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{1y CRISA . There is no evenl or events. individually or in the ageresale. thal could reasonably be expecied o have a Material Adverse Ellecl.
arising out of or in conncction with (i) any Reportable Event or the failure to satisfy the minimum tunding standards {within thc meaning of Scction 412
ol ihe Code or Section 302 of CRISA) with respeel 10 any Plan (hai has oceurred during the [ve-vear period immedialely preceding the dale on which
this representalion 1s mads or desmed made. (1) any [ailure of a Plan 1o comply with the applicable provisions ol ERISA and the Code. (111) any
termination of a 8ingle Fmployver Plan, (iv) any complete or partial withdrawal by the Borrower or any Commonly Controlled Fntity from any
Multicmplover Man, (v) any Licn in favor of the PBGC or any 1Mlan that has arisen during the five-year period reforred toin clanse (i) above or (viYa
Muliiemplover Plan being Insolvenl.

(m) Financial Statements. ‘The consolidated financial statements of the Borrower as of and tor the fiscal year ended December 31, 2023 filed with
the SEC with the Bomower s 10-K [or the period then ended, copies of which have been delivered 1o the Banks. preseni [irly in all maierial respecis the
consolidated financial condition and results of operations of the Borrower, its Consolidated Subsidiarics, the Scemitization Subsidiarics and the
Unrestricted Subsidiarics as of such date and for the period then onded, in conformity with, as applicable, GAAL and, except as otherwise stated thorein,
consislenlly applied (in the case of such unaudiied statements, subject (o yvear-end adjustnents and the exclusion of detailed ooinoles).

(m) Accuracy of Information. Nonc of the documaents or written information {cxcluding cstimates, financial projections and torceasts) furnished to
the Banks by the Bomower in conneclion with or pursuani (o his Agreement or the other Loan Documents (colleciively, the “Tnlformation™). conlained,
as of the daie such Infomiation was lumished {or i such Infomaiion expressly related (o a specific dale, as of such specilic dale). any untrue sialenient
ot a matcrial fact or omitted to state, as of the date such Information was furnished (or, it such Information cxpressly related to a specific date, as of such
specilic date). any material faci (other than indusiry-wide risks nonnally assoclaled with the types of businesses conducled by the Borrower and 11s
Subsidiaries) necessary (o make the sialements therein. in the lighi of the circumstances under which ihey were made, nol malenally misleading, as a
wholc. The estimates, financial projections and forceasts furnished to the Banks by the Borrower with respect to the transactions contermn plated under
this Agreement wore propared in good taith and on the hasis of information and assumptions that the Borrower holicved to he reasonable as of the date
such inlobrmation was prepared (i being recognized by the Banks thal such estimales, linancial projections and lorecasis as they relate (o [ulure evenls
arc not to be vicwed as fact and that actual results during the period or periods covered by such cstimates, financial projections and forocasts may difter
from the projected rosults set forth thercin by a material amount).

() No Wiolation. The Borrower is not in violation of any order, writ, injunction or deerce of any court or any arder, regulation or demand of any
(tovernmental Authority that, individually or in the aggresate, reasonably could be expected to have a Material Adverse Effect.
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{p) Subsidiaries. Schedules 6.1{p) attached hereto sets forth sach Signilicant Subsidiary as ol the dale hereoll Excepl as disclosed on Schedule
6.1{p). as of the date hereof the Horrower owns, dircetly or indircctly through onc or more of its Subsidiarics, all of the outstanding Capital Stock of
=ach Signilicant Subsidiary. in each case lree and clear of any Liens nol penniited under this Agresnienl.

(q) Laxcs. Fach of the Horrower and its Subsidiarics has filed or caused to be filed all Federal, statc and all other material Tax returns that arc
required to be filed by it and has paid or caused to be paid all Taxcs shown to be duc and payable on said returns or on any asscssmoents made against it
or any of'its Froperiy and all other Taxes. [ees or other charges imposed on 1l or any ol'its Properly by any Govermmenial Authoriily (other than any such
Taxes, foos or other charges the amount or validity of which arc currently being contested in good faith by appropriate proccedings and with respect to
which rescrves in conformity with {:A AL have hoen provided on the books of the Borrower or its Subsidiarics), except where the failure to do o could
nol, mdividually or in the agereate, reasonably be expecled (o have a Material Adverse Ellect; no Tax Lien has been [iled. and 1o the knowledge ol ihe
Borrowaer, no claim is heing asscrted, with respeet to any such Tax, foe or other charges (other than any Ticns or claims that could not, individually or in
the ageregate, reasonably be expected to have a Material Adverse Fffcct).

{r)y Anli-Corrupiion Laws and Sanclions. The Bomrower has implemenied and mamtains in sileel policies and procedures desigmed 10 ensure
compliance by the Borrower, its Subsidiarics and their respoctive dircctors, officers, emplovees and agents with Anti-Corruption Taws and applicable
Sanctions, and the Bomower. 1ls Subsidianss and. (0 the knowledgs of the Borrower. their respeclive ollicers. employees. direclors and agenls, ars in
complianes wilh Anli-Corrupiion Laws and applicable Sanclions in all maierial respects. None of (a) the Bomower, any Subsidiary or (o ihe knowledgs
ot the Borrower, any of their respective directors, ofticers or emplovecs, or (b) to the knowledge of the Borrower, any agent of the Borrower or any
Subsidiary thai will act n any capacily in conneclion with or benedil from the credil facilily esiablished hereby. 1s a Sanclionsd Person. Asswning that
no Bank is a Sanctioned Person, no Borrowing, or use of proceeds thereol. or other ransaciion confemplaled by this Ayreement will result n a violalion
by the Borrower or any of its Subsidiarics of any applicable Anti-Corruption Law or applicable Sanctions.

{«) The nlormation included in any Benelicial Ownership Ceriilication provided (o any Bank m connsclion with this Apreament is true and
correet in all respects as of the date delivered.

ARTICLE VI
AFFIRMALTTVE AN NEGATTVE COVENANTS
SECTION 7.1. Allinnative Covenanls, The Bomrowsr covenanls ihal. so long as any amount is owing (0 the Banks hereunder or under any other

Loan Document (¢ which 10 1s a parly (olher ihan indemnitiss and olher contingent obligations nod ihen due and pavable and as 1o which no claun has
been made) or any Bank shall have any Commitment outstanding under this Agroement:

L
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{a) Delivery ol Tinancial Statements, Nolicss and Certilicales. The Borrower shall deliver 1o the Admmnistraiive Agenl (for distribution 1o the
Banks) the following:

(i) as soon as practicable and in any cvent within 90 days after the ond of cach fiscal year of the Borrower (boginning with the fiscal vear
cnding December 31, 2024), a consolidated balance shect of the Borrower and its Consolidated Subsidiarics, Sccuritization Subsidiarics and
Unrestricled Subsidiaries as ol the end ol such [scal vear and the relaied siatenients of consolidaied meonie, members” squily and cash lows
prepared in conformity with GAAL consistently applicd, sctting forth in comparative form the figures for the provious fiscal year, together with a
report thercon by independent certified public accountants of nationally recognized standing sclected by the Borrower (which requircment may be
salislied by the Borrower’s liling of its Annual Report on Form 10-K with respect 1o such [scal vear wilh the SEC);

(11} a% soon 48 praciicable and in any evenl within 55 days alier the end of each ol the [rsi ihree quarters of each [Iscal vear ol the Borrower
(beginning with the quarter ending June 300, 2024), unaudited consolidated financial statements of the Borrower and its Consolidated Subsidiarics,
Sceuritization Subsidiarics and Unrestricted Subsidiarics, consisting of at lcast a consolidated balance shect as of the ond of such fiscal quarter and
the related stalemenis of consolidated incoms, members” equily and cash Jows lor such [iscal quarier and lor the period lrom the beginning of
such [iscal vear (o the end of such [iscal quarier (which requiremenl may be salislied by the Bomower’™s [iling ol ils Quarierly Reporl on Torm
10-0) with respect to such fiscal quarter with the SECY, such financial statcments shall be accompanicd by a certificate of a Responsiblc Otticor of
the Bommower (o he eJecl thal such unaudited linancial sialenents present lairly in all material respecis ihe consolidated [inancial condition and
resulls ol operations of the Borrower and Us Consolidated Subsidiaries, Securilization Subsidiaries and Unrestricled Subsidianss as of such dals
and for the period then ending, and have been prepared in contormity with GAAP in a manncr consistent with the financial statements reforred to
in paragraph (a)(1) above (subject 10 vear-snd adjustmenis and exclusion of detailed ooinoles).

(111} wilh each sel of [nancial statemenis 10 be delivered pursuani (o Sections 7.10a)(1) and (i) above. a cerlilicals in a [orm reasonably
sallsfaclony (o ihe Administralive Agenl, sifned by a Responsible Ollicer ol the Bommower, (A) confiming compliance wilh Section 7.2(a) and
sctting outin rcasonable detail the caloulations nceessary to demonstrate such compliance as at the date of the most recent balance sheet included
in such financial statcments and (B) stating that no 1efault or Event of Default has ocowred and is continuing as of the date of such certificate or,
i ihere 1s any Delaull or Bvent of Delaull. specilying the delails thereol and any aclion laken or proposed 10 be laken with respect therelo;

{1v) within ten days ol the [iling thersol, copies of all pericdic reports (other than (x) reports on Fomn 11-K or any sucesssor lonn,
(¥) Current Reports on Form 8-K that contain no information othor than exhibits filed therewith and (7) reports on Form 10-0 or 10-K {or any
successor forms) under the Fxchange Act (in cach casc other than exhibits thereto and documents incorporated by reference therein}) filed by the
Borrower wilh the SEC;
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{v) promipily. and in any evenl wilhin seven (7) Business Davs aller a Responsible Oicer of the Borrowsr becomes awars of the occwrencs
thareof, written notice of (A) any Defanlt or Event of Default; (B)(1) the institution of any litigation, action, suit or other leeal or governmental
proceeding involving the Borrower or any Resiricled Subsidiary of the Borrower as 10 which thers is a reasonable possibility of an adverse
decision thal, 11 adversely delemiined, would have a Malernial Adverse Lilsct. (IT) any adverse linal detenminalion in he True-Up Litgation that
would have a material adverse etfect on the ability of the Borrower to porform its obligations under the T.oan Documents on a timely basis or
{111y any other final adverse determination in any litigation, action, suit or other legal or governmaental procceding involving the Borrower or any
Signilicant Subsidiary of the Borrower thal would have a Malernial Adverse Bilect: or (C) the exislencs ol an evenl or evenls, individually or in the
agorceate, that could rcasonably be expected to have a Matarial Adverse Etfect, arising out of or in conncetion with (1) any Reportable Fyvent with
reapect 1o any Plan, (11) the failure to make any required contribution to a Man, (1) the creation of any Licn in favor of the PBGC or a Plan,

{IV) any withdrawal from, or the lenninaiion or Insolveney o, any Mulliemplover Plan or (V) the mstiluiion of procesdings or the laking of any
othcr action by the PBGC or the Borrower or any Commuonly Controlled Fntity or any Multicm ployer 1Man with respoct to the withdrawal from, or
the termination or Insolvency of, any 1lan;

(wi) with cach delivery of annual financial statements pursuant to Scction 7.1(a)i), a cortificate signed by a Responsible Officer of the
Bomrower identilving those Subsidiaries of the Borrower which, determined as of the dale of such [inaneial stalemenis. are Significani
Subsidiaries;

(v} prompily aller any request therefon, such other infomiaiion relaiing (o ihe Bomower or 1ls business. properiies, condilion and operatlions
as the Administrative Agent (or any Bank through the Administrative Agent) may rcasonably request,

(wiii) promptly atter any reasonable request therefor by the Administrative Agent or any Bank, all information and documentation
{including, withowt limitalion, a Benslicial Ownership Cerlification) in order (o comply wilh the Adminisirative Ageni’s or any Bank’s ongoing
obligations under applicable “know vour customer™ and anti-money laundering rules and regulations, including the Patriol Acl. and the Benelicial
Crwnership Reaulation; and

(ix) prompt written notice of any change in the information provided in any Hencficial Ownership Certification delivered to the
Administrative Agent or any Bank that would resultin a change to the list of beneficial owners identificd in such Beneficial Ohwnership
Ceritlication.

Information or notices required to be delivered pursuant to the foregoing Scetions 7.1(a)(i), (i1), (iv) and (v)(B) shall be deemed to have been delivered
on the date on which the Borrower posts or publicly discloses such inlormaiion or events (il the case ol Seetion 7.1(a)(v)({B). regardless
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o whether the Borrower exprassly stales there could or would be a Material Adverse Lilect; provided, that the Borrower shall subsequenily provide the
same to the Administrative Agent) on (%) the SEC wehsite on the Internct at sce.gov or (¥) another wehsite identified in a notice delivered to the
Administrative Avenl and such website shall be accessible by the Banks withoul charge: provided that such notice may be included in a certilicais
deliversd pursuani (o Seclion 7. 1{a) 111},

(hy Use of Proccads.

(i} The Borrower will usc the procceds of the T.oans only for the purposcs sct forth in Section 6.1(g). and it will not use the procceds of any
Loan [or any purpose that would violale the provisions of the margin regulations of the Board, The Bomower will noi, and will nol permil any of
its Subsidiarics to, cngage principally, or as one of its important activitics, in the business of extending eredit for the purpose of purchasing or
carrying, within the meaning of Regulation U any Margin Stock.

(i1} The Borrower will not request any Borrowing, and the Borrower shall not use, and shall procure that its Subsidiarics and, to thoir
knowledge, their respeclive agenis (in their capacily as agenls. respeclively, ol the Borrower or any ol 1is Subsidiaries). shall not use the proceeds
of any Borrowing (A) 10 [inance an oller, pavment, promise 10 pay, or aulhorization of the paymeni or giving ol noney, or anvihing else of valus,
o any 'arson in violation by the Borrowcer or any of its Subsidiarics of any Anti-Corruption T.aws, (B) for the purposc of funding, financing or
lacililaling any aclivilies. business or transacltion by the Borrower or any ol 1ls Subsidianes wilh any Sanciioned Person. or in any Sanclionsd
Country. or {C) thal would result in the vicolaiion of any Sanclions by any pariy heretlo.

{¢) Lxastenee; Laws, The Bomower will, and will cause each Sipnificant Subsidiary 1o, do or cause (o be done all things necessary 10 preseryve.
renew and keep in [0l loree and ellect its legal exislence and all righis. licenses. permils and [ranchises; provided that the loregoing shall nol prohibil
any maerger, consolidation, liquidation or dissolution otherwise permitted under this Agreoment, and provided further that neither the Borrower nor any
Significant Subsidiary shall be required to prescrve or maintain any rights, licenscs, parmits or franchizes it the failure to maintain and preserve the same
would not reasonably be expected. individually or in the agpregaie. (o resull in a Malerial Adverse Llleel, The Borrower will, and will cause each ol iy
Significant Subsidiarics to, comply with all laws and reeulations applicahlc o it, exeept where the failure to do so, individually or in the agareeatc,
would not reasonably he expeeted to have a Material Adverse Fftcet.

(dy Maintenance of Propertics. The Borrower will, and will cause cach Significant Subsidiary to, preserve and maintain all of its Proporty that is
matcrial to the conduct of the business of the Borrower and its Subsidiarics, taken as a whole, provided. however, that nothing in this Scetion 7.1(d)
shall prevenl the Borrower or any of s Signilicant Subsidiaries [rom (1) selling, abandoning or otherwise disposing ol any Properiies (including the
Capital Stock of any Subsidiary of the Borrower that is not a Significant Subsidiary or any Porson that is not a Subsidiary) it (x) the retention of such
I'ropertics in the good faith judgment of the Borrower or such Signiticant Subsidiary is inadvisable or unnccessary to the business of the Borrower and
1ls
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Subsidiaries. laken as & whols. or {¥) the [ailures 1o preserve and mainiain such Properiies would notl reasonably be expecled (0 have a Material Adverse
Fffeet or (ii) cneaging in any other transaction that s cxpressly pormitted by the torms of any other provision of this Agreement.

{=) Mainienance ol Business Line, The Borrower will maintain i1s [undamenial business of providing services and products in the snergy markel.

(T) Books and Records: Acccss. The Borrower will, and will causc cach Significant Subsidiary to, keep proper hooks of record and account in
which complete and accurale eniries, in all malerial respects, are made ol ils [inancial and business transaclions (o the extenl required by GAAP. The
Borrower will, and will causc cach of its Significant Subsidiarics to, at any rcasonable time and from time to tima (but not to excced two times in any
calendar vear unless a Default or an Event of Defanlt exists), pormit up to six representatives of the Banks designated by the Majority Banks, or
representalives of the Adminisirative Agenl. on nol less than live Business Days™ nolice. o examing and nake coples ol and absiracls [fom the records
and books of account of, and visit the propertics of, the Borrower and cach Significant Subsidiary and to discuss the genceral busincss affairs of the
Borrower and cach of its Significant Subsidiarics with their respective officers and independent certified public accountants (provided that, so long as no
Delauli or Evenl of Delauli shall have oceurred and be conlinuing. the Bommower shall have the opportunily (o be present al any such discussion with
such independent certilied public accountlants). subject. however, in all cases (o the imposition of such conditions as (he Bomower and sach of iis
Significant Subsidiarics shall deem neeessary based on rcasonable considerations of safety and sceurity: provided. however, that neither the Borrower
nor any of s Signilicant Subsidiaries shall be required 1o disclose (o the Administrative Aveni, any Bank or any agenls or representalives thereol any
inlormmation which 1s the subject ol allorney-client privilege or altorney work-produci privilege properly asseried by lhe applicable Person 1o prevenl the
loss of such privilege in connection with such information or which is prevented from disclosure pursuant to a contidentiality agreement with third
parities. Notwilhsianding ihe [oregoing. nons of the condilions precedeni (0 ihe exercise of the righi of access described in ihe preceding senlence thal
relale Lo nolice requirements or limitations on the Persons penmiiled (o exercise such righi shall apply al any time when a Delauli or an Eveni of Delault
shall have occmrred and be continuing.

() Insurance, The Borrowser will and will cause sach Signilicant Subsidiary (0. maintain insurance wilh responsible and repulable insurance
companics or associations, or to the extent that the Borrower or such Significant Subsidiary deems it prudent to do so, through its own program of sclf-
insurance, in such amounts and covering such risks as is usually carricd by companics engaged in similar busincsscs, of comparahle size and financial
sirength and with comparable risks.

SECTION 7.2, Neaative Covenants. The Borrower covenants that, so long as any amount is owing to the Banks hereunder or under any other
Loan Document (o which 1l 1s a parly (oiher ihan indemnitiss and other contingent obligations nod ihen due and pavable and as 1o which no ¢laim has
been made) or any Bank shall have any Commitment outstanding under this Agroement:
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{a) Financial Covenanl. The Borrower will notl pennil. as ol the last day ol any liscal quarler, the ratio of Consolidated Indshiedness for Borrowsd
Moncy as of such date to Consolidated Capitalization as of such date to cxeeed 67.3%,; provided. however, during cach period atter the oceurrence of a
Storm Certificaie Elleclive Dale uniil the applicabls Other Covenanl Trigger Date, the applicable ratio shall be 70%.

(b} Certain Iiens. The Borrower will not, and will not permit any of its Significant Subsidiarics to, pledae, mortgage, hypothceate or granta Tden
upon, or permit any mortgage, pledge, sccurity interest or other Ticn upon, any Property of the Borrower or any Significant Subsidiary of the Borrower,;
provided. however. (hal this restricion shall neither apply o nor preveni the creaiion or exislence off

(1) Permitted Liens.

(i} any Lien in exisience on the date hereol; provided ihal (A)Y no such Lien described in this ¢lause (1) encumbers any additional Properiy
after the date hercot (other than repairs, rencwals, roplacements, additions, accessions, improvements and bettorments to the Proparty originally
subjcet to such Ticn) and (B) the principal amount of Indchtedness of the Borrower and its Subsidiarics sccured therchy is not increased atter the
dale hereol {excepl thatl. 1 such Indebizdness s relinanced. relunded. renswed or exiended aller ihe Closiyg Date. the principal amouni thersol
may be mereased by an amount necessary 10 pay all acerued and unpaid inferest on such Indebisdness being relinanced. relunded. renewsd or
cxtended and any toos and expenscs, including premiums, related to such refinancing, refunding, renewal or replacement);

(i1i) T iens sceuring bonds issucd atter the date hercof pursuant to the CEHE Original Mortgage (to the oxtont the procceds thereot are used
1o replace, relund or relinances [irst mortgage bonds oulstanding on ithe dale hereol) or the CEIIE General Mortgaye Indeniure (or second or
subordinaled. as the case may be, Liens in lieu thersol).

{1v) Liens required 10 be grantsd pursuani 10 “equal and ratable™ clauses existng on ihe date hereol under Coniractual Obligations of the
RBorrower and its Significant Subsidiarics (and extensions and rencwals thercot);

(¥) Licns in favor of the Borrower or a Subsidiary scouring intercompany obligations owing to the Borrower or its Subsidiarics;

(wi) Iicns on fixed or capital assets and related inventory and intangible asscts acquired, constructed, improved, altered or repaired by the
Borrower or any Significant Subsidiary; provided that (i) such Licns sceure Indchtedness otherwise pormitted by this Agreement, (ii) such Licns
and the Indehiedness secured thershy are incurred prior lo or within 365 days alter such acquisition or the laler of the completion ol such
construction, improvement, alteration or ropair or the date of commercial operation of the assets constructed, improved, altered or repaired,

(iii} the Indebtedness sceured thereby docs not cxeced the cost of acquiring, constructing, improving, altering or repairing such fixed or capital
assels as he cagse may be. and (1v) such Lien shall not apply (o any olher property or assels ol the Borrower or ol 1ls Significanl Subsidiaries
(other than ropairs, rencwals, replacements, additions, accessions, improvements and betterments thareto);
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{vi1) Liens on Properiy and repairs. renewals replacements, addilions, accessions. inprovemenis and betlermenls thereio exisling al the (ims
such Property is acquired by the Horrower or any Significant Subsidiary and not ercated in contemplation of such acquisition {or on repairs,
renewals. replacenients, addilions, accessions and bellerments therelo), and Liens on the Properly of any Person al ihe (ime such Person baconies a
Signilicant Subsidiary of the Borrower and nol creaied in conlemplation ol such Person becoming a Signilicanl Subsidiary of the Borrower (or on
repairs, rencwals, replacements, additions, accessions and bettermaents thercto):

(wiii) rights reserved to or vested in any Governmental Authority by the torms of any right, power, franchise, grant, license or permit, or by
any Requirements of T.aw, to terminate such right, power, franchise, grant, license or permit or to purchasc, condemn, cxpropriate or recapture or
1o designate a purchaser ol any ol the Property of the Bomower or any ol 1s Sipnilicanl Subsidiaries:

{1x) righis reserved 10 or vested in (or exercised by) any Goverunental Authorily (o conirol. regulale or use any Properly of'a Person or iis
activitics, including zoning, planning and environmental laws and ordinances and municipal regulations;

(x) Licns on Property of the Borrower or any of its Significant Subsidiarics sceuring non-recomrse Indebtedness of the Borrower or any such
Significant Subsidiary;
(xi) icns on the stock or asscts of Scemritization Subsidiarics;

(xii) any extension, rencwal or refunding of any Licn parmitted by elanses (i) through (xi) above on the same Property previously subject
thersio: provided thal no exiension. renswal or relunding of any such Lien shall increase the principal amouni of any Indshledness secured thershy
mmediately prior 10 such exlension. renswal or relunding. unless such Indeblednsss is penmitied under Seciion 7.2(1).

(xi11) Liens on cash collaieral (o secure obligaiions of the Borrower and 11s Signilicani Subsidiaries in respect of cash managament
arrangements with any Bank or Affiliate thereof, and

(xiv) Liens not othorwise permitted by this Scetion 7.2(b) sccuring Indebtedness and other obligations of the Borrower and its Significant
Subsidiarics so long as the aggregate outstanding principal amount of the Indebtedness and obligations sceured therehy docs not at any time
excead al the time of incurrence of such Indebisdness or obligaiions {(including any such incurrence resulling lrom any exlension. renswal or
refunding of such Indebtedness or ohligations), as to the Borrowoer and all of its Significant Subsidiarics, 12.5% of Net langible Asscts.
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{¢) Consolidation, Merger or Disposal ol Assets, The Bomowsr will not, and will nol permit any Significant Subsidiary o, (1) nerze into or
consolidate with any other I'erson; (i1) liquidate, wind up or dissolve (or sufter any liguidation or dissolution), or (iii} scll, transfor, lcase or otherwise
dispose of all or substantially all ol its Properiies 10 any Person; provided. however. (hai (A) the Bomower may mergs inlo, or consolidate with, any
Person il the Borrower 15 the surviving enlity: (B) any Signilicani Subsidiary may consolidale with or merges wio (1) the Bomower 1 the Bomower 1s the
sirviving cntity or (2) any other Subsidiary of the Borrower if the surviving entity is such Significant Subsidiary or a Wholly-Uwned Restricted
Subsidiary; (C) any Significant Subsidiary may consolidate with or merge into any I'erson other than the Borrower or another Subsidiary of the
Borrower 1(1) such Signilicant Subsidiary 18 the surviving entily or (23 such other Person is the surviving entily and becomss & Wholly-Owned
Restricted Subsidiary contemporancously with such consolidation or merger; (12) any Significant Subsidiary may liquidate, wind up or dissolve if the
I'ropertics of such Significant Subsidiary arc conveyed, transferred or distributed pursuant to such liguidation, winding up or dissolution to the Borrower
or a Wholly-Owned Resiricled Subsidiary: (E) any Signilicanl Subsidiary may sell. transler, lease or olherwise dispose of all or substaniially all of 1ls
I'ropertics to the Borrower, to another Whollv-Uhaned Restricted Subsidiary or to a Person that becomes a Wholly-Unwned Restricted Subsidiary
contemporancously with such salc, transter, lease or other disposition; (F) the Borrower and any Signiticant Subsidiary may transfor asscts in connection
with the 1ssuanece of Securiiization Securilies, and (G) the Bomower and any Significant Subsidiary may enter inlo transaclions permiiied under
Seelion 7.2{g). provided that {x) in each case. immedialely belore and alier giving =1lzel w0 any such merger or consolidation. dissolution or liquidation.
or sale, transfer, Icasc or other disposition, no Default or Event of Defanlt shall have oceurred and be continuing and (y) in the casc of any transaction
described n foregoing clauses (A) or (G) (excluding. in (he case of clause (A), any iransaclion in which any Subsidiary of the Bomowsr merges into or
consolidaies wilh the Borrower), aller giving ellect (o such transaciion, the Borrower shall be n pro [orma compliance with Seciion 7.2(a).

{dy Takeover Bids, The Borrowsr will nol use the procesds of any Loan made 1o 1 lo participals in any unsolicited control bid [or any other
Person.

(c) Sale of Significant Subsidiary Stock. The Borrower will not, and will not pormit any Signiticant Subsidiary to, scll, assign, transfor or
olherwise dispose ol any o the Capllal Siock ol any Signilicant Subsidiary, Nolwithsianding the loregoing provisions ol Section 7.2(¢) or this
Scetion 7.2(c). (1) the Borrower or any Signiticant Subsidiary may scll, assign, transfer or otherwise disposc of (i) any of the Capital Stock of any
Significant Subsidiary to the Borrower or to a Wholly-Unsned Subsidiary of the Borrower that constitrtos a Significant Subsidiary after giving cffeet to
such iransaciion and (1) any ol the Capital Stock of any Subsidiary thal 1s nol & Sipnificantl Subsidiary or any of the Capiial Stock ol a Ferson ihal 1s nol
a Subsidiary; (2) any Significant Subsidiary shall have the right to issue, scll, assign, transtor or otherwise dispose of for value its preference or proferred
stock in onc or more bona fide transactions to any Person; and (3) the Borrower and any Significant Subsidiary may enter into transactions permitted by
Seelion 7.2{¢). provided that inmediaiely belore and aller giving ellect (o any such sals, assignmeni, ransier or olher disposition described in the
forcgoing clauses (1), (2) and (3). no Default or Fvent of 1efault shall have occurred and be continuing,

() Arreenienls Restricling Dividends. The Bomower will nol. and will not penmnil any Signilicani Subsidiary (o, enler mle. ineur or pennil (o exisl
any consensual Coniraciual Obligaiion thai sxpliciily prohibits or resiricls the payvnienl by any Significant Subsidiary of dividends or other disiributions
with respeet to any shares of its Capital Stock; provided that the
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[oregoing shall not prohibitl linancial incurrencs, maintenancs and sunilar covenantls that indirectly have the praciical ellect of prohibiling or resiricling
the ahility of a Signiticant Subsidiary to make such paymaents or provisions that require that a certain amount of capital be maintained, or prohibit the
retum of capiial 10 sharsholders above cerlain dollar lunits: provided lurther. thatl the loregoing shall not apply 1o (1) prohibilions and resiriclions
imposed by law or by this Agresmend. (i) prolibitions and restiiclions coniainsd i, or existing by reason oll any agresmenl or wsirumenl exisling on
the Closing Date, (1ii) prohibitions and restrictions contained in, or oxisting by reason of, any agreement or instrument relating to any Indebtedness of, or
otherwisc to, any Person at the time such 'erson first becomaes a Significant Subsidiary, so long as such prohibition or restriction was not created in
conlamplalion ol such Person becoming a Signilicani Subsidiary, (1v) prohibiiions or resiriciions conlamed ml. or existing by reason ol any agreemenl or
instrument ctfecting a renowal, oxtension, refinancing, refund or replacement (or successive extonsions, rencwals, refinancings, refunds or replacemaents)
ot Indebtedness or other obligations issucd or outstanding under an agreemaent or instrument referred to in clauscs (ii) and (i11) above, so long as the
prohibiiions or restriclions containsd i any such renewal, exiension. relinancing. relund or replacement agreemeni. laken as 4 whole. are nol malenally
more restrictive than the prohibitions and restrictions contained in the original agreement or instrumaent, as determined in good faith by a Responsible
Officer of the Borrower, (v) any prohibitions or restrictions with respeet to a Signiticant Subsidiary imposed pursuant to an agreoment that has heen
entered inlo in conneclion wilth a disposition ol all or substantally all ol the Capiial Stock or assels of such Subsidiary. {vi) any prohibitions or
restriclions in respect of prelemed or prelerence stock permilted 10 be 1ssued by Signilican! Subsidiaries under Section 7.2{g). (vii) restriclions in respecl
of 'rojoct Financings permitted hercunder and (wiil) restrictions contained in joint ventre agreemaents, partnorship agreements and other similar
agreamenis with respect (o4 Joinl ownership arangemeni resiriciing the disposition or distribulion of assels or properiy ol or the aclivilies of. such joinl
venlurs, partnership or other joint ownership enlity, or any of such enlity’s subsidiaries. 1" such resirictions are nol applicable 1o the properly or assels of
any other entity.

{) Certain Invesiments, Loans, Advances., Guarantess and Acquisitions. The Bommower will nol. and will not pennit any of its Signilicani
Subsidiarics to, (1) purchasc or acquire (including pursuant to any merger) any Capital Stock, evidenee of indehtedness or other intercst in (including any
option, warrant or other right to acquire any of the forcgoing), make any loans or advances to, (fuarantoe any obligations of, or make any investment in
or capital coniribution 1o, any Unresiricled Subsidiary (any of the loregoing. an “Tnvestmen!™) al any Unie, il the aggregale amounl ol net iangible assels
ot all Unrestricted Subsidiarics at such time execeds, or would excced as a result of any such Investment, 17% of the Net Tangible Asscts, or (if) make
Investments in Project Financing Subsidiarics at any time if the agarcgate amount of Investments at such time cxceeds, or would cxeced as a result of
any such Investments, S500.000,000.

(hy Revocation of Storm Certificate. "The Borrower will not fail to revoke a Storm Certiticate, by delivery of written notice of such revocation to
the Adminisiraiive Agenl. prompily upon acquiring knowledge that any stalemeni coniained i clause (i) or (1) ol the delinilion of Stomm Cerlilicals as
sct forth in an cffoctive Storm Certiticate is no longer applicable.
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ARTICLE VIII
EVENTS OF DETAULT

SECTION 8.1, Exvents of Defanlt. The occurrence of any of the following cvents shall constitute an “Eyvent of Detanlt™:

{a) Non-Iavment of Principal and Interest. The Borrowaer fails to pay, in the manner provided in this Agreement, (i) any principal pavable by it
hersunder when dus or (i1) any inlersst pavmenl and Ticking Tees payable by 1L hereunder within live (5) Business Days aller ils dus dais; or

(b Non-1'avment of Other Amounts. The Borrowoer tails to pay, in the manncr provided in this Agrcoment, any other amount (other than the
aniowlls sel lorth in Section 8. 1(a) above) payvable by it hereunder when due and such delaull shall continue unremedied [or a period of al least len
(10) Busincss Days atter the Borrower’s reccipt of notice from the Administrative Agent of such defanlt; or

{¢) Breach of Representailion or Warraniy, Any represenlalion or warranty by ihe Bomower in Seclion 6.1, in any olher Loan Document of i any
cerlificale, documeni or instrument delivered by the Borrower under (his Agreemend shall have been incorrect in any malerial respect when mads or
when doemed hercunder to have been mada; or

{d) Breach of Certain Covenanis. The Borrower [ails 1o perfom or comply with any one or more of ils obligations under Section 7.1{a) v} A
TA(bYii)y or 7.2; or

{=) Breach of Other Oblivaiions, The Borrowsr doss nol perform or comply with any ong or mores of 1ls oiher obligaiions under this Agreement
(other than thosc set forth in Scetion B.1{a). (b) or (d) above) or under any other Loan ocument and such failure to perform or comply shall not have
been remedied within 30 days atter the carlicr of (i) notice thereof to the Borrower from the Administrative Agent or the Majority Banks and (ii) actual
knowledge thersol by a Responsible Ollicer ol the Borrower. or

(T) Other Indebtedness. (1) The Borrower or any Signiticant Subsidiary fails to pay when duc (cither at stated maturity or by acceleration or
olherwise, bul subjsel i0 applicable grace periods) any prineipal or inlerest m respeel of any Indebledness [or Bomowed Money (other than Indebledness
ot the Borrower under this Agreement), Sceured Indebtedness or Junior Subordinated 1Jebt it the aggregate principal amount of all such Indcbtedness
for which such failure to pay shall have occurred and be continuing excceds $123,000,000 or (i) any defanlt, event or condition shall have ocemred and
be conlinuing with respect lo any Indebledness [or Borrowsd Money, Secured Indebisdness or Junior Subordinaied Debi of ihe Bormowsr or any
Significant Subsidiary (other than Indcbtedness of the Borrower under this Agrcoment), the offeet of which detanlt, cvent or condition is to causc, or to
parmit the holder thereot to causc, (A) such Indebtedness to become due prior to its stated maturity (other than in respeet of mandatory prepayments
required thereby) or (B) in the case of any Guaranise o Indebledness lor Borrowed Money or Junior Subordinaied Debl by ihe Bomower or any ol s
Signilicani Subsidiaries. (he primary obligation {as such lerm is delined in the delinition ol “Guaranies™
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Seelion 1.1) io which such Guarantes relales (0 becoms dus prior o its siated maturity, il the aggregals amount of all such Indebledness or primary
obligations with respeet to which the Borrower or any of its Significant Subsidiarics is liable (as the case may be) that is or could he cansed to be duc
prior o ils sialed malurily exceeds $125,000,000. or

(2} Involuntary Bankruptey, Ete. (i) There shall be commenced against the Borrower or any Significant Subsidiary any casc, proceeding or other
action in any court of competent jurisdiction {A) sccking a deeroe or order for relicf in respeet of the Borrower or any Signiticant Subsidiary under any
applicable domestic or [oreign bankrupley, insolvency, receivership or other similar law. (B) secking a decrse or order adjudging the Borrower or any
Significant Subsidiary a bankrupt or insolvent, (C) oxcept as pormitted by Scction 7.2(c){ii), sccking reorganization, arrangement, adjustmoent,
winding-up, liquidation, dissolution, composition or other similar relicf of or in respect of the Borrower or any Significant Subsidiary or their respective
debis under any applicable domestic or [orsign bankrupley, insolveney. recelvership or other sunilar law or (D) seeking the appointmeni of a cusiodian,
reeciver, conservator, liguidator, assignee, trustee, scquestrator or other similar official of the Borrower or any Signiticant Subsidiary or of any
substantial part of their respective Iropertics, and, in the casc of cach of the forcgoing clauscs (A), (B), (C) and (12}, such casc, procceding or other
aclion 1s not disniissed within 90 days; or (11) & decree. order or other judgnienl is enlered in respect ol any ol ihe remedies. reliels or olher mallers [or
which any case. proceeding or oiher aclion refemed o in clause (1) above s commenced; or (111} there shall be commenced against the Borrower or any
Significant Subsidiary any casc, procceding or other action secking issuance of a warrant of attachment, cxceution, distraint or similar process against all
or any substantial parl o its assels thal resulls in the entry of an order [or any such reliel thatl shall not have been vacaled, discharged or stayed or
bonded pending appeal within 90 days [fom the enlry thersoll or

{h) ¥olunlary Bankrupicy, Lle, (1) The commencemen by the Bomower or any Signilicanl Subsidiary ol a voluniary case. proceeding or other
aclion under any applicable domestic or loreign bankrupiey, insolvency. receivership or olher sumilar law (A) seeking 10 have an order of reliel entersd
with respeet to it, (H) secking to he adjudicated a bankrupt or insolvent, (C) secking reorganization, arrangement, adjustment, winding-up. liquidation,
dissolution, composition or other similar relict with respect to it or its dobts under any applicable domestic or forcign bankmptey, insolvency,
recervership or olher sunilar law or (D) seeking the appoinument of or the laking possession by a cuslodian, receiver, conservalon liquidalor assignse.
trustee, scquestrator or similar official of the Borrower or any Significant Subsidiary of any substantial part of its Propertics; or (ii) the making by the
Borrower or any Signiticant Subsidiary of a general assignment for the benefit of ereditors; or (iii) the Borrowoer or any Significant Subsidiary shall take
any aclion w lurtherance of, or mdicating s consent 1o, approval ofl or acquiescences in. any ol the acls described n clause (1) or (1) above or in
Scetion 8.1{g); or (iv) the admiszion by the Borrower or any Significant Subsidiary in writing of its inability to pay its debts generally as they become
due or the failure by the Borrower or any Signiticant Subsidiary gencrally to pay its debts as such debts become duc; or

(iy ;udgments. Onc or more final judaments or deerces for the pavment of money in an aggrogate amount in excess of 8125 000,000 (to the oxtent
not covered by insurance) shall be rendered by onc or more courts of competent jurisdiction against the Borrower or any Signiticant Subsidiary, and the
same shall remain undischarged [or a period ol 60 days during which the exseuiion therson shall noi eQecuvely be siaved. relsased. bonded or vacaled,;
or
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(1N ERISA Lvents. The existence ol an evenl or evenis individually or in the aggregate, thal could reasonably be expecied 1o have a Malerial
Adverse Fffoct arising out of or in conneetion with (i) any “prohibited transaction™ (as defined in Scction 406 of ERISA or Scetion 4973 of the Codc)
involving any Plan. (11) the lailure by any Plan (o satisly the minunwmn lunding standards {(within the meaning of Section 412 ol the Code or Seclion 302
ol ERISA) by a Plan, wheiher or noi waived, or any Lien in favor of the PBGC or a Plan on ihe assels ol ihe Bomowsr or any Commonly Conirolled
Fntity, (iii) the occurrence of a Reportable Event with respect to, or the commencement of proccedings under Scction 4042 of ERISA to have a trustee
appointed, or the appointmaent of a trustoe under Scction 4042 of FRISA to administer or to terminate any Single Employer Man, which Reportablc
Lwvenl. conunencement of proceedings or appomiment of & trusies would reasonably be expecled (o resull in the tenminalion of such Plan [or purposss of
Title IV of ERISA, (iv) the termination of any Single Emplover Plan for purposcs of Title 1V of FRISA or (v) withdrawal from, or the Insolvency of, a
Multicmplover Man; or

(k) Change in Control. A Change in Control shall have occurred.

SECTION 8.2, Cancellalion Acesleration. I atl any time and [or any reason (whether within or bevond the control of any parly 1o this Agreement);
{a) either of the Gvenis of Delaull specilisd in Section 8.1(g) or 8.1({h) cccurs with respeel o the Borrower, then automalically:

(1) the Comumiunenis shall immediaiely be cancelled; and

(i1} all Loans mads hereunder, all unpaid acerued inleresi or [ees and any other swn pavable under this Agreenienl or any olher Loan
Document shall become immediately dus and payable; or
{bY any other Evenl of Delault specilied in Seciion 8.1 oceurs, then, al any time therealler while such Event of Delault is continuing, ihs

Administrative Agenl shall, upon the instruction of the Majorily Banks. by nolice (o the Borrower. declars thai:
(1) the Comuniumenis shall immediaiely be cancelled; and:or

(i1} either (A) all Loans made hereunder, all unpaid accrued interest or leess and any olher suni pavable under this Apresment or any olher
Loan 1yocument shall hoecome immediately duc and payable or (B all I.oans made hercunder, all unpaid acerued intorest or fees and any other sum
payable under this Agrecment or any other Loan [ocument shall hocome duc and payablc at any time thereafter immediately on demand by the
Admistralive Agent (acling on the instructions of ilhe Majorilty Banks).

Fxcept as expressly provided above in this S8cction 8.2, presentment, demand, protest, notice of intent to aceclerate, notice ot accelcration
and all other notices of any kind whalsoever are hereby expressly waived by the Bomower,
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ARTICLE IX
TIIE ADMINISTRATIVE AGENT

SECTION 9.1, Appointment. Fach Hank hereby imevocahly designates and appoints Mizuho Bank, 1.td. as the Administrative Agent of such Bank
undder this Agreement and the olther Loan Documiends. and <ach such Bank irevocably authorizes Mizuho Bank, Lid.. as the Adminisiralive Agent lor
such Hank, to take such action on its behalf under the provisions of this Agreement and the other Loan Documents and to exereise such powers and
parform such dutics as arc expressly delegated to the Administrative Agent by the tarms of this Agreement and the other Toan Documents, together with
such olher powers as are reasonably incidental thereto, Notwilhslanding any provision (o the contrary elsewhere in this Agreemenl, (a) the
Administrative Agent shall not have any dutics or responsibilitics, cxcept those oxpressly set forth herein, or any fiduciary relationship with any Bank,
and no implicd covenants, functions, responsibilitics, dutics, obligations or labilitics shall he read into this Agreement or any other Toan Document or
olherwise exisi against the Adminisirative Agent and (b) the Lead Arranger shall not have any duliss or responsibiliiies hereunder. or any Oduciary
relationship with any Bank, and no implied covenants, functions, responsibilitics, dutics, obligations or liabilitics shall be read into this Agroement or
any other [.oan Document or otherwise exist against the T.ead Arranger.

SECTION 9.2, Delepation o Dulies. The Adminisirative Agenl may execuls any ol its duties under this Apreament and the olher Loan
ocuments by or through agents or attorneys-in-fact and shall be entitled to advice of counscl concerning all matters pertaining to such dutics. The
Administrative Agenl shall not be responsible [or the nepligence or misconduct of any agenls or aliomeys-n-[acl selecied by 1l with reasonable cars,

SECTION 9.3, Exculpatory Provigions. Neither the Administrative Agent nor any of its officars, dircctors, cmployvees, agents, advisors,
altomeys-in-lacl or Alliliates shall be {a) lable lor any action lawlully taken or omitled 10 be (aken by 1l or such Person under or in connesclion wiil this
Agreemenl or any olher Loan Document (excepl 1o the exiend ihal any ol the [oregoing are [ound by a [inal and non-appealable decision ol a court off
competent jurisdiction to have resulted from its or such Person’s own gross nogligence or willfill misconduct) or (b responsible in any manncer to any of
the Banks for any rocitals, statcments, representations or warrantics madce by the Borrower or any officer thereof contained in this Agreement or any
olher Loan Document or in any cerlificats, reporl, statemeni or olher docunient relerrsd 10 or provided lor in, or received by the Administrative Agenl
under or in conncetion with, this Agreement or any other Loan Document or for the value, validity, cffectivencss, geenuineness, enforccability or
sufficicney of this Agreemaent or any Note or any other Loan Document or for any failwee of the Borrower to perform its obligations hercunder or
thersunder. The Adminisiralive Agent shall nol be under any obligation 10 any Bank (o ascerlain or (o nquire as 1o the observance or perfomance ol any
ot the agreements contained in, or conditions of, this Agreemaent or any other Loan Documant, or to inspect the propertics, hooks or records of the
Horrower.
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SECTION 9.4. Reliance by Adminisiralive Agent. The Adminisirative Ageni shall be entitled 1o rely, and shall be lully protscied in relving, upon
any instrument, note, writing, resolution, notice, consent, certificate, affidawit, letter, facsimile, email, statement, order or other documoent or
conversalion believed by 1L 10 be genuine and correct and 10 have been signed. senl or made by the proper Person or Persons and upon advics and
slalements of legal counsel {including counssl 1o the Bomower). independent accountants and oither experts selecied by the Adminisirative Agenl with
reasonahlc carc. The Administrative Agent may deem and treat the payec of any Note or any loan account in the Register as the owner thercof for all
purposcs unless a writton notice of assignmaent, negotiation or transfer thercof shall have boen filed with the Administrative Agent. The Administrative
Agenl shall be [ully jusiilied in lailing or relusing o laks any action under this Agreemeni or any other Loan Document unless it shall 1irs receive such
advice or concurrence of the Majority Banks (or, if so specificd by this Agrecemaent, all Banks) as it deems appropriate or it shall first be indemnified to
its satisfaction by the Banks against any and all liahility and expensc that may be incurred by it by reason of taking or continuing to take any such
aclion, The Adminisirative Agenl shall in all cases be lully prolecied n acling. or in refraining [rom aciing. under this Agreement and the olher Loan
ocuments in accordance with a request of the Majority Banks (or, if 3o specified by this Agrcoment, all Banks), and such request and any action taken
or tailure to act pursuant thereto shall be binding upon all the Banks and all tuture holders of the amounts owing hercundor.

SECTION 9.5, Notice ol Delaull. The Adminisiralive Ageni shall noi be deamed 10 have knowledgs or noiics of the occurrence of any Delaull or
Fxent of Default hercunder unless the Administrative Agent has reecived notice from a Bank or the Borrower reforring to this Agreement, deseribing
such Delauli or Evenl of Delauli and siaiing that such notice 1s & “notice of delaull”, In the evenl thal ihe Adminisiraiive Agenl receives such a notice.
the Adminisiraiive Agent shall give notice lhereol io the Banks. The Administrative Agenl shall iake such action with respeel w0 such Delauli or Byvent
ot Detault as shall be reasonably dirceted by the Majority Banks (or, if so specified by this Agreement, all Banks), provided that unless and until the
Adniinistrative Agenl shall have received such direclions. the Adminisiralive Agent may (bul shall not be obligated io) take such action. or relrain fom
laking such action. with respeel (0 such Delault or Bvenl of Delault a5 if shall deem advisable in ihe besl inlerssis of the Banks.

SECTION 9.6. Non-Rolianec on Administrative Agent, 1.cad Arvanogr and Other Banks. Fach Bank cxpressly acknowledaces that neither the
Adminisirative Agenl and the Lead Arranger nor any of (heir respeeiive ollicers. direclors, employees, agenis. advisors, atlomeys-ui-lact or Alliliates
have made any representations or warrantics to it and that no act by the Administrative Agent or the T.ead Arranger harcafter taken, including any
review of the affairs of the Borrower, shall be deemed to constitute any reprosentation or warranty by the Administrative Agent or the T.cad Arranger, as
applicable, 10 any Bank. Lach Bank represents (o the Administrative Ageni and the Lead Arranger (hai il has, mdependenily and withoul reliance upon
the Administrative Agent, the Lead Arranger or any other Bank, and bascd on such documents and information as it has deomed appropriate, made its
own appraisal of and investigation into the busincss, operations, property, financial and other condition and ereditworthinecss of the Borrower and made
s own decision 10 make ils Loans hersunder and enter into this Apreemeni. Bach Bank also represents (hai il will, independenily and withouwt reliance
upon the Administrative Agent, the T.ead Arranger or any other Bank, and based on such documaents and information as it shall deem appropriate at the
time, continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this Agreement and the other Loan
Documenis. and 10 make such investigalion as 11 deems necessary (0 mlonm tsell as 10 the business, operations, properly. [inancial and other condilion
and creditworthinsss ol the
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Borrower. Excepl [or nolices, reporls and olher documenis sxpressly required (o be lumished 10 the Banks by the Adminisirative Ageni hereunder. the
Administrative Agent shall not have any duty or responsibility to provide any Bank with any credit or other information concerning the business,
operalions, property, condition (linancial or otherwise). prospecis or creditworthiness ol the Borrower (hal may come inio the possession of ths
Administrative Agenl or any ol 1ls oflicers. direciors. emplovees, agenis. advisors. allorneys-in-lacl or Alliliates.

SECTION 9.7, Indemnitication. The Banks agrec to indemmify the Administrative Agent, the Lead Arranger and their respective affiliates and
their and their aliliales’ respeclive ollicers. direclors, emplovees, pariners, alliliates. agents, advisors. and conirolling persons {gach. an “Agent
Indemnitec™) (to the extent not reimbursed by the Borrower and without limiting the obligation of the Borrower to do so), ratably according to their
respective applicable Loan P'ereentages in cffoct on the date on which indemmitication is sought under this Scetion 9.7 (or, if indemnification is sought
aller the date upon which the Comumiunenis shall have terminated and the Loans shall have been paid in [ull, ralably in accordance with such applicabls
I.oan l'erecntages immediately prior to such datc), from and against any and all labilitics, obligations, losscs, damages, penaltics, actions, judamoents,
suits, costs, oxpenscs or dishursements of any kind whatsocver that may at any time (including at any time tollowing the payment of all amounts owing
hersunder and the (emiination ol the Conmmiitnienis) be imposed on, neurred by or asseried against such Agent Indemniiss in any way relating 1o ot
arising oul ol; the Commilments. this Agreament, any ol the olher Loan Documesnis or any documents confemplaled by or relerred io herein or therein
or the transactions contemplated herehy or therchy or any action taken or omitted by such Agent Indemnitee under or in connoction with any of the
[oregoing. provided (hai no Bank shall be liable [or the payment of any portion of such liabilitiss. obligaiions, losses, damages, penaliies, aclions,
Judgnienls, sulls, cosis, expenses or disbursemenls thal are lound (o by 4 [inal and non-appealable decision ol a courl of competlent jurisdiclion 1o have
resulted trom such Agent Indemnitec’s gross negligenee or willful misconduct. The agrecmaents in this Scetion 9.7 shall survive the termination of this
Agreemenl and the paymeni of the Loans and all other amounts payables hereunder,

SECTION 9.8 Administrative Aocnt in Its Individual Capacity. The Administrative Agent and its Affiliates may make loans to, accept deposits
from and generally engage in any kind of busincss with the Borrower as though the Administrative Agent were not the Administrative Agent hercunder
and under the other Loan Docunientls. Wiih respect 10 11s Loans made or renswed by il and ils Comumiumeni hereunder. the Administralive Agent shall
have the same rights and powers under this Agreement and the other Toan Documents as any Bank and may exorcise the same as though it were not the
Administrative Agent, and the tarms “Bank™ and “Banks” shall include the Administrative Agentin its individual capacity.

SECTION 9.9, Buccessor Administrative Agent. The Administrative Agent may resign as Administrative Agent upon 30 days’ notice to the Banks
and the Borrower. It the Administrative Agent shall resign as Administrative Agent under this Agreement and the other Loan Documents, then the
Majorily Banks shall appoint [rom among ihe Banks a successor agent [or ihe Banks. which successor agent shall {unless an Event ol Delaull under
Scetions §.1(a), () or (h) with respoct to the Borrower shall have occwrred and be continuing) be subjcet to approval by the Borrower (which approval
shall not be unrcasonahly withheld or delayed), whercupon such successor agent shall succced to the rights, powers and dutics of the
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Administrative Agenl, and ihe lerm ~Adminisiraiive Agentl” shall mean such successor agent sllkciive upon such appoinument and approval. and the
former Administrative Agent™s rights, powers and dutics as Administrative Agent shall be terminated, without any other or further act or deed on the
parl ol such [ormer Adminisirative Agenl or any of the parlies 10 this Agreemeni or any holders of any amounls payvable hereunder, I a successor
Adminisirative Agenl shall nol have been so appointed within 15 days alier the resigning Adminisiralive Agent gives nolics ol'ils resignalion. the
resigning Administrative Agent may then appoint a succcssor Administrative Agent who shall be a financial institution cngaged or leensed to conduct
banking busincss under the laws of the United States with an office in the United States and that has total asscts in oxcess of $300.000.000 and who shall
serve as Adminisiraiive Agentl undil such tnie, 11any. as an Adminisirative Agenl shall have been appointed by the Majoniily Banks (wilh the consenl of
the Borrower to the extent required above) as provided above. After any Administrative Agent’s resignation as Administrative Agent, the provisions of
this Article IX and of Scetion 1005 shall continue to inure to its benetit as to any actions taken or omitted to be taken by it while it was Administrative
Agenl under this Apreement and the other Loan Documenis.

SECTION 9.10. Lead Arranger. Notwithstanding anything to the contrary contained hercin, no Bank identiticd as a “T.cad Arranger™ shall have
the right, power, obligation. liability. responsibility or duty under this Agresnient or any other Loan Document other than those applicable 1o all Banks
as such, Withoul limiling the loregoing. none ol the Banks so identified shall have or be deemed (o have any Oduciary relailonship with any Bank. Tach
Bank acknowledges that it has not relicd, and will not rely, on any of the Banks so identified in deciding to enter into this Agreement or not taking action
hersunder.

SECTION 9.11. Certain ERISA Matters.

{a) Each Bank (x) represenis and warranis. as of the dale such Person became a Bank parly hersto, 10, and (v) covenanis. [rom the dale such
I'erson became a Bank party hercto to the date such Person ceases being a Bank party hercto, for the benefit of], the Administrative Agent, the l.cad
Arranger and their respeetive Affiliates, and not, for the avoidance of doubt, to or for the bencfit of the Borrowaer, that at least onc of the following is and
will be lrue:

(1) such Bank is nol using “plan assels” {within the meaning of the Flan Assel Regulations) ol one or niors Benelil Plans in conneciion with
the Loans or the Commitmants;

(i1} the transaction cxemption sct torth in onc or more 1"1'Fs, such as I"T'E 84-14 (a class cxemption for cortain transactions dotarmined by
indecpendent qualificd professional assct managers), 1YTE 95-60 (a class exemption for certain transactions involving insurance company general
aceounis). PTE 90-1 (4 class exemplion [or ceriain iransactions involving insurance company pooled separales accounts), PTE 91-38 (4 class
cxemption for cortain transactions involving bank colloctive investment funds) or 1¥1'F 96-23 (a class exemption for cortain transactions
determined by in-housc assct managers), is applicable with respeet to such Bank’s entrance into, participation in, administration of and
perlormance ol the Loans, the Commilmenis and ihis Ayresmen:
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(111} (A) such Bank 15 an investmenl [und managed by a “Qualified Professional Assel Manager™ (within the meaning of Part V1 of FTE
84-143, (B) such Qualificd Professional Asset Manager made the investment decision on behalf of such Bank to onter into, participate in,
adiminisier and perlonn the Loans, the Commitmenis and this Agreemeni, (C) the entrance inio. parlicipation i, adniinisiration of and
perlormancs ol the Loans, the Commitmenis and ihis Asreemeni salislies the requiremenis o sub-sections (b) through (g) o Pari T ol PTE §4-14
and (13} to the best knowledge of such Bank, the requirements of subscction (a) of 1'art I of P'I'E 84-14 arc satisfied with respect to such Bank’s
cntrance into, participation in, administration of and performance of the I.oans, the Commitments and this Agrecement; or

(i) such other reprosentation, warranty and covenant as may be agroed in writing between the Administrative Agent, in its solc diserction,
and such Bank.

(b} In addition, unlcss sub-clausc (i) in the immediately preceding clausc (a) is truc with respoct to a Bank or such Bank has provided another
representalion, warranly and covenant 45 provided in sub-clause (iv) in the inmediaiely preceding clause (a), such Bank [urther {x) represenis and
warrants, as of the date such Person hecame a Hank party hereto, to, and (v) covenants, from the date such 1'erson became a Bank party hercto to the
datc such I'erson ccascs being a Bank party hercto, for the benefit of, the Administrative Agent, the Lead Arranger and their respective Affiliates, and
nol, [or the avoidancs of doubl. w0 or lor the benefit of ihe Borrower, that none of the Adminisirative Agent. the Lead Arranger or any ol their respeclive
Alliliates 1s a duciary with respect 1o the assels of such Bank (including 1in conneclion with the reservalion or exercise ol any rights by lhe
Administrative Agent under this Agreement, any Loan 1ocumaent or any documents related to hereto or thereto).

{¢) The Adminisirative Ageni and (he Lead Amanger hereby inlonn the Banks that each such Person 1s nol undertaking lo provide invesiment
advice or to give advice in a fiduciary capacity, in conncetion with the transactions contemplated hereby, and that such Person has a tinancial intarest in
the transactions conlemplaled hereby i that such Person or an Alliliate thereol (1) may receive nlerest of olher payvmenis wiill respect 10 the Loans, the
Commiimenls, this Apresment and any other Loan Documents, (i) may recoenize a gain i1l exiended the Loans or the Conunilments [or an amount
less than the amount being paid for an interest in the Loans or the Commitments by such Bank or (1ii) may roccive foes or other payments in conncetion
with the transactions contemplated herchy, the Toan Documents or otherwisc, including structuring toos, arrangement foos, agency fecs, administrative
agenl (ke commilnienl [ees, [ronting [ees. antendnienl [ees, processing [ees, banker’s acceplance [ees. breakage or olher sarly lermination less or lees
similar to the forcgoing.

SECTION 9.12. Recovery ol Trronecus Pavmienls,

(a) If the Administrative Agent notifics a Bank (any such Bank, a “Layment Recipiont™ that the Administrative Agent has determined in its solc
diseretion {whether or noi aller receipl ol any nolice under unmedialsly suceseding clause (b)) thal any [unds received by such Payiment Recipient lrom
the Adminisiraiive Agent or any ol s Alliliales were erronsously transniilied (o, of otherwise emmonecusly or mistakenly received by, such Pavinent
Recipient (whether or not known to such Payment Recipiont) (any such finds, whether reccived as a
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pavmenl. prepayvmenl of repayment of principal. inleresi, lees, disiribution or olherwise, mdividually and colleclively, an “Lrronsous Pavimeni™) and
demands the return of such Frroncous Payment {or a portion thereof), such Erroncous Payment shall at all times remain the property of the
Administrative Avenl and shall be segresated by the Payvment Recipient and held in trust [or the benelit of the Adminisiralive Agent. and such Pavment
Recipient shall prompily. but in no eveni later ihan iwo Business Days therealler, reium (o ihe Adminisirative Agenl the amount ol any such Frroneous
I'avment {or portion thercof) as to which such a demand was madc, in same day finds (in the currency so reccived), together with interest thercon in
respect of cach day from and including the date such Erroncous Payment (or portion thereot) was receivied by such Pavment Recipiont to the date such
amouni 1s repaid 10 the Admnisiraiive Agent in same day [unds al the greater of the Federal Funds Rate and a rale delermined by the Admmisiraiive
Agent in accordance with banking industry rules on interbank compensation from time to time in offcet. A notice of the Administrative Agent to any
I'avment Recipient under this clanse (a) shall be conclusive, absent manifest orror.

(b Without limiting immediately proceding clause (a). cach Payment Rocipicnt herchy further agrees that it it receives a payment, prepayment or
repayment (whether reecived as a payment, prepayment or repayment of principal, interest, foos, distribution or otharwisc) trom the Administrative
Agenl (or any ol its Alliliaies) (x) that is in & dillerent amount than. or on a dillerent date rom, thal specilied in a nolice of paymenl. prepaymenl or
repaymeni senl by ihe Adninistralive Ageni (or any ol ils Adliliales) with respect 10 such paymeni, prepayvimeni or repaymenl. (¥) thal was nol precedsd
or accompanicd by a notice of paymaent, prepaymaent or repayment sent by the Administrative Agent (or any of its Affiliates), or (7) that such *aymoent
Recipienl, otherwise becomes aware was lransniilied, or received. in eror or by mistake (in whole or in pari) in each case:

(1) 1n the case of iImmediately preceding clauses (x) or (v}, an emmor shall be presumed (o have been made (abseni wrillen conlimalion lrom
the Adnunisiralive Agent (o the conirary) or (&) an error has been made (in (he case of inmedialely preceding clause (2)), in <ach case. with
reapaet o such pavment, prepavment or repayment; and

i1y such P'avment Recipiont shall (and shall canse any other recipient that receives funds on its respective behalf to) promptly (and, in all
cvents, within onc Business ay of its knowledge of such arror) notity the Administrative Agent of its rocoipt of such payment, propayment or
repaymenl, the details thereol (in reasonable delail) and that 11 is so notilving the Adminisiralive Ageni pursuant 1o this Section 9.12(h).

(c) Fach Paymaent Recipient herchy authorizes the Administrative Agent to sct off, net and apply any and all amounts at any time owing to such
Payment Recipient wider any Loan Document. or otherwise pavable or distribulable by the Administrative Ageni (o such Fayvimenl Recipient lrom any
source, against any amount duc to the Administrative Agent under immediately preceding clanse (a) or under the indemnification provisions of this
Agreement. In addition, cach party hereto agrees that, irrespective of whether the Administrative Agent may be cquitably subrogated, the Administrative
Agenl shall be conlractually subrogaied (o all the rights and inieresis of the applicable Pavimeni Recipient under the Loan Documenis wilh respeci (o
cach Frroncous Payment {or portion thorcof that is not reimed to the Administrative Agent as provided hercin).
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{d)y The parlies hereto agres thal an Erronsous Payment shall nol pay. prepay, repay. discharnge or olherwise salls[y any amounls owed by the
Borrower or any other Credit Party under any Toan Document.

{=) To the extent permilied by applicable law. no Payiment Recipient shall asserl any right or ¢laun 1o an Bronzous Pavment, and hereby walves,
and is decmed to waive, any claim, counterclaim, defense or right of sct-off or recoupment with respeet to any demand, claim or counterclaim by the
Administrative Agent for the returmn of any Erroncous Paymaent received, including without limitation waiver of any detense based on “discharge for
value™ or any sintilar docirine.

(f) Fach party’s obligations, agreements and waivers under this Scetion 9.12 shall survive the resignation or replacement of the Administrative
Agenl. any (ransier of rights or obligaiions by, or the replacement of. a Bank. the tenminaiion of the Commilmsnls and/or the repayment. salisfaciion or
discharge ot all amounts owing (or any portion thercot) under any Toan Documaent.

ARTICLE X
MISCELLANTOUS

SECTION 10.1. Amendments and Waivers, Subject (o Seetion 2.4(b) and Seciion 3.9, neither this Agresment nor any other Loan Documenl, nor
any provision hersol or ihereel, may be walved. amended. supplemented or modilied excepl pursuani (¢ an instrumenl or insirumsnis in wriling enlersd
into by the Borrower and the Majority Banks or by the Borrower and the Administrative Agent with the consent of the Majority Banks: provided that
{x) the Borrower. the Adminisiralive Agent and the Banks providing any Comunitmeni Inerease niay enler inlo any amendnienl necessary (0 unplement
the lenns of such Conmmitment Inerease in accordanee with the tenms ol ihis Agreement withoul the consenl ol any olher Bank, {v) no Delaulling Bank
shall have any right to approve or disapprove any such waiver, amendment or modification and (7) in no such cvent shall any such waiver, amendment
or modification:

(i) increasc the amount or extend the expiration date of any Bank s Commitmaent without the consent of such Bank;

(i1} reduee the principal amount of any T.oan, or extend the scheduled date of maturity of any oan, or reduce the stated rate of any intercst

or [ee pavable hereunder or extend the scheduled dale of any pavment thereol. n each case without the consent ol each Bank direcily allecied
tharchy;

(ifiy amend, modify or waive any provision of this Scetion 10.1 or of Scction 4.2 or 8cction 4.4 in a manner that would alter the pro rata
sharing of payments required thereby, or reduce the percentage specified in the definition of Majority Banks, or consent to the assignment or
transfer by the Bomowsr of any o 1is respeclive rights and obligations under this Agreemeni and the other Loan Documnenls. in sach case withoul
the wrillen consenl ol all ihe Banks;
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{1v) amend, modily or wailve any provision ol Article IN without the wrilien consenl of the Adminisirative Agenl al the ime: or

{(v) amend, modily or walve any provision of Seclion 2.4 withoul the wrillen consent of the Adminisiralive Agent,

Any such waiver, amendment, supplemaent or modification shall apply equally to cach of the Banks and shall be binding upon the
Borrower. the Banks. the Adminisiralive Agent and all lwlure holders of the amounis payable hereunder. In the case ol any waiver (lo the exlent
spocificd therein, the Borrower, the Banks and the Administrative Agoent shall be restored to their former position and rights hercunder and under any
other Toan Documents, and any Default or Fvent of 1yefault waived shall be deemed o he cured and not continuing, but no such waiver shall extend to
any subsequeni or olher Delault or Bvent of Delaull, or impair any righl consequent thereon.,

SECTION 10.2. Motices.

(a) Unless otherwise expressly provided herein, all notices, requests and demands to or upon the respoctive partics hareto shall be in writing
(inctuding by facsimile followed by any original sent by mail or delivery), and, shall be deemed to have been duly given or made when delivered by
hand. or three days aller being deposiled in ihe mail, postage prepaid. or in the case o [acsimile notics. when received, addressed as [ollows n the case
ol ihe Borower and the Administrative Agent, and as set [orth in Scheduls 1.1 in the case of the olther partiss hereto. or lo such other address as may be
hercafter notificd by the respective partics hereto pursuant to paragraph (¢) below and any future holders of the amounts payable herounder:

Borrowar: 1111 Louisiana

ITousion, Texas 77002
Allenlion: Pairicia L. Martin

Vice Pregident and ‘T'reasurcr
Tacsimile: {(713) 207-5495

With a copy to:

1111 Louisiana
ITousion, Texas 77002

Allsnlion: Breti Jerasa. Assislanl Treasurer
Faecsimilc: (713) 2079530
Admimsialive Miruho Bank, Lid,
Agent: Harborside Financial Center
TEOOD PTASA TEN
Jersey Clly, NT07311-4098
Attention: Ryan hasajo
Facsimila: 201 626 9017
Limail; lau agent@mizuhogroup.conl

Ryan.Masajo:@dmizuhogroup.com

@.
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provided thal any nolice, requesi or dentand 10 or upon the Adminisirative Ageni or the Banks shall not be ellective until received during such
recipicnt’s normal busincss hours.

{b) The Bomower hereby acknowlsdges that (1) cerlain of ihe Banks may be “public-side”™ Banks (1.¢.. Banks that do not wish 1o receive malerial
non-public information with respeet to the Borrower or its scouritics) (cach, a “Lublic Lender™) and (if) the Administrative Agent will make available to
the Banks certain notices, requests, financial statemaents, financial and other reports, certificates and other information materials, but excluding any such
communication thal miliales or responds (o the leeal process (all such non-excluded inlonnation being relerred (o herein colleclively as the
“Communications™) on Intral.inks or another relovant website (whether a commercial, third-party wehsite or whether sponsored by the Administrative
Agent) (the “Platform™). The Borrower hereby agrecs that (i) all Communications that arc to he made available to Public L.enders shall be clearly and
conspicuously marked “PFUBLIC™ which, al & mininuni. shall nean that the word “PUBLIC™ shall appear prominenily on ihe [irst page thersol, (i) by
marking Communications “PLUUBILIC,” the Borrower shall be deemed to have authorized the Administrative Agent and the Banks to trcat such
Communications as not containing any matcrial non-public information with respoct to the Borrower or its sccuritics for purposes of United States
Tederal and slatle securities laws, 1 being understood thal certam of such Conununications may be subject (o the conlideniialily requiramenis hersol]
(ui) all Communicaiions marked “PUBLIC” are pemmilied 10 be made available through a poriion of the Plailorm designaled “Public Invesion™ and
(iv) the Administrative Agent shall be entitled to treat any Communications that arc not marked “PUBILIC™ as being suitable only for posting on a
porlion of the Platfomm nol designaied “Public Investor.” Nolwilihslanding the lorepoing. (A} the Bommower shall be under no obligation (o mark any
Communications “PUBLIC,” and each Public Lender hereby walves 1ls right o receive any Conununicaiions ihal are nol marked “PUBLIC™. and
(B) the Administrative Agent shall trcat Communications that arc deemed to have boen delivered based on notice pursuant to the last sentence of
Seelion 7.1{a) as “PUBLIC.”

(c) The Administrative Agent or the Borrower may, in its discrction, agree to accept notices and other communications pursuant to proccdures
approved by it provided that approval of such proccdurcs may be limited to particular notices or circumstanccs.

(d) Any party hercto may change its address, facsimile number or cleetronic mail address tor notices and other communications hereundoer by
notice to the other partics hercto.

SECTION 10.3. Mo Waiver; Cumulative Remedics. Mo failure to oxcrcise and no dolay in excreising, on the part of the Administrative Agent or
any Bank, any right, remedy, power or priviloge herounder shall operate as a waiver thereof, nor shall any single or partial excreise of any right, remedy,
power or privilegs hereunder preclude any other or [urther exercise thersol or the exereise of any other right, renedy. power or privilege. The rights,
remedics, powers and privileges hercin provided are cumulative and not exclusive of any rights, remedics, powers and privileecs provided by law.
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SECTION 10.4, Survival of Representaiions and Warranlies. All representaiions and warraniies nads hereunder and in any documenl, certilicals
or statement delivered pursuant hercto or in conncetion herewith shall srvive the exceution and delivery of this Agreement.

SECTION 10.5. Pavmenl ol Expenses; Indemnily; Limilation of Liability, Tie.

(a) Expenscs. The Borrower agrees (i) to pay all reasonahlc out-of-pocket expenscs of the T.ead Arrangoer associated with the syndication of the
Lacility, (i1} 1o pay or reunburse the Administrative Ageni for all s reasonable owi-o-pockst cosls and expenses incurred m connsclion with the
proparation, negotiation and exceution and delivery of, and any amendment, supplement or modification to, this Agreement and the other T.oan
Documents and any other documents prepared in connection herewith or therewith, and the consummation and administration of the transactions
conlemplaled hereby and thereby, meluding the reasonable lees and disbursemenis of Simpson Thacher & Bartlett LLE counsel (0 the Adminisirative
Agent (but excluding the fecs or dishursements of any other counscl), (i) to pay or reimburse the Administrative Agent for all its costs and cxpenscs
incurrcd in connection with the entorcemaent or presorvation of its rights under this Agreement, the other Loan Documents and any other documents
prepared in connselion herewith or therewith, including ihe reasonable [ees and disbursements of ihe special counsel 10 the Adminisiraiive Agenl. (1v) (o
pay or reimburse sach Bank [or all its costs and expenses ncwrred in conneselion with the enflorcemenl. or al any iuns alier the occurrences and during the
continuance of a 1efanlt or an Event of Detanlt, the preservation, of its rights under this Agreement, the other T.oan Documents and any other
docwnents prepared in connsclion herewith or therewith. including {A) the reasonable lees and disbursenients of counsel o such Bank and (B) other
oul-ol-pockel expenses incuwred during any workoul. resiruciuring or negollalions in respecl of such Loans and (v) withoul duplication of any other
provigion contained in this Agreoment or any Notos, 1o pay. indemnify, and hold cach Bank and the Administrative Agent harmlcss from, any and all
reconding and liling [ses (for which each Bank has nol been olherwise reimbursed by the Borrower under ihis Agreement). 1 any. thal may be pavable or
detlennined Io be pavable in conneclion wiith he execulion and delivery of, or consunumation or adminisiraiion of any of the iransaciions conleniplated
by, or any amendment, supplement or maodification of, or any waiver or consent under or in respect of, this Agreement, the other Loan Documents and
any other documaents propared in conncetion herewith or therewith,

(b} Indemmity. Without duplication of any other provision contained in this Agrecmaent or any Notes, the Borrower agrecs to pay, indemnify and
hold the Administrative Agent, the Lead Arranger and cach Bank togother with their respective aftiliates and their and their atfiliates” respoctive
directors. ollicers. emplovees. agenis. irusiges. advisors and Alllliales (colleciively. ihe “Indemnified Persons™). harmless [rom and against. any and all
losses, claims, damages and liabilitics {and shall reimburse cach Indomniticd 1*erson upon demand tor any rcasonable Tegal or other expenscs incurred
by such Indemmnified P'erson in conncetion with investigating or defending any of the forcgoing), incurred by any Indemnificd Person arising out of] in
conneciion with, or as 4 resull of the execution, delivery, enforcemenl, perlfonnance and adminisiration of this Agreenent and (he olher Loan
ocuments, the transactions contemplated by this Agreement and the other Loan Documents, or the use, or proposcd use, of proceeds of the T.oans (all
the forcgoing in this clausc (b}, collectively, the “Indemmnificd [iabilitics™: provided that (%) the Borrower shall have no obligation hercunder to an
Indeminilied Person with respeci
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{0 Indemnilisd Liahilities arising [rom or in conneclion with (A) the gross neelivence or willlul misconduet of such Indemnified Person or (B) the
matcrial breach by such Indemniticd 'erson of the oxpress torms of this Agreement, in the casc of cach of the forcgoing clanscs (A) and (B) as
detenmined by a linal, non-app=alable judgment of a court of compelent jurisdiction and (¥) withoul limiling the provisions of Seciion 4.3(¢), this
Section 10.5(b) shall not apply wilh respect 1o Taxes other than any Taxes that represent losses, clainis, damages, ele, arising [rom any non-Tax claim:
AND PROVIDED FURTHER THAL SUBJECT 1O THE LIMITATIONS DESCRIBED HEREIN, TT IS THE INTENTION OF THE BORRUOWER

investigation, litigaiion or other provesding 10 which the indemnity in this Seciion 10.5(b) applies. such indemnity shall be ellecilive whether or noi such
investigation, litigation or procoeding is brought by the Borrower, any of the Borrower s dircctors, scourity holders, atfiliates, creditors, an Indemniticd
P'erson or any other Person, whother or not an Indemnified Person is otherwise a party to this Agrecoment.

(c) Limitation of Liability. Kach party hereto hercby waives, to the maximum extent permitted by applicable law, any right it may have to claim or
reeover from any other party hercto any spocial, indireet, punitive or consequential damages (as opposed to dircet or actual damages) arising out of, in
conneciion with, or as 4 resull of the execution, delivery, enforcemenl, perlfonnance and adminisiration of this Agreenent and (he olher Loan
Documnenis. the ransaclions conlsmplaled by ihis Arreement and (he other Loan Documenis. or ihe use, or proposed use, ol proceeds ol the Loans:
provided that nothing contained in this paragraph (c) shall limit the Borrowoer’s indemnitication provisions contained in paragraph (b} ahove.

{d)y The agresmenis in this Seclion 10.5 shall survive repavnieni of the Loans and all olher amounis pavable hereunder and (emmination ol this
Agreoment.

(a) This Agrecemaent shall become ctfective on the date hercot and thereattor shall be hinding upon and inure to the benefit of the Borrower, the
DBanks, ihe Administraiive Agent, all future holders ol the Loans and their respeclive successors and assigns. exeepl thal the Bomower may nol assign or
transfor any of its rights or obligations under this Agreement without the prior written consent of cach Bank.

{by Any Bank may, wilhout the conseni of or notice 10 the Bommower or the Adminisirative Agenl, in the ordinary course ol 1is business and
accordance with applicable law, at any time sell to onc or more banks or other financial institutions or Bank Atfiliates (a “Participant™) participating
interests in any [.oan owing to such Bank, any Notc held by such Bank, any Commitment of such Bank or any other interest of such Bank herounder and
under the other Loan Docunients. In the evenl ol any such sale by a Bank ol a parilcipaling inlerest 1o a Paricipant. such Bank's obligations under ihis
Agreoment to the other partics to this Agrecment shall remain unchanged, such Bank shall remain solely responsible for the performance thercof, such
Bank shall remain the holder of any such Loan and Commitment or other interest tor all purposcs under this Agrcoment and the other Loan Documents,
the Borrower and the Adminisiralive Agent shall continue (o deal solely and direcily with such Bank i connection wilh such Bank s rights and
obligalions under this Agreement and the olher Loan Docunients
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and, excepl with respect (o the mallers <t forth in Section 10,1, ihe amendment ol which requires the conseni of all of the Banks. the parlicipalion
agreemaent hetween the selling Bank and the Participant may not restrict such Bank’s voting rights herounder. ‘The Borrower agrees that cach Participant
shall be eniitled 10 the benelits of Seciions 4.1 and 4.3 (subject 10 the requirsmenis and limiiations theresin, including the requiremenis under

Seelion 4.3(e) and Section 4.3(1) (1l being undersiood that the docwmnenlation required under Seclion 4.3(¢) and Seclion 4.3(1) shall be delivered 1o the
participating Bank)) to the samc oxtent as if it were a Hank and had acquired its interest by assignment pursuant to paragraph (c) of this Scction;
provided that such 'articipant (i} agrees to be subjoct to the provisions of Scetions 4.1 and 4.3 as it it were an assignee under paragraph (¢} of this
Seelion and (11} shall nol be enlitled 10 receive any greaier pavmenl under Seclions 4.1 or 4.3, with respect (o any pariicipation, than ils parlicipaling
Bank would have boen entitled to receive, except to the extent such entitlement to reccive a groator payment results from an adoption of or any changc
in any Reguirement of [.aw or in the interpretation or application thercof or compliance by any Bank with any request or dircetive (whother or not
having the [oree of law) [fom any ceniral bank or other Govemmenial Authorily made subsequent (o the dale hereol that oceurs aller the Pariicipani
acquired the applicable participation. The Borrower further agroes that cach 'articipant, to the extent provided in its participation, shall he entitled to the
benefits of Soction 3.7 with respecet to its participation in the Commitments and the Toans outstanding from time to time; provided that (iy no Participant
shall be eniitled 1o receive any grealer amount pursuant 1o such Seciions than the selling Bank would have been entilled (o receive mn respeel ol the
amouni of the parlicipation sold by such selling Bank (o such Farticipant had no such sale occurred and (11) each such sale of parlicipaling inierssts shall
beto a “qualificd purchaser”, as such term is defined under the Investment Company Act of 1940, as amended. Excopt as oxpressly provided in this
Seelion 10.6(b). no Participant shall be a third-party beneliciary ol or have any righis under this Agreement or under any of the other Loan Documenis,
Lach Bank that sells & participalion, acling solely lor this purpose as & non-Aduciary agenl ol the Borrower. shall maintam 4 regisler on which 1l entlers
the name and address of cach 'articipant and the principal amounts (and stated interest) of cach Participant’s interest in the Toans or other obligations
under this Agreement (he “Participant Revister™); provided ihai no Bank shall have any obligation 1o disclose all or any portion of ihe Parlicipant
Register (o any Person (meluding the ideniily of any Parlicipani or any inlbnmation relating (o & Participant’s mieresi in any Conunitmenis. Loans or is
other obligations under any Loan 1Xocument) exeept to the oxtent that such disclosure is ncccssary to cstablish that such Commitment, T.oan or other
obligation is in registered form under Scction 51.103-1(c) of the United States Trcasiry Regulations. The entrics in the Participant Register shall be
conelusive absent manilest emor, and such Bank, each of the Borrowsr or any ol 1ls Subsidiaries thal is a party lo any Loan Document. and the
Administrative Agent shall treat cach person whose name is recorded in the Participant Registor pursuant to the torms hercof as the owner of such
participation for all purposcs of this Agreement, notwithstanding notice to the contrary.

(c) Fxcopt as sct forth below, the Hanks shall be permitted to assign all or a portion of their Toans and Commitments to one or more financial
institutions {“Purchaging Banks™) with the consent, not to be unrcasonably withheld, of (%) the Borrower; provided that, (A) no consent of the Borrower
shall be required il (1) the Purchasing Bank is 4 Bank or a Bank Alliliaie or (i) an Eveni of Delault has occwred and is continuing, and (B) the Borrower
shall he deemed to have consented to such assignment unless it shall have notificd the Administrative Agent of its
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relusal o give such conseni within 10 Business Davs [ollowing the Bomower s receipl [rom the transleror Bank ol a lully-completed Assiynmeni and
Acceptance (as defined helow) with respeet to such assignment, delivered in accordance with Scetion 10,23, and (v) the Administrative Agent, unless the
assignmeni 1s [rom & Bank o lis Bank Alliliale. pursuant 1o an Assignnient and Acceplance, substantially in the form of Bxhibit € (an “Assionmeni and
Acceplance"), executed by such Purchasing Bank and such iransleror Bank (and by the Borrower and the Administrative Agent. as applicable) and
delivered to the Administrative Agent for its acceptance and recording in the Registor; provided that (i) such 'urchasing Bank is a “qualificd purchascr™
as defined under the Investment Company Act of 1940, as amended, (i1} cach such salc shall be of a uniform, and not a varving, percentage of all rights
and obligations under and in respect of the Commitmsnl or, i the Commitment has lenminaled, the Quistanding Extensions of Credil, in each case, of
such Hank, (i) cach such salc shall be in an aggregate amount of not less than 83,000,000 (or such lesscr amount representing the entire Commitment
or, it the Commitment has terminated, the Outstanding Extensions of Credit, in cach case, of such transforor Bank) if such salc is not to an oxisting
Bank. and (1v) alier giving ellect (o such sale. the transferor Bank shall (io the exient thal il continuss 10 have any Commiimeni or 1 the Commiiment
has terminated, the Outstanding Extensions of Credit hercunder) have a Commitment or, if the Commitmaent has terminated, the Outstanding Fxtensions
ot Credit, in cach casc, of not less than $3,000,000, provided that such amounts shall b agercgated in respect of cach Bank and its Bank Affiliates, it
any. Ulpon such execulion, delivery, acceplance and recording, Irom and aller the elleclive dale delermined pursuant 1o such Assignment and Acceplance
{Ihe “Transler Elleciive Dale™), (1) the Purchasing Bank thersunder shall be 4 parly herslo and. (o ihe extenl provided in such Assigniment and
Acceptance, have the rights and obligations of a Bank herounder with the Commitments or, if the Commitmaents have tarminated, the Outstanding
Extensions of Credil, in sach case. as sel lorth thersin and (1) the transferor Bank thersunder shall, o the exteni provided in such Assignment and
Acceplance. be released [rom 1ls obligaiions under this Apreement (and, in the case ol'an Assirnmenl and Acceplance covering all or the remaining
portion of a transferor Bank’s rights and obligations under this Agreement, such transforor Bank shall cocasc to he a party hareto). Such Assignment and
Acceplance shall be deemed (0 amend this Apresmeni 1o (he exientl. and only (o ihe extenl. necessary 10 relleel the addition of such Purchasing Bank and
the resuling adjusument of Loan Percentlages arising lrom the purchase by such Furchasing Bank ol all or a portion ol the righis and obligaiions ol such
transforor Bank under this Agreoment. On or prior to the Transfor Effcctive Date deotermined pursuant to such Assignment and Acceptance,

(i appropriatc cntrics shall be made in the accounts of the transferor Bank and the Register evidencing such assignment and releasing the Bormower
[rom any and all obligaiions (0 the iransleror Bank in respect ol the assigned Loan or Loans and (11) appropriale eniries evidencing the assigned Loan or
I.oans shall be made in the accounts of the Purchasing Bank and the Register as required by Scetion 3.1 hercof. In the ovent that any Notes have boen
issucd in respect of the assigned T.oan or Loans, such Notes shall be marked “cancelled” and surrendered by the transteror Bank to the Administrative
Agenl [or relum 10 the Borrowsr,

(d) The Administrative Agent shall maintain at its address referred to in Scetion 100.2{a) a copy of cach Assignment and Accoptance delivered to it
and a regisier {ihe “Remster™) for the recordation ol the names and addresses ol the Banks and the Commitments of, and prinecipal amouni of the Loans
owing to, cach Bank trom time to time. 1o the extent permitted by applicable law; the ontrics in the Register shall be conclusive, in the absenec of
manifost
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error, and e Borrower. the Adminisiralive Agent and (he Banks may (and, m the case ol any Loan or other obligations hereunder nol evidenced by a
Note, shall)y treat, cach P'erson whosc name is recorded in the Registor pursuant to the tarms hercof as the owner of a T.oan or other obligation hercunder
as lhe owner thereol [or all purposes of this Agreemen! and the other Loan Documenis. nolwithstanding any nodics (o the conirary, Any assignmeni of
any Loan or other obligation hereunder shall be elleclive only upon appropriale eniries with respect thereio being made in the Regisier, The Register
shall he available for inspection by the Borrower or any Bank at any reasonable time and from time to time upon rcasonable prior notice.

{=) Upon s recaipl of an Assipnmen! and Acceplancs execuled by a (ransleror Bank and Purchasing Bank {and. in the case ol a Furchasing Bank
that is not then a Bank Affiliate, by the Borrower and the Administrative Agent), together with paymaent to the Administrative Agent of a registration
and processing foe of $3,300, the Administrative Agent shall promptly accept such Assignment and Acceptance on the Transfor Effcetive Date
detennined pursuant thereio. record the nfonmation contamed therein in the Register and give nolice of such acesplance and recordation (o the Banks
and the Borrowar.

(D) Any Bank may al any Ume pledge or assign 4 securily inlerest in all or any portion ol'ils righls under (his Agreemenl (¢ securs obligalions of
such Bank. including any pledge or assignmenl 10 secure obligations 10 a Federal Reserve Bank or olher ceniral banking authorily, and ihis Seciion shall
not apply to any such pledac or assignment of a scourity interest; provided that no such pledge or assignment of a sceurity interest shall relcasc a Bank
[rom any of 1ts obligations hereunder or subsiiluile any such pledeee or Purchasing Bank [or such Bank as a party herelo. The Borrower hereby agrees
thal, upon request of any Bank al any iune and [fon (ime (o lime alier the Bomowsr has mads ils intlial Borrowing hereunder. the Bomower shall
provide to such Bank, at the Borrower’s own cxpense, a promissory notc, substantially in the form of Exhibit 13 evidencing the Loans owing to such
Bank.

SECTION 10.7. Sctoff. In addition to any rights and remedics of the Banks provided by law, it any Fvent of Defanlt shall have ocomrred and be
continuing, cach Bank shall have the right, to the filllest extent permitted by law, without prior notice to the Borrower (any such notice being cxpressly
walved by the Bomower 1o the extenl permilisd by applicable law). 10 sel o[l and apply any and all deposiis (general or special. iins or demand,
provigional or final), in any currcney, and any other credits, indebtedness or claims, in any currency, in cach case whether dircet or indircet, absolute or
contingent, maturcd or unmatured, at any time held or owing by such Bank or any branch or ageney thereot to or for the credit or the account of the
Borrowsr against any of and all the obligations ol the Borrowsr existing under this Apresment which are then due and payable. Each Bank agrees
promptly to notity the Borrower and the Administrative Agent after any such sctotf and application made by such Bank, provided that the failure to give
such notice shall not affeet the validity of such sctoff and application.

SECTION 10.8. Counterparts{a) . This Agreement may he oxeented by onc or more of the partics to this Agreemaent on any number of scparate
counterparts, and all of said counterparts taken together shall be deemed to constitute onc and the same instrumaent. A sct of the copics of this Agrocoment
signed by all the pariies shall be mainiained with Borrower and ihe Admmistraiive Agenl. Delivery ol an exsculed counterparl ol s signalurs page of
(x) this Agreenient. {v) any olher Loan Documenlt and/or (2) any docwneni, amendimeni, approval,
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consenl, information, notics (including. or the avoidance of doubt, any noiice deliversd pursuant 1o Section 10.2), certilicaie. request, statemeni.
disclosire or authorization related to this Agreement, any other Loan Documaent and/or the transactions contemplated hereby and/or therehy (cach an
“~Ancillary Documeni™) that is an Elecironic Signature transmitied by lslecopy. emailed pdl or any oiher slectronic means that reproducess an image ol
an aciual executed signalure page shall be ellective as delivery of a manually executed counterparl of this Agresmenl, such other Loan Document or
such Ancillary Document, as applicable. The words “exceution,” “signed,” “signature,” “delivery,” and words of like import in or rclating to this
Agreoment, any other Loan 1ocument and:or any Ancillary Document shall be deemed to include Flectronic Signatures, deliverics or the keeping of
reconds inany <lecironic lonm (neluding delivenss by ielecopy. amailed pdl. or any olher lecironic means thatl reproduces an image ol an aclual
cxceuted signatre page), cach of which shall be of the same legal effcet, validity or enforccability as a manually cxceuted signature, physical delivery
thereof or the use of a paper-hased recordkcoping system, as the case may he; provided that nothing hercin shall require the Administrative Agent to
aceepl Llecironie Signaiurss i any [onm or fomial withoul 1ls prior writlen consenl and pursuant o procedures approved by il provided, [uriher,
without limiting the forcgoing, (i) to the extent the Administrative Agent has agreed to accopt any Eloctronic Signature, the partics hercto shall be
entitled to rely on such Eloctronic Signature purportedly given by or on behalf of any other party hereto helicved by it to be genuine and correet and to
have been signed, senl or mads by the proper Person or Persons without lurther verification thereol and withoul any [urther obligation 1o revisw he
appearanes of lomm ol any such Elecironic signaturs and (i) upon the request of the Adminisiralive Agent or any Bank, any Elscironic Signalure shall
be promptly followed by a manually exccuted counterpart. Without limiting the generality of the foregoing, cach party harcto herchy (1) agroes that, for
all purposes, including withowi lunitaiion, in connsclion with any workoul, restructuring, enloreement of remediss. bankrupley procesdings or liligation
amony the Adminisiralive Agend. the Banks, and the Bommower, Electronic Signalures (ransmitled by telecopy. emailed pdl. or any other elecironic
mecans that reproduces an image of an actual exceuted signature page and/or any clectronic imagoes of this Agroement, any other T.oan Document andfor
any Ancillary Document shall have the same legal ellscl. validily and enloreeability as any paper original, and (i) each ol ihe parlies herelo may. al ils
oplion, ¢rsale one or more copies of s Agreenienl. any olher Loan Documeni and/or any Ancillary Documeni in the form ol an imaged <lecironic
reeord in any format, which shall be deemed created in the ordinary coursc of such Person’s husiness, and destroy the original paper document (and all
such elecironic reeords shall be considerad an original [or all purposes and shall have the same legal ellect. validity and snloreeability as a paper
recond).

SECTION 10.9. Severability. Any provigion of this Agreement that is prohibited or unenforccable in any jurisdiction shall, as to such jurisdiction,
be insleclive 1o the exiend of such profubition or unenloreeability withoul invalidating ihe remaining provisions hereoll and any such prohibition or
uncnforccability in any jurisdiction shall not invalidate or render unenforccahle such provision in any other jurisdiction.

SECTION 10.10. Inieeration. This Agreement and ithe other Loan Documends represent ihe apresment of the Borrower, the Adminisirative Agent
and the Banks with respect to the subject matter hercot, and there arc no promiscs, undertakings, representations or warrantics by the Borrower, the
Administrative Agent or any Bank relative to the subjoct matter hercof not exprossly set forth or referred to herein or in the other Loan Documents.
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SECTION 10,11, GOVERNING LAW,

{a) TIIS AGREEMENT AND TIIE OTIIER LOAN DOCUMENTS SITALL BE GOVERNED BY, AND CONSTRULD AND INTERPRETED
IN ACCORDANCE WITIL TIIE LAWS OF TIIE STATE O XEW YORK.

(b) Notwithstanding anyvthing in Scetion 10.11{a) to the contrary, nothing in this Agreement or in any Note or any other Loan Documents shall he
deemed (0 constiiule a walver of any righls which any Bank may have under applicable [ederal law relating (o the amount of inierest which any Bank
may contract for, take, reccive or charge in respeet of any Loans, including any right to take, roceive, reserve and charge interest at the rate allowed by
the laws of the statc whoere such Bank is located. To the extent that Texas law is applicable to the determination of the Highest awtul Rate, the Banks
and the Bomower agree that (1) 1f Chapler 303 ol ihe Texas Finance Code, as amended. 1s applicable (o such determination, the weskly rale ceiling as
computed from time to time shall apply, provided that, to the oxtent permitted by such Article, the Administrative Agent may from time to time by
notice to the Borrower revise the cleetion of such intorest rate ceiling as such ceiling atfects the then current or filture halances of the Loans; and (i) the
provisions of Chapler 346 ol the Texas Tinance Code, as amended shall not apply 1o this Apresmient or any Nots 1ssusd hereunder,

SECTION 1012, WAIVER OF JURY TRIAT.. FACH PARTY HERFTO HEREBY IRREVOUCABLY WAIVES, 1O THE FULLEST EXTENT
PERMITTED BY APPLICARLE LAW. ANY RIGIIT IT MAY ITAVE TO A TRIAL BY JURY IN ANY LEGAL FROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO TIIIS AGREEMENT OR ANY OTIIER LOAN DOCUMENT OR TIIE TRANSACTIONS
CONTEMPLATEIY HEREBY OR THEREBY (WHETHER BASED ON CONTRACL, TORT OR ANY OOTHER THEORY). FEACH PARTY HERETO
(A) CERTITIES TIIAT NO REPRESENTATIVE. AGENT OR ATTORNLEY OF ANY OTIIER PERSON ITAS REPRESENTED. EXFRESSLY OR
OTIIERWISE, TITAT SUCII OTIIER PERSON WOULD NOT. IN TIIE EVENT O LITIGATION, SEEK TO EXTORCE TIIE FOREGOING
WAIVER AND(B) ACKNOWILEDGES THAT 'L AN THE (FFTHER PARTIES HERETO HAVE BEEN INIUCEDR TO ENTER INTO THIS
AGREEMENT AND THE OQTHER TOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUATL WAITVERS AND CERTIFICATIONS IN
TIIIS SECTION.

SECTION 10.13. Submission to Jurisdiction: Waivers. Kach party to this Agreement hereby irrevocably and unconditionally:

(a) submits for itsclt and its property in any leeal action or procccding relating to this Agreement and the other T.oan Documents to which itisa
pariy. or lor recognilion and snlorcement of any judement i respeetl thergoll (0 ihe exclusive general jurisdiction of the Courls ol the State of MNew York
sitting in New York County, the courts of the United States of Amoerica for the Southern District of New York, and appellate courts from any thercof:

{b) consents thal any such aciion or procesding may be broughi in such courls and waives any objeciion (hai il may now or herealler have lo the
venue of any such action or proceeding in any such courl or that such aclion or procesding was broughl in an inconvenisnl courl and agrees not 1o plead
or ¢laim the same;
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{¢) agrees thal service of process In any such aclion or procesding may be ellected by mailing 4 copy thereol by regisiered or certilied mail {or any
substantially similar form of mail), postage prepaid to such party at its address set forth in Scction 1002 or at such other address of which the
Administrative Agenl shall have been nolilied pursuant thersio; and

(d) agrecs that nothing hercin shall atfect the right to cffect service of process in any other manner parmitted by law or shall limit the right to suc
in any other jurisdiction.

SECTION 10.14. Acknowledgments. The Borrower herchy acknowlodges that:

(a) it has hoen advised by counscl in the neeotiation, exceution and delivery of this Agrcement and the other T.oan Documents;

(b neither ihe Adminisiralive Agenl nor any Bank has any [duciary relationship with or duly (o the Bomower arising oul ol or in conneclion wilh
this Agrcement or any of the other Loan Documents, and the relationship betwoen the Administrative Agent and the Banks, on onc hand, and the
Borrower, on the other hand, in conneetion herewith or therewith is solely that of debtor and creditor; and

{c) no jolnl venlure exisis among the Banks or among the Borrower and the Banks.

SECTION 10.15. Limitalion on Apreemenis. All agresnienls between the Borrower, the Adminisirative Ageni or any Bank, whether now existing
of herealier arising and whether wrillen or oral, are hersby expressly limited so thal in no coniingency or evenl whalsoever, wheilier by reason of
demand being made in respeet of an amount duc under any Loan Document or otherwise, shall the amount paid, or agreed to be paid, to the
Administrative Agenl or any Bank [or the use. [orbearance. or deteniion of the monesy 10 be loaned under this Agreement. any Moies or any olher Loan
Document or olherwise or [or the pavinenl or perfomiance of any covenant or obligation conlained hersin or in any olher Loan Documenl exceed the
Highest Iawful Rate. If, as a result of any circumstances whatsocver, fulfillment of any provision hereof or of any of such documents, at the time
parformance of such provision shall be duc, shall involve transcending the limit of validity preseribed by applicable usury law; then, ipso facto, the
obligation 10 be [ullilled shall be reduced (o the lunit ol such validity, and il, [rom any such circumsiancs. (he Adminisiraiive Agenl or any Bank shall
cver receive interest or anything that might he deemed interest under applicablc law that would cxcecd the Highest Lawtil Rate. such amount that would
b exccssive interost shall he applicd to the reduction of the principal amount owing on account of such Bank’s T.oans or the amounts owing on other
obligalions of the Borrower o the Adminisiralive Agent or any Bank under any Loan Document and nol 1o the pavment ol inierest. o i such excessive
interest execeds the unpaid principal halance of such Bank’s I.oans and the amounts owing on other obligations of the Borrower to the Administrative
Agent or any Bank under any Toan Document, as the case may he, such cxcess shall he refunded to the Borrower. All sums paid or agreed to be paid to
the Adminisiralive Agent or any Bank [or the use, lorbearancs or deleniion of the indebledness ol the Bomower (o the Administralive Ageni or any
Bank shall. 1o the [ullest extenl permitied by applicable law. be amortized,

86



Exhibit JRichert-R-02 CNP 8-K 06242024
Page 86 of 103

prorated. allocated and spread throughoui the Tull 1erm of such indebledness unlil pavment in [ull of the principal {including ihe period of any renewal or
extengion thercofy so that the intorest on account of such indchtedness shall not execed the Highest Lawtil Rate. Notwithstanding anything to the
conlrary coniained in any Loan Document. 1 1s undersiood and agreed that il ai any iims the rale of inlerssi that accruss on the oulsianding principal
balance of any Loan shall excead the ITighest Lawlul Rate. the rale ol inlersst thatl acceruss on the outstanding principal balance ol any Loan shall be
limited to the Highest Lawful Rate, but any subscquent reductions in the rate of interest that acerues on the outstanding principal balance of any T.oan
shall not reduce the rate of interest that acerucs on the outstanding principal balance of any I.oan below the Highest Lawful Rate until the total amount
ol mieresi acerued on the oulstanding principal balance of any Loan equals lhe amount of mieresi thal would have acerued 10 such mteresi rate had ai all
timas been in ctfect. The terms and provisions of this Section 10,13 shall control and supersede cvery other provision of all Toan Documents.

SECTION 10.16. Removal of Bank, Nolwilhstanding anyihing herein or in any other Loan Document (o the conirary, the Borrower may. al any
tima in its sole diseretion, remove any Bank upon 15 Busincss 1ays’ written notice to such Bank and the Administrative Agent (the contents of which
notice shall be promptly communicated by the Administrative Agent to cach other Bank), such removal to be ctfective at the expiration of such 13-day
nolice period; provided, howsver, that no Bank may be removed hereunder al a lime when an Tvent of Delaull shall have ocewrred and be conlinuing.
Lach notice by ihe Bomowsr under this Seetion 10,16 shall consiiluie a representation by the Borrower that ihe removal deseribed in such nolice 1s
parmitted under this Scetion 10.16. Concwrrently with such removal, the Borrower shall pay to such removed Bank all amounts owing to such Bank
hereunder {including any amounts arising under Seclion 3.7 as & consequencs ol such removal) and under any other Loan Docunienl in inmesdiately
available lunds. Upon [ull and linal paymeni hersunder of all amounts owing 1o such removed Bank. such Bank shall maks appropriale eniries in its
accounts cvidencing payment of all Loans hereunder and relcasing the Borrower from all obligations owing to the removed Hank in respect of the Loans
hereunder and surrender (o the Adminisirative Ageni [or relum (o the Borrower any Notes of the Bomowsr then held by i, Ellesciive inunediately upon
such [ull and linal paymenlt. such removed Bank will nol be considersd 10 be a “Bank™ [or purposss ol this Agreemesnl, sxcepl [or the purposes ol any
provigion hercof that by its terms survives the termination of this Agreement and the payvment of the amounts payable herounder.

SECTION 10.17. Conlideniiality. Each of the Banks and the Adminisirative Agenl agrees o mainiain, and 1o use 1ls commercially reasonable
cfforts to canse any third party recipiont of the information deseribed in this Scction 10017 to maintain, any information delivered or made available by
the Borrower to it (including any information obtained pursuant to S8cction 7.1), confidential from anyvone other than Persons employed or retained by
such parly who are or are expecled 1o beconie engaged in evalualing. approving, siruciuring or admmisiering the transaclions conlsmplalsd hereunder;
provided that nothing shall prevent any Bank or the Administrative Agent from disclosing such information (i) to any othar Bank or any Affiliate of any
Bank, (iiy pursuant to subpocna or upon the order of any cowrt or administrative agency having jurisdiction ovoer such Bank or the Administrative Agent,
as (he case nmay be. (1il) upon ihe request or demand ol any Govermmenial Authority o sell-repulatory body, in each case. having jurisdiclion over such
Bank or the Administrative Agent, as the casc may be, (iv) if such information has been publicly disclosed (other than by reason of disclosure by any
Bank or
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the Adminisiralive Agent in breach of ils obligaiions under this Section 10.17), (v) (o he exlenl reasonably required in conneclion with any litigation 1o
which cither the Administrative Agent, any Bank, the Borrower or their respective Atfiliates may be a party relating to this Agreement or any other T.oan
Document, {v1) 1o e exieni reasonably required m conneclion wilh the exercise ol any remedy hereunder. (vii) 1o the Admuisiraiive Agent’s or such
Bank’s, as the case may be, legal counsel, independeni avdiiors and other professional advisors and agents involved in the adminisiraiion of the Loans
hereunder, (viil) to market data collcetors, such as lcaguc table, or other service providers to the lending industry, in respect of information regarding the
closing date, size, type, purpose of, and partics to, this Agreement, or (ix) to any actual or proposcd Participant, Purchasing Bank, hedae countorparty in
respect of this Agreement or pledgee (each, & “Transleree™) thal has agreed in wrilig (o be bound by the provisions ol this Seetion 10,17 or provisions
at lcast as restrictive as those in this Section 10,17, To the extent parmitted by applicable law; in the event that any Bank or the Administrative Agent {8
legally requested or required to disclose any confidential information pursuant to clause (i1), (1ii) (unless such roquest (X) is from a bank rcgulatory
ageney or i connselion wilh an examination of 4 Bank s records by bank examiners and () does not targel or impacl Bommower or any of its
Subsidiarics) or (v} of this Scetion 10,17, such party shall promptly notify the Borrower of such roquest or requircment prior to disclosure so that
Borrowar may scck an appropriate protoetive order andf/or waive compliance with the tarms of this Agreement. If, however, in the opinion of counscl for
such pariy. such pariy is noneiheless, in the absence of such order or walver, compelled (o disclose such conlideniial infonmaition or otherwise sland
ligble lor conlemptl or suller possible censurs or olher penally or liabilily, then such parly may disclose such conlideniial inlormaiion withoui liabilily (o
the Borrower: provided, however, that such party will usc its commercially reasonable cfforts to minimize the disclosure of such information. Subjcet to
the exceplions sbove o disclosurs of informalion, gach of the Banks and the Admmnisiraiive Agenl agress ihal Wl shall noi publish, publicize. or
olherwise maks public any infomalion regarding this Agreement or the iransactions conlenplaied hereby wilhouwtl the wriilen conseni of the Bomowsr.
in its sole diserction.

SECTION 10.18. Ollicer’s Ceriilicaies, It is nol mntendsd that any cerlilicats of any ollicer of the Borrower delivered 10 the Adminisiralive Agenl
or any Bank pursuant to this Agreoment shall give rise to any personal liability on the part of such officer.

SECTION 10.19. USA Pairiod Act. Bach Bank and the Adminisiraiive Agent ({for sl and noi on behall of any Bank) hereby notilies the
Borrowaer that, pursuant to the requirements of the USA Patriot Act (Title [T of Pub. 1. 107-36 (signed into law Octoher 26, 2001)) (the “Latriot Act™, it
is required to obtain, verity and record information that identifics the Borrowor, which information includes the name and address of the Borrower and
olher inlormation that will allow such Bank or the Adminisirative Agenl, as applicable, 1o ideniily the Borrower in accordance with the Pairiol Acl. The
Borrower shall, and shall cansc cach of its Subsidiarics to, provide, to the oxtent commercially reasonable, such information and take such actions as arc
reasonahly requested by cach Bank and the Administrative Agent to maintain compliance with the Patriot Act.
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SECTION 10.20. Mo Advisory or Fiduciary Responsibility., The Bomower acknowledges and apreess. and acknowledges 1ls Alliliates”
understanding, that: {a) no fiduciary, advizory or ageney relationship between the Borrower or any of its Atfiliates, on the ong hand, and the
Administrative Agenl, the Lead Arranger or any Bank. on the other hand, 1s inlended 10 be or has been crealed in respect of ihis Agreeniend. rrespeciive
o whether any such Person has advised or is advising the Bommower or any of its Alliliales on other matters. (b) each of ihe Adminisiralive Agent, the
I.cad Arranger and the Banks, on the onc hand, and the Borrower and its Atfiliates, on the other hand, have an arm’™s length business rclationship that
doocs not dircetly or indircctly give risc to, nor do the Borrower and its Affiliates rely on, any fiduciary duty to them on the part of the Administrative
Agent. the Lead Arranger or any Bank, (¢} the Bomower and its Alliliales are capable ol evaluating and undersianding. and sach of the Borrower and its
Aftiliates understands and accepts, the torms, risks and conditions of the transactions contemplated by this Agreement and by the other T.oan

Documents, (d) the Borrower and its Aftiliates have been advised that the Administrative Agent, the T.ead Arranger and the Banks arc engaged in a
broad range of iransaciions that may involve inlerests that difller rom the interests of the Bomower and 1ls Alliliates and no such Person has any
obligation to disclose such interests and transactions to the Borrower or any of its Affiliates, (¢ the Borrower and its Affiliates have consulted their own
lcgal, accounting, regulatory and tax advisors to the extent they have decmed appropriate, and () cach of the Administrative Agent, the L.ead Arranger
and the Banks has been, 15, and will be acling solely as a principal and. sxeepl as ollerwise expressly agreed in wriling by 1l and the relevant parliss, has
nol been, 15 nol. and will not be acling 45 an advisor, agenl or fduciary lor the Bomower or any ol s Alliliales or any olther Person or enlily in respect of
the transactions contemplated by this Agreoment.

[Signaiurs Pages Follow]
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INWITNESS WIIEREOL. ihe partiss hereto have caused ihis Apreemeni (o be execuled by their respective ollicers thereunio duly
anthorized, as of the date first above written.

CENTERPOINT EXNERGY HOUSTON ETLECIRIC, T.1.C

By: /s Palricia L. Mariin

MNams; Pairicia L. Martin
Title: Wice Pregident and ‘Trcasurcr

CEHE lorm Toan Agrcement  Signature Page
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Mizuho Bank, Lid., as Adminisirative Agenl and as a Bank

By: /s Edward Sacks

MName: Edward Sacks
Tille; Managing Direclor

CLIIE Term Loan Agresment — Signalure Fage
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TD DBANE, M.A., as a Bank

By: /s M. Bernadetie Collins

Nams: Bemadetis Colling
Title: Senior Vice Presidenl

CLIIE Term Loan Agresment — Signalure Fage
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LS. BANK NATIONAL ASSOCIATION, as a Bank

By: /s John Prigge

MNams: John Frigge
Tille: Senior Vice Presideni

CLIIE Term Loan Agresment — Signalure Fage
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SCHEDULE 1.1

SCHEDULE OF COMMITMENTS AND ADDRESSES

Names and Addrcss of Banbs A
Kizuho Bank. Ltd. $ 10000000
TD Bank, N.A. $ 100,000,000
b
h

Aggregate Commilmenl

1.5, Bank National Associalion 10000 (00
Total $ 3000000 00
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STATE OF X85 §
- §

COUNTY OF H‘am Z §

AFFIDAVIT OF JACQUELINE M. RICHERT

BEFORE ME, the undersigned authority, on this day personally appeared Jacqueline M.
Richest who having been placed under oath by me did depose as follows:

1. “My name is Jacqueline M. Richert. I am of sound mind and capable of making this
affidavit. The facts stated herein ate true and correct based upon my personal knowledge.

2. I have prepared the foregoing Rebuttal Testimony and the information econtained in this

document is true and coirect to the best of my knowledge.”

Further affiant sayeth not.

~«Aw/’v V& 774

J acg‘uelme M. Richett

SUBSCRIBED AND SWORN TO BEFORE ME on this ] . day of i J1 | ,
2024,

/%(/ ;!-/i :

Notafy Public in and f01 the State of H¥XAS

My commission expires: OY/ o5 / 27

\‘\“‘\‘Q\WWW\\T\
-"'m*...??:}- CHAYLA BRIANA FRANKUN [
(2242 ®\ NOTARY 1D 132116057 ¢
N / My Commission Exptres ;
\e i 19 August 05, 202?
f‘u;\ L AL LA C L LA

. .
A
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WP JRichert 2 T7/11/2024 comp. workpaper 2024 .xlsx
page 1of1

Total Residential Delivery Charges {1,000 kWh)
As of: Oncor CenterPoint AEP Cenral AEP North TNMP
Mar-24 S 4963 S 4335 S 5358 $ 5004 S 5823

The calculation is as follows: {fixed retail charge)+{volumetric charges*1000)

Fixed charges can be found on each respective company's tariff filing or summarized here:
https://electricityplans.com/texas/tdu-delivery-charges/

Volumetric charges can be found on each respective company's tariff and rates schedule and may include:
Distribution Systern Charges, TCRF and DCRF, Federal tax credits, and respective securitization or decomissioning charges amaong other



CERTIFICATE OF SERVICE

I certify that a true and correct copy of this filing has been forwarded to all parties of record
via electronic mail on July 12, 2024, in accordance with the Second Order Suspending Rules, filed
in Project No. 50664,

ssMeark Sentos
Mark Santos




The following files are not convertible:
WP JRichert-R-02 T&D Customer Bill
comp. workpaper 2024.xlsx
Please see the ZIP file for this Filing on the PUC Interchange in order to

access these files.

Contact centralrecords@puc.texas.gov if you have any gquestions.



