LLC, the Lenders 
parties thereto, Wells Fargo Bank, National Association, as Adninistrative Agent 

6. Assigned Interest[s]: 

Assignor[s]5 
Facility Aggregate Amomt of Amoint of Percentar 

Assignee[sI6 Assigned7 Loans for all Lendass Loans AssignedS Assigned of Lome CLJaP Nunber 
$ $ % 
$ $ % 
$ $ % 

[7. Trade Date: 110 

5 List each Assignor, as appropriate. 
6 List each Assignee, as appropriate. 
7 Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this Assignment (e.g., "Term 

Loan", etc.) 
8 Amount to be adjusted by the counterparties to take into account any paynunts or prepayments made between the Trade Date and the Effective 

Date. 
9 Set forth, to at least 9 decimals, as a percentage of the Loans of all Lenders thereunder. 
10 To be completed if the As signor(s) and the Assignee(s) intend that the nininum as s ignnent amount is to be determined as of the Trade Date. 
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Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF 
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR] 

The terms set forth in this Assignment and Assumption are hereby agreed to: 

ASSIGNORM11 

[NAME OF ASSIGNOR] 

BY:  
Title: 

[NAME OF ASSIGNOR] 

BY:  
Title: 

ASSICiNEEES112 

[NAME OF ASSIGNEE] 

BY:  
Title: 

[NAME OF ASSIGNEE] 

BY:  
Title: 

11 Add additional signature blocks as needed. Include both Fund/Pension Plan and manager making the trade (if applicable). 
12 Add additional signature blocks as needed. Include both Fund/Pension Plan and manager making the trade (if applicable). 
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Consented to and Accepted: 

[NAME OF ADMINISTRATIVE AGENT], as 
Administrative Agent 

BY:  
Title: 

[Consented to: 

ONCOR ELECIRIC DELIVERY COMPANY LLC 

BY:  
Title113 

13 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement. 
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ANNEX 1 

STANDARD TERMS AND CONDITIONS FOR 
ASSICiNMENT AND ASSUMPTION 

1. Representations and Warranties. 

1.1 Assianorial [The][Each] Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of [the][the relevant] Assigned 
Interest, (ii) [ffie][such] Assigned Interest is free and clear of any lien, encumbrance or other adverse claim, (iii) it has firll power and authority, and has 
taken all action necessary, to oecute and deliver this Assignment and As sunption and to consummate the transactions contemplated hereby and (iv) it 
is [not] a Defaulting Lender; and (b) assunrs no responsthility with respect to (0 any statements, warranties or representations made in or in connection 
with the Credit Agreenrnt or any other Credit Document, (ii) the erocution, legality, validity, enforceability, genuineness, sufficiency or value of the 
Credit Documents or any collateral thereunder, (in) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person 
obligated in respect of any Credit Document, or (iv) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any other 
Person of any of their respective obligations under any Credit Document. 

1.2. As signeest [The][Each] Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to 
=cute and deliver this Assignment and Assumption and to consunimte the transactions contemplated hereby and to become a Lender under the Credit 
Agreement, (ii) it nrets all the requirements to be an assignee under Section 8.04(b)(iii), (v) and (vi) of the Credit Agreement (subject to such consents, if 
any, as may be required under Section 8.04(b)(iii) of the Credit Agreenent), (iii) from and after the Effective Date, it shall be bound by the provisions of 
the Credit Agreement as a Lender thereunder and, to the extent of [the][the relevant] Assigned Interest, shall have the obligations of a Lender , thereunder, 
(iv) it is sophisticated with respect to decisions to acquire assets of the type represented by the Assigned Interest and either it, or the Person exercising 
discretion in nnking its decision to acquire the Assigned Interest, is erperienced in acquiring assets of such type, (v) it has received a copy of the Credit 
Agreement, and has received or has been accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to 
Section 5.03 thereof as applicable, and such other docunrnts and information as it deems appropriate to make its own credit analysis and decision to 
enter into this Assignnrnt and As surrption and to purchase [the][such] Assigned Interest, (vi) it has, independently and without reliance upon the 
Adninistrative Agent or any other Lender and based on such docunents and infomation as it has deenrd appropriate, nude its own credit analysis and 
decision to enter into this Assignment and Assunption and to purchase [ffie][such] Assigned Interest, (vii) attached to the Assignnent and Assumption 
is any docunrntation required to be delivered by it pursuant to the terms of the Credit Agreenrnt, duly completed and executed by [ffie][such] Assignee 
and (viii) it is not a Disqualified Institution; and (b) agrees that (i) it will, independently and without reliance on the Adninistmtive Agent, [the][any] 
Assignor or any other Lender, and based on such documents and infonration as 
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it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit Documents, and (it) it will 
perfonn in accordance with their terms all of the obligations which by the terns of the Czedit Documents are required to be performed by it as a Lender. 

2. Pavrrents. From and after the Effective Date, the Adninistrative Agent shall make all payments in respect of [the][each] Assigned Interest 
(including payments of principal, interest, fees and other azmunts) to [the][the relevant] Assignor fin amounts which have accrued to but minding the 
Effective Date and to [the][the relevant] Assignee for amounts which have accrued fmm and after the Effective Date. Notwithstanding the foregoing, the 
Adninistrative Agent shall make all payments of interest, fees or other aimunts paid or payable in kind from and after the Effective Date to [the][the 
relevant] Assignee. 

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of the parties hereto and their respective 
successors and assigns. This Assignment and Assumption nay be executed in any number of counterparts, which together shall constitute one 
instmment. Delivery of an excuted counterpart of a signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a 
imnually wecuted counterpart of this Assignment and Assunption. This Assignment and Assumption shall be govemed by, and construed in 
accordance with, the law of the State of New Yoric. 
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EXHIBIT B-1 
FORM OF BORROWING REQUEST 

BORROWING REQUEST 

[Date] 

Wells Fargo Ban], National Association 
as adninistiative agent for the Lenders referred to below 

1525 West W.T. Harris Blvd. 
Charlotte, NC 28262 MAC D1109-019 
Attention: Syndication Agency Services 
Email: AgencyServices.Requests@wellsfargo.com 

Ladies and Centlemen: 

The undersigned, Oncor Electric Delivery Company ILC (the "Borrowei% refers to the TermLoan Credit Agreement, dated as of Septeirber 6, 
2019 (as it may hereafter be amended, amended and restated, modified, extended or restated finmtine to time, the "Agreement% arrong the Bormwer, the 
lenders party thereto (the "Lenders"), and Wells Fargo Bank, National Association, as administrative agent for the Lenders. Capitalized tenr6 used herein 
and not otherwise defined herein shall have the meanings assigned to such terns in the Agreement. The Borrower hereby gives you notice pursuant to 
Section 2.03(a) of the Agreement that it requests a Borrowing during the Funding Availability Period under the Agreement, and in that connection sets 
forth below the terms on which such Borrowing is requested to be made: 

(A) Date of Borrowing (which is a Business Day) 
(B) Principal amount of Borrowing 
(C) Interest rate basis I 
(D) Interest Period and the last day thereof2 

1 Eurodollar Loan or ABR Loan. 
2 Which shall be subject to the definition of "Interest Period" and not end later than the Maturity Date. 
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Upon acceptance of any or all of the Loans rmde by the Lenders in response to this request, the Borrower shall be deemed to have represented and 
warranted that the applicable conditions to lending specified in Article IV of the Agreement have been satisfied. 

Very truly yours, 

ONCOR ELECTRIC DELIVERY COMPANY LLC 

BY:  
Num: 
Title: 
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ECHIBIT B-2 
FORM OF CONVERSION NOTICE 

CONVERSION NOTICE 

[Date] 

Wells Fargo Bank, National Association 
as administrative agent for the Lenders referred to below 

1525 West W.T. Hatris Blvd. 
Charlotte, NC 28262 MAC D1109-019 
Attention: Syndication Agency Services 

AgencyServices.Requests@wellsfargo.com 

Ladies and Gentletren: 

The undersigned, Oncor Electric Delivery Company ILC (the "Borrower), refers to the Term Loan Qedit Agreement, dated as of September 6, 
2019 (as it may hereafter be amended, anended and restated, modified, extended or restated from tine to titre, the "Agreement% anxmg the Bonower, the 
lenders party thereto (the "Lenders"), and Wells Fargo Bank, National Association, as administrative agent for the Lenders. Capitalized terms used herein 
and not otherwise defined herein shall have the meanings assigned to such terms in the Agreement. The Borrower hereby gives you notice pursuant to 
Section 2.03(6) of the Agreement that it requests a Conversion under the Agreement, and in that connection sets forth below the terms on which such 
Conversion is requested to be tmde: 

(A) Date of Conversion (which is a Business Day) 
(B) Principal amount of Loans to be Convertedl 
(Q Interest rate basis prior to Conversion2 
(D) Interest rate basis after Conyers ion2 
(E) Interest Period and the last day thereof3 

I Not less than $5,000,000 (and in integral multiples of $1,000,000). 
2 Eurodollar Loan or ABR Loan. 
3 Which shall be subject to the definition of "Interest Period" and end not later than the Maturity Date. 
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[The undersigned also certifies that at the time of and immediately after giving effect to this Conversion, no Event of Default has occurred and is 
contimting or would result fromthis Conversion.] 4 

Very truly yours, 

ONCOR ELECTRIC DELIVERY COMPANY LLC 

BY:  
Name: 
Title: 

4 This certification is required to be made only for any request to Convert Loans finmABR Loans to Eurodollar Loans. 
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EXHIBIT C 
FORM OF TERM LOAN NOTE 

TERM LOAN NOTE 

[ 20[ 

FOR VALUE RECEIVED, the undersigned, ONCOR ELECTRIC DELIVERY COMPANY LLC, a Delaware limited liability coirpany, (the "Borrower"), 
HEREBY PROMISES TO PAYto [ ] or its registered assigns (the "Lender"), on the Maturity Date (such term, and each other capitalized tenn 
used but not defined herein, having the neaning ascribed thereto in the Credit Agreement (as defined below)), for the account of the Lender at the office 
of the Administrative Agent under the Credit Agreement, in lawful money of the United States of America and in immediately available funds, the 
aggregate unpaid principal amount of the Term Loans made by the Lender to the Borrower pursuant to the Credit Agreement referenced below; provided, 
however, that the principal amount outstanding under this Term Loan Note is subject to preparmnt and repayment from tine to time, with accrued 
interest thereon, as specified in the Credit Agreement. The Bonnwer further agrees to pay interest in hie imney to the Lender on the unpaid principal 
amount hereof fromthe date hereof at such interest rates, and payable at such tines, as specified in the Qedit Agreement. 

This Term Loan Note is delivered pursuant to, and is entitled to the benefits of the Tenn Loan Credit Agreement, dated as of September 6, 2019 (as 
the sane may be amended, amended and restated, modified or supplemented, the "Credit Agreement"), among the Borrower, the Lenders party thereto, 
and Wells Fargo Bank, National Association, as administrative agent for the Lenders. The Credit Agreenent, armng other things, contains provisions for 
acceleration of the maturity hereof upon the happening of certain stated events and also for prepaynents on account of principal hereof prior to the 
maturity hereof upon the terms and conditions therein specified. The Borrower hereby waives presentment, demand, protest and notice of any kind. No 
failure to exercise, and no delay in exercising, any rights hereunder on the part of the holder hereof shall operate as a waiver of such rights. 
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This TermLoan Note shall be govemed by, and construed in accordance with, the laws of the State of New York, United States. 

ONCOR ELECIRIC DELIVERY COMPANY LLC 

By  
Name: 
Title: 

Term Loan Note for the benefit of [ I 
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EXHIBIT D 
FORM OF PREPAYMENT NOTICE 

PREPAYMENT NOTICE 

Date] 

Wells Fargo Bank, National Association 
as adninistrative agent for the Lenders referred to below 

1525 West W.T. Hanis Blvd. 
Marione, NC 28262 MAC D1109-019 
Attention: Syndication Agency Services 
Email: AgencyServices.Requests@wellsfargo.com 

Ladies and Gentlemen: 

The undersigned, Oncor Electric Delivery Company LIE (the "Borrower), refers to the Term Loan Credit Agreeimnt, dated as of September 6, 
2019 (as it may hereafter be amended, amended and restated, modified, extended or restated fromtime to time, the "Agreement), among the Borrower, the 
lenders party thereto (the "Lenders"), and Wells Fargo Bank, National Association, as administrative agent for the Lenders. Capita1i7Pd terms used herein 
and not otherwise defined herein shall have the neanings assigned to such tenm in the Agreement. The Bormwer hereby gives you notice of 
prepayment pursuant to Section 2.09 of the Agreement and acknowledges that such prepaynent will be accompanied by accmed interest on the principal 
amount being prepaid to the date of prepayment. 

(A) Interest rate basis 1 of Borrowings to be prepaid (in whole or in part) 
(B) Principal amount to be prepaid2 
(C) Date of prepayment (which is a Business Day) 

1 Eurodollar Loan or ABR Loan. 
2 [If a partial prepayimnt, not less than $5,000,030 and in integral nultiples of $1,000,000.] 

D-1 

1 01 



Very truly yours, 

ONCOR ELECTRIC DELIVERY COMPANY IIC 

BY:  
Nam: 
Title: 

D-2 
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EXHIBIT E-1 
FORM OF U.S. TAX COMPUANCE CERTIFICATE 

(For Foreign Lenders That Are Not Partnerships 
For U.S. Federal Income Tax Purposes) 

U.S. TAX COMPLIANCE CERTIFICATE 
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Term Loan Credit Agreement, dated as of Septenter 6, 2019 (as =ended, amended and restated, supplemented or 
otherwise modified from time to tine, the "Credit Agreement"), among Oncor Electric Delivery Company LLC, Wells Fargo Bank, National Association, 
as the administrative agent (the "Adninistrative Agent), and each lender from tine to tine party thereto. 

Pursuant to the provisions of Section 2.15(f) of the Credit Agreenent, the undersigned hereby certifies that (i) it is the sole record and beneficial 
owner of the Loan(s) (as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not a bank 
within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Bonower within the 'leaning of Section 871(h)(3)(B) 
of the Code and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has firmished the Administrative Agent and the Bonuwer with a certificate of its non-U.S. Person status on IRS Form W-8BENI or 
W-8BEN-E, as applicable. By wecuting this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the 
undersigned shall promptly so informthe Bonower and the Adnrinistrative Agent, and (2) the undersigned shall have at all times fiimished the Borrower 
and the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each payment is to be made 
to the undersigned, or in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit 
Agreement. 

[NAME OF LENDER] 

BY:  
Name: 
Title: 

Date: 20[ 
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EXHIBIT E-2 
FORM OF U.S. TAX COMPLIANCE CERTIFICATE 
(For Foreign Participants That Are Not Partnerships 

For U.S. Federal Income TaxPurposes) 

U.S. TAX COMPLIANCE CERTIFICATE 
(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the TermLoan Credit Agreement, dated as of September 6, 2019 (as amended, amended and restated, supplemented or 
otherwise rmdified fromtime to time, the "Credit Agreement), among Oncor Electric Delivery Company LIE, Wells Fargo Bank, National Association, 
as the administrative agent (the "Administrative Agent), and each lender fromtine to time party thereto. 

Pursuant to the provisions of Section 2.15(f) of the Credit Agreeraent, the undersigned hereby certifies that (i) it is the sole record and beneficial 
onner of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, 
(iii) it is not a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign 
corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person status on IRS FonnW-8BEN or W-8BEN-E, as 
applicable. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall 
promptly so inform such Lender in writing, and (2) the undersigned shall have at all times furnished such Lender with a properly conpleted and currently 
effective certificate in either the calendar year in which each payment is to be nude to the undersigned, or in either of the two calendar years preceding 
such payments. 

Unless otherwise defined herein, temis defined in the Credit Agreenent and used herein shall have the meanings given to them in the Credit 
Agreement. 

[NAME OF PARTICIPANT] 

BY:  
Name: 
Title: 

Date: 20[ 
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EXHIBIT E-3 
FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Partnerships 
For U.S. Federal Incone TaxPurposes) 

U.S. TAX COMPUANCE CERTIFICATE 
(For Foreign Participants That Are Partnerships For U.S. Federal Income TaxPurpos es) 

Reference is hereby made to the TennLoan Credit Agreement, dated as of Septenber 6, 2019 (as auended, amended and restated, supplenrnted or 
otherwise modified from time to tine, the "Credit Agreemen(), among Oncor Electric Delivery Company ILC, Wells Fargo Bank, National Association, 
as the administrative agent (the "Administrative Agent% and each lender from tinr to tine party thereto. 

Pursuant to the provisions of Section 2.15(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the 
participation in respect of which it is providing this certificate, (iii) its direct or indirect partners/merrbers are the sole beneficial owners of such 
participation, (iii) with respect such participation, neither the undersigned nor any of its direct or indirect partners/menters is a bank extending credit 
pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none 
of its direct or indirect partners/meirbers is a ten percent shareholder of the Borrower within the nraning of Section 87101)(3)(B) of the Code and (v) none 
of its direct or indirect partners/umbers is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with IRS FormW-8IMY accompanied by one of the following forms from each of its 
partners/umbers that is darning the portfolio interest eromption: (i) an IRS FonnW-8BEN or W-8BIEN-E, as applicable, or (ii) an IRS FormW-81/vIY 
acconpanied by an IRS FonnW-8BEN or W-8BEN-E, as applicable, fiom each of such partner's/nrirber's beneficial owners that is claiming the portfolio 
interest exemption. By executing this certificate, the undersigned agrees that (1) if the infomation provided on this certificate changes, the undersigned 
shall promptly so infonn such Lender and (2) the undersigned shall have at all times fiunished such Lender with a properly conpleted and currently 
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding 
such payments. 

Unless otherwise defined herein, tenns defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit 
Agreement. 

[NAME OF PARTICIPANT] 

BY:  
Name: 
Title: 

Date: , 20[ ] 
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EXHIBIT E4 
FORM OF U.S. TAX CONRUANCE CERTIFICATE 

(For Foreign Lenders That Are Partnerships 
For U.S. Federal Incone Tax Purposes) 

U.S. TAX COMPUANCE CERTIFICATE 

(For Foreign Lenders That Are Partnerships For U.S. Federal Income TaxPurposes) 

Reference is hereby made to the TermLoan Credit Agreenent, dated as of September 6, 2019 (as amended, anended and restated, supplemented or 
otherwise modified from tine to tire, the "Credit Agreement), among Oncor Electric Delivery Conpany ILC, Wells Fargo Bank, National Association, 
as the administrative agent (the "Administrative Agee), and each lender fiom time to tine party thereto. 

Pursuant to the provisions of Section 2.15(f) of the Cztdit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the 
Loan(s) (as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect 
partners/menbers are the sole beneficial owners of such Loan(s) (as well as any promissory note(s) evidencing such Loan(s)), (iii) with respect to the 
extension of credit pursuant to this Credit Agreenent or any other Credit Document, neither the undersigned nor any of its direct or indirect 
partnershrembers is a bank extending credit pursuant to a loan agreenent entered into in the ordinary course of its trade or business within the meaning 
of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/nerrbers is a ten percent shareholder of the Borrower within the meaning of 
Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect partners/menbers is a controlled foreign corporation related to the Borrower as 
described in Section 881(c)(3)(C) of the Code. 

The undersigned has fumished the Administrative Agent and the Bonower with IRS FormW-8IMY accompanied by one of the following forms 
from each of its partners/members that is claiming the portfolio interest exenption: (i) an IRS FormW-8BEN or W-8BEN-E, as applicable, or (ii) an IRS 
Form W-81MY accompanied by an IRS FormW-8BEN or W-8BEN-E as applicable, from each of such partner's/nrirber's beneficial owners that is 
claiming the portfolio interest exerrption. By executing this certificate, the undersigned agrees that (1) if the infonmtion provided on this certificate 
changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times fumished 
the Bonower and the Administrative Agent with a properly conpleted and currently effective certificate in either the calendar year in which each paynent 
is to be made to the undersigned, or in either of the two calendar years preceding such paynrnts. 
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Unless otherwise defined herein, tenre defined in the Qedit Agreement and used herein shall have the meanings given to them in the Credit 
Agreement. 

[NAMT OF IIIsIDER] 

By:  
Name: 
Title: 

Date: , 20[ ] 

E-4-2 
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