S0AH DOCKET NO. 473-24-13232

PUC Docket No. 56211

HCC RFP02-04 -- 63,83_CenterPoint_Energy_Inc_-_Form_10-K{Feb-17-2023)

(90th) day afier Lhe commencement of the Inlerast Period and on each succeeding ninetieth
(90h) day during such Interest Perind, and on the Termination Date. In addition, intercst on
cach SOTR Loan will be payable upon any paynent or prepayment of such SOFR. Loan.

{) Caleutations, Interest ibatis determined by relerence to the Allernale Bage Rate
(to the extenl based on the Prime Rate) shall be caleulated by the Administrative Agenl on the
basis of a 365~ or 366-day vear, as the casc may be, for the actual days {including the first day
but cxcluding the last day) occurring in the period in which such intercst is payable and
otherwisc shall be caleulated by the Admintstrative Agent on the basis of a4 360-day ycar for the
actual days {including the first day and excluding the Iast day) occurring in the peried for which
such interest is payable.

{d) Dcfault Rate. Novwithstanding the foregoing, if all or a portion of (i) the principal
amount of any Loan, (i} any interest payable thercon, or (iil) any other amount payable
hercunder shall not be paid when due (wheiher at the stated maturity, by aceeloration or
otherwise), such overdue amount shall bear interest, payable rom time to time on demand, aca
rate per annum equal to the lesser of {A) the Highest Lawful Rate and (B) the Default Rate, in
each case from the date of such non-payment until such amount is paid in full (after as well as
hefore judgment).

(e) Term SOFR Conforming Changes. 1n connection with the use or administration
of Term SOFR, the Administrative Agent will have the right to make Conforming Changes from
time to time and, notwithstanding anything to the contrary hercin or in any other Loan
Documeint, any amendments implernenting such Conforming Changes will becomne cffective
withont any further aclion or consent af any other party 1o this Agrecment or any other Loan
Document. The Administralive Agent will prior to or concurrently therewith nolify the
Borrower and the Banks of the eflectiveness of any Conlomming Changes in connection with the
use o admistralion ol Tenn SOFR.

SECTION 3.4, [Reserved].

SECTION 3.5, Dntercst Rate Determination: Inability to Determine Rates.

{a) Subject to this Section 3.5 and Section 3.9, the rate of inlerest for each SOFR
Loan shall be determined by the Administrative Agent two Business Days before the first day of
each Interest Period applicable to such Loan. The Administrative Agenl shall give prompt notice
ta the Borrower and the Banks of the applicable inlerest rate determingd by the Administeative
Agent for purposes of Sections 3.3(a) and {b) hereof.

{b)  Subject lo Section 3.9, il, priov 1o the fist day of any Interest Period lor a
Borrowing of SOFR Loans, the Administeative Agent shall bave reasonably determined (which
deterinination shall be conclusive and binding upon the Borrower absent manifest error) that,
“*Term SOFR” cannot be determined pursuant to the definition thercof, the Administeative Agent
shal] give writien notice thereof to the Borrower and the 13anks as soon as practicable thereafier.
Upon notice thereof by the Administrative Agent to the Rorrower and the Ranks, any obligation
of the Banks to make SOFR Louns, und any right of the Bomower Lo continue SOFR Loans ar to
converl ABR Loans 1o SOFR Loans, shall be suspended (to the extenl of the alflecied SOFR
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Louns or affected Interest Periods) until the Administrative Apent revokes such notice. Upon
receipt ol such notice, (i) the Borrower may revoke any pending request for a borrowing ol
canversion to or continuation of SOFR Loans (1o the extent of the affected SOFR Loans or
affected Interest Periods) or, tailing that, the Borrower will be deemed to have converted any
sucl request into a request for a orrowing of or conversion to ABR Loans in the amount
specified therein and (i) any outstanding affected SOFR Loans will be deemed to have been
comverted tnto ARBR Loans at the end of the applicable Interest Period. The Administrative
Ageni will withdraw any such notice when the circumsiances giving rise 1o such notice no longer
exisl, Subjecl to Section 3.9, 1 the Admimsbative Agent determipes {which determination shall
be conclusive and binding absent manifest error) that *Terin SOFR™ cannot be determined
pursuant ko the delinition thereol on any given day, the inlerest rate on ABR Loans shall be
deiermined by the Administrative Agent withoul reference to clause (¢ of the definition of
“Alicrate Basc Rate” until the Administrative Agent revokes such deternination,

SECTION 3.6, Voluatary [nterest Conversion or Conbinuation of Loans,

{a) The Barrowing made on the Closing Date shall initially be of the T'ype specified
in the Notice of Borrowing and. in the case of a Borrowing of SOFR Loans, shall have ap initial
Interest Period as specified in such Notice of Borrowing, Thereafier, the Borrower may, at any
time and from time to time, but subject to Section 3.7 below, clect to (i} convert Loans of one
Type into Loans of another Type; (fi) convert SOFR Loans for a specified Tnierest Period into
SOFR Loans for a different Interest Period; or (iii) continue SOFR Loans for a specified Interest
Period as SOFR Loans for the same Interest Period; provided, however, that if an Event of
Default has occurred and is continuing and the Administrative Ageni, at the request ol the
Majorily Banks, so notifies the Borrower, (hen, so long as an Event of Detfaull is continuing, no
Loan may be converted into or continued as a SOFR Loan.

{b) To make an election pursuant ke this Section, the Borrower shall notily ihe
Administrative Agent of such request by felephone, facsimile or e-mail (i) nol later than
1:00 P.M. {New York City time) on the third Business Day prior to the date of the proposed
interest conversion or continuation in the case of a conversion into or continuation of a SOFR
Loan and (1) net later than 1:00 .M, (New York City time) on the Business Day preceding the
proposed interest conversion in the case of o conversion inte an ABR Loan, Each telephonic
nolice of interesi conversion/continuation given by the Bormowsy under this Section 3.4, shall be
nrevocable and shall be confirmed prompily therealler in writing.

{c) FEach written notice of interest conversionfcontinuation given by the Barrower
under this Section 3.6 and each confirmation of an oral notice of interest conversion/eontinustion
given by the Borrower under this Section 3.6 shall be in substantially the form of Exhibil B
herato (“Motice of Iinterest Conversion/Continuation™). Each such Motice of laterest
Conversion/Continuation shall specify therein (x} the requested date of such interest conversion
or conbinuation; (y) the Loans to be converted or continued; and (z) if such interest comversion or
continnation involves the conversion into or continbation as SOFR Loans, the duration of the
Interest Period for cach such SOFR Loan. If any Notice of Intcrest Conversion/Continuation
requests & conversion into or continuation as SOFR Loans but does not specify an Interest Period
for such SOFR Loans, the Borrower shall be decmed to have selected an Interest Period of one
month's duration, Upen receipl of any such Notice of Interest Conversion/Continuation, the
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Administrative Agent shall promplly notify each Bank thereof. Each Notice of Interest
Conversiond Continuation shall be irrevocable and binding on the Borrower.,

LG Ifihe Borrower shall fail to deliver do the Administrative Agenl a Nobee of
Interest Conversion/Continyation with respect o any Burrowing of SOFR Loans by 1;00 P.M,
(New York City time} on the third Business Day prior 10 the last day of the Interest Period
applicable thereto in accordance with this Section 3.6, the Administrative Agent will foddhwith so
notify the Borrower and the Banks (provided that the failure to give such notice shall not affect
the conversion referred to below) and, unless such Loans arc repaid as provided hercin, such
Loans will amtomatically, on the last day of the then cxisting Interest Period therefor, convert
inte SOFR Lomns with o ono month Tnterest Period.

SECTION 3.7. Funding Losses Relating to SOFR Loans.

() The Borrower agrees, without duplieation of any other provision under this
Agreement, to indemnify each Bank and o hold each Bank harmless irom any loss or expense
that such Bank may sustain or incur as a consequence of (i) default by the Borrower in payment
when due of the principal amount of any SOFR Loan other than on the last day of the Interest
Period applicable therelo, (i) delaull by the Borrower in making a borrowing ol conversion into
or conlinuation of any SOFR Loan alier the Borrower has given a notice requesting ile same in
accordance with the provisions of this Agreement, (iii) default by the Borrower in making any
prepayment of SOFR Loans after the Borrower has given a notice thereof in accordance with the
provisions of this Agreemant or (iv) the making of a prepaymaent of SOFR Loans or the
conversion of SOFR Loans into AR Loans, on a day that is not the last day af an Interest Perind
wilh respect thereto or a day that is not the scheduled maturity date with respect thereto,
ingluding in sach ease, any such loss or expense ansing trom the reemployinent ol (unds
ohlained by such Bank or frorm fees payable o terminate the deposits rom which soch funds
were obtained. The caleolation of all anwunts payable to a Bank onder this Section 3.7{a} shall
be made pursuant o the method deseribed in Section 4.7(a), but in no cvent shall such amounts
payable with respect to any SOFR Loan exceed the anounts that would have been payable
assuming such Bank had actually fundcd its relevant SOFR Loan through the purchasc of a
deposit bearing interest at the applicable Torm SOFR rate in an amount cqual to the amount of
guch SOFR Toan samd having a maturity comparable to the Tnterest Period applicable to such
SOFR Loan, provided that each Bank may fund each of its SOFR Loans in any manner it sees
{it, and the Joregoing assumption shall be utilized only for the caleulation of amounts payable
under this Section 3.7(4).

{5} The agreements in this Section 3.7 shall survive ihe termination of this Agreement
and the payment of all amounts payable hereunder; provided, however, that in no event shall the
Borrower be obligated to reimbuse or compensate any Bank for amounts contemplated by this
Section 3.7 for amounts accruing prior to the date that is 90 days prior to the date upon which
such Bank requests in writing such reimbursenient or compensation from the Bomrower.

SECTION 3.8, Change in Legaiity.

{a) Notwithstanding any other provision of this Agrcement, il any Bank shall notify
the Administrative Agent that it has determined in good faith that the introduction of or any
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change in or in Lthe interprelation or applicalion of any law or regulation by any Governmental
Authorify (in cach case occurring afler the date of (his Agreciment) makes it unlawlud, or any
central bank or other Governmental Authorily asserts afler the date of this Apreement that il is
vnlawfil, for any Bank or its applicable lending office to perform its obligations hereunder to
make SOIR Loans or ta fund or maintain SOFR Loans bereunder, (i} the ebligation of such
Bank to make, or to convert Logns nto, or to continue SOIR Loansg as, SOTR, Leans shall be
suspended until the Administrative Agent shall natify the Bommower that the circomstances
causing such suspension no longer exisl; (i) the Bommower shall, at {1: aplion, either prepay in
Tall all SOFR Loans of such Bank then outstanding, or convert all such Loans w ABR Loans, on
ihe respettive last days of the then current Interest Peviods with respect (o such Loans (or wilhin
such earlier period as fequired by law), accompanied, in the case of any prepayiments, by interest
accrucd thercon and any amounts payable under Scetiont 3.7(a). Each Bank agrees that it wiall use
reasonable cfforts to designate a different lending office for the SOFR Loans duc to such Bank
that are affected by this Scetion 3.8, if such designation will avoid the illegality described in this
Scetion 3.8 so long as such designation will not be disadvantageous to such Bank as determined
by such Bank in it sole discretion acting in good faith,

b For purposcs af this Scction 3.8, a notice to the Borrower (with a copy to the
Administrative Agent) by any Bank pursuant to paragraph (o) above shall be effective on the
date of reecipt thercot by the Borrower.

SECTION 3.9, Benehmark Replacement Setting.

{a) Benchmark Replacement. (i) Notwithstanding anything to the contrary herein or
in any other Loan Document, if a Benchmark Transition Evenl and its relaled Benchmark
Replacement Date have oceurred prior o any selting of the then-current Benchimark, then (x) if'a
Benclunark Replacement 15 deternined in accordance with clause (a) of the defnilion of
“Benchmark Replacement™ for such Benchinark Replacement Dale, such Benchimark
Replacement will replace such Benchmark {or all purposes hereunder and under any Loan
Docwinent in respect of such Benclunark setting and subsequent Benchmark settings without any
amendment to, or further action or consent of any other party to, this Agreement or any other
Loan rocument and (¥) if a Benchmark Replacement is determined in accordance with clause
{(b) af the definition of “Benchmark Replacement™ for such Renchmark Replacement Date, such
Benchmark Replacement will replace such Benchmark for all purpeses hereunder and under any
Loan Document in respect of any Benchmark setting at ot afler 5:00 p.m. (New York City ume)
op (e fifth (5" Business Day afler the date noetice of such Benchmark Replacement is provided
to the Banks without any amendment to, or further aclion of consenl of any other party to, ihis
Agreement or any other Loan Document so long as the Administrative Agent has not received,
by such time, written notice of objcction to such Benchmark Replacement from Banks
comprising the Majority Banks. If the Benchmark Replacement is Daily Simple SOFR, all
interest payments will be pavable on a quarterly basis; and (ii) no Swap Agrecment shall be
deemcd to be a “Loan Document™ for purposes of this Scetion 3.9,

{B) Benchmark Replacement Conforming Changes. In conncetion with the use,
administration, adoption or implementation of & Benchmark Repiacement, the Adniinistrative
Agent will have the right to make Conforming Changes from time to time and, notwithstanding
anything Lo the contrary herein or in any other Loan Decument, any amendments implementing
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such Conforming Changes will become efiective withoud any further action or congent ol any
other party o this Agrecment or any other Loan Document.

{<) Notices: Standards lor Decisions and Determinations, The Admimistrative Agent
will promptly nutify the Borrower and the Banks of (1) the implementation of any Benchmark
Replacernent and (it} the effectiveness of any Conforming Changes in conneclion with the use,
administration, adoption or iuplementation of a Benchmark Replacement. The Administrative
Agent will notify the Borrower of (%) the romoval or reinstatement of any tenor of a Benchmark
pursuant to Sccrion 3.9(d) and (¥) the commcencement of any Benchmark Unavailability Period.
Any determination, decision or cleetion that may be made by the Administrative Agent or, if
applicable, any Bank (or group of Banks) purssant to this Scetion 3.9, including any
delermination wilh respect (o a tenor, rate or adjustment or of the occurrence or non-cecurrence
of an event, circumslance or date and any decision to take or reftain from taking any action or
any selection, will be conclusive and binding absent manifest ermor and may be nade in its or
their reagonable discretion and without consent from any other party to this Agreement or any
other Loan Document, except, in cach casc, as cxpressly required pursuant to this Scetion 3.8,

{d) Unawvailability of T'enor of Benchmark., Notwithstanding anything to the contrary
hergin or in any other Loan Document, at any time (including in comnection with the
implementation of a Benchmark Replacenient), {i) if the then-current Benehenark is a term cate
{including the Term SOFR Reference Rate) and either (A) any tenor for such Benchmark is not
displayed on a screen or other information service thar publishes such rate from time to time as
selected by the Administrative Agent in iis reasonable diseretion or (B) the regulatory supervisor
for the adminisirator of such Benchmark has provided a public stalement or publication of
infornation announcing that any tenor tor such Benchmark is not or will nol be representative,
then the Administrative Agent may modify the definition of “laterest Period™ (or any similar or
analogous definition} for any Benchmark settings at or after such time to remove such
unavailable or non-representative tenor and (i) if a tenor that was remaved pursuvant to clause (i}
above cither (A} is subsequently displayed on g sereen or information service for a Benchmark
(ineluding 2 Benchmark Replacement) or (B) is ned, or 15 no longer, subject to an announcement
that it is nat or will nal be representative for a Benchmark {including 2 Benchmark
Replacement), then the Administrative Agent may madify the definition of “Interest Period” {m
any similar or analogouws definion} foe a1l Benchmark sellings at or after such lime (o reinslale
such previously removed lenor,

{e) Benchimark Unavailabtlity Period, Upon the Botrower's receipl of notice of the
commengement of 1 Benchnuark Unavailability Perigd, the Borrower may revoke any pending
request for a SOFR Botrowing of, conversion to or continuation of SOFR Loans (o be made,
converted or continued during any Benchmark Unavailability Period and, failing that, the
Borrower will be deemed to have converted any such request into a request for a Borrowing of or
conversion to ABR Loans. During a Benchmark Unavaiiability Period or at any time that a tenor
for the then-current Benchmark is not an Available Tenor, the component of Altcrnate Bose Rate
based upen the then-current Benchmark or such tenor for such Benchmark, as applicable, will
not be used in any determination of Alternate Base Raile,
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ARTICLE iV
INCREASED COSTS, TAXES, PAYMENTS AND PREPAYMENTS

SCCTION 4.1, [ncreased Costs: Capital Adequacy.

(a) If, atler the dale of this Agreement, the adoption of or any change in any law or
regulation or in the interpretation or application thercof by any Governmental Authority or
campliance by any Bank with any request or dircetive (whether or not having the foree of law)
fram any contral bank or other Governmental Authority made subscquent to the date of this
Agreement (provided that the Dodd-Frank Wall Strect Reform and Consumer Protection Act,
Basel HI and all requests, Tules, guidelines or directives under, or issued in connection with, the
foregoing shall be deemed for all purposes of this Section 4.1 1o be a change in Requirements of
Law, regardless of the date enacted, adopted or issued):

{i) shall {A) subject any Bank to any Faxes with respect (o thiz Agreement, ar
{B}) change the basis of taxation of payments to such Bank in respect theieof (except, in
cach case of (A) and (B), for Indemnified Taxes, Connection locome Taxes and laxes
described in clauses (i) through (v) of the definition of Excluded Taxes);

{iiy  shall irnpose, modify or hold applicable any reserve, special deposit,
compulsory loan or similar requirement against assets held by, deposits or other liabilities
in or for the account of, advances, loans or other extensions of credit by, or any other
acquisition of funds by, any office of such Dank that i3 not otherwise included in the
determination of the applicable Term SOFR rate hereunder (except for amounts covered
by anry other Section hereal); or

(iify  shall impose on such Bank any other condition;

and the result of any of the forcgoing is to increase the actual cost to such Bank, by an amount
that such Bank deems to be material, of making, converting into, continuing or maintaiting
SOFR Louans or to reduce any amount receivable hereunder in respect thereof, then, in any such
case, the Borrower shall promptly pay such Bank, upon its demand in the manner set lorth in
Section 4.7(b), any additional ameunts, computed by such Bank in accordance with

Section 4.7(a), necessary to compensate such Bank for such actual increased cost or reduced
amount receivable that is attributable to Loans (to the extent that such Bank has not already been

compensated or reimbursed for such amounts pursaant to any other provision of this Agrecment}.

If any Bank beeomes entitled to claim any additional amounts pursuant to this Scetion 4. 1{a)
from the Borrower, it shall promptly notify the Borrower, through the Administrative Agent, of
tha event by reason of which it has become s0 entitled in the manner set forth in Section 4.7(b).

[t} If any Bank determines in good faith that the introduction of or any change in or
in the interpretation or application by any Governmental Authority of any law or regulation
regarding capital adeguacy or lquidily after the date of this Agreement or corapliance by such
Bank or any corporation controlting such Bank with any law or regulation or any guideline ov
request [Tom any central bank or other Gevernmental Awthority {whether or not having the torce
of law) inade or issued after the date of this Apreement does or shail have the effect. as a result
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of'such Bank’s obligations under this Agreement, of reducing the rate of return on such Bank’s
or such corporalion’s capital to a level below thal which such Bank or such corporalien could
have achieved but lor sucl change or compliance {taking into consideration such Bank’s or such
corporation’s policies with respect to capital adequacy or liquidity) by an amount deemed by
such Bank to be material, the Borrower shall pay to the Administrative Agent for the account of
such Bank, front time to time as specified by such Bank in the manner set forth in Scetion 4.7(1),
additional amounts, computed by such Bank in accordance with Section 4.7(a), sufficient to
compensate such Bank or such corporation in the ight of such circumslances, 1o the extent that
such Bapk reasonably delermines such redustion in rale of relurn is allosable o the exisience off
such Bank™s obligations hereunder.

{©) The agreements contained in this Section 4.1 shall survive the termination of this
Agreement and the payment of all amounts payable hereunder; provided, however, that in no
event shall the Borrowsr be obligated to reimburse or compensate any Bank for amounts
contemplated by this Section 4,1 for any period prior to the date that is 90 days prior to the date
upon which such Bank requests in writing such reimbursement or compensation from the
Borrower; provided that, to the extent that the adoption of or any change in any law or regulation
or in the interpretation or application thereof gives risc to any amount(s) contemptated by this
Scetion 4.1 on o retroactive basis, then the 90-day period referred to in the preceding proviso
shall be extended to include the period of retroactive ofteer thereof.

SECTION 4.2, Pro Rata Treatment and Payvmients and Computations.

(a) Other than payments made In accordance with the express terms of this
Agreement that are not required ov permitted 1o be pio rata, each Bommowing of Loans by the
Borrower from the Banks hereunder and any prepayment on account of principal and interest on
the Loans shall be tnade pro rata according (o the respective Loan Percentages ol the Banks,

[t} The Borrawer shall make each payment (including gach prepayment) hereunder,
whether op aceount of principal, inlerest, kes or olherwise, withoul seiofl or counlerclaim
{except s otherwise provided in Section 4.3), not later than 12:00 Noon (New York Cily time)
on the day when due in Dollars to the Admimistrative Agent at the Funding Office in
immedialely available funds. The Admimstrative Agenl will prompily thercaficr cause to be
distributcd like funds relating to the payinent of principal, interest or focs {to the extent reeeived
by the Administrative Agent) ratably to the Banks according to the amounts of their respeetive
Loans in respeet of swhich such payment is made, and like funds rclating to the payment of any
other amount payable to m1y Bank (to the extent received by the Administrative Agent) 1o such
Bank, in each case to be applied in accordance with the termis of this Agreement.

{c) Whenever any payment hereunder or under the Notes shall be stated to be due on
a day other than a Business Day, such payment shall be made on the next succeeding Business
Dray, and such extension of time shall in such case be included in the computation of payment of’
interest or fees, as the case may be; provided, however, if such extension would cause payment
of interest on or principal of SOFR Loans to be made in the next following calendar month, such
payment shall be made on the next preceding Business Day,
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{d) Unless the Adminisirative Apent shall have received notice from the Borrower
prior Lo the date on which any paymenl is due to the Banks hereunder that the Borrower will not
make such payment in Tull, the Adiminisirative Agent may assume that the Borrower has made
such payment in full to the Adininistrative Agent on such date and the Administrative Agent
may, in reliance upon such assumption, cause to be distribuied to cach Bank on such due date an
amaunt equal to the amount then due such Bank, If and to the extent the Barrower shall not have
sor minle such payment in full to the Administrative Agent, cach Bank shall pay to the
Adminisirative Agent on demand an amount equal to the product of (i) the daily average Federal
Funds Effective Rate during such period, times (i) the wnount of such Bank’s Loan Percenlage.
ol such payimend, times (iii} 4 fraction, the nwnerator of which is the number of days that elapse
from and including the date such amoont is distributed 10 such Bank to the date on which such
Bank’s Loan Percentage of such paymoeni shall have become munediaiely avatlable lo the
Administrative Agent and the denominator of which is 360

{&] If any Bank shall fail to make any payment required to be made by it pursuamt i
Scetion 9.7, then the Administrative Agent may, in its discretion and notwithstanding any
contrary provision hereof, (1) apply any amounts thereafter received by the Administrative Agent
for the account of such Bank for the benefit of the Administrative Agent to safisfy such Bank’s
obligations to it under such Section until all such unsatisficd obligations arc fully paid, andfor (it}
hold any such amounts in a segrepated account as cash collateral for, and application to, any
fuline funding obligations of such Bank under 2ny such Section, in the case of each of clauses (i)
and (if} above, in any order as determined by the Administrative Agent in its discretion.

SECTION 4.3, Taxes.

{a) Except as otherwise required by any Requirement of Law, any and ail payments
by or on behal[ of the Borrower hereander or under any other Loan Docament shall be made ree
and clear of and without deduclion or withhelding for or on aceount of any and all present or
Tuture taxes, levies, imposts, dulies, charges, {ces, deductions or williholdings, and all intercst,
penaltics and additions to tax with respeet thereto, in each case, now or hercafter imposed.
levied, coliected, withhcld or asscssed by any Governmental Authority (“Taxes™). If the
Borrower shall be required by Jaw to deduct or withhold any Taxes from or in respect of any sum
pavable hereumder or under any other Loan Document (as determined in the good faith discretion
of the applicable withholding agent), (3) 10 the extent such Taxes are Tndemnified Taxes, the sum
payable by the Borrowsr Lo any Bank ov the Administralive Agenl shall be Increased as
necessary so that alter making all required deductions {(including dieductions applicable 1o
additional sums payable under this Section 4,3) the Bank or the Administrative Agent (as the
casc may be) receives an amount equal to the sum it would have received had no such deductions
for Indemnificd Taxes been made. (i) the Borrower shall be entitled to make such deductions,
and (iii} thc Borrower shall pay the full amount deducted to the relevant Governmental Authority
in accordance with applicable law. “Excluded Taxgs” means in the casc of cach Bank, the
Administrative Agent or any other recipicnt of any payment to be made by, on behalf of or on
account of any obligation of the Borrower hereunder or under any other Loan Document, {i) net
income Taxes, branch profits Taxes and franchise Taxes imposed on it by (A) the United States
of America ar (3) any junisdiction under the laws of which such recipient 15 organized, or in
which its principal office js located (o, in the case of any Bank, in which its applicable lending
office is located), or imposed as a result of 2 present or former connection bebween it and the
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Jurisdiction {or political subdivision or taxing authorily thereol or therein) imposiog such Tax
(oiher than a conneclion arising sokely rom such recipient having execuled, delivered or
pertormed ils obligations or received a payment under, or enforced, this Agreement or any other
Lean Document), (ii) in the case of a Bank, any .S, Federal withholding Taxes resulting from
any Requircment of Law in effect (A) on the date such Bank beeomncs a party to this Agreement
{other than pursuant to an assignment requaest by the Borrower under Scction 4.6(0)Y), (13) on the
datc om which such recipient designates anew lending office, or (C) where such recipient is o
partnership for 1.5, federal income tax purposes, on the date on which such recipient becomes a
parly hereto or, solely with respect o any U.S, Federl withholding Taxes altributable w the
affected parlner, the dale on which (he alfected paringr becotnes a parlner of such recipient,
except in each cage pursuani Lo this clause (11), lo the extent that amounts with respect to such
Taxcs were payable cither {x) [o such recipient’s assignor immediately before such recipient
beeame a recipient hereundet, () to such recipicnt itnmediately before it designated a new
lending office, or (Z) to such recipicnt immediately before the affected partner became a partner
of such reeipicnt, (i) United States backup withholding Taxcs, (iv) Taxcs attributable to its
failure to comply with Section 4.3(¢) or Scetion 4.3(f), and (v) any U.S. withholding Taxcs
imposed under FATCA. “Indemnified Taxes™ mesns (i) Taxes other than Excluded Taxes
imposed on or with respect (0 any payment made by or on account ¢f any obligation of the
Borrower under any Loan Document and (11} to the extent not otherwise described in clause (3),
Other Taxes, Whenever any Taxes or Other Taxes are paid by the Borrower purspant to clause
(ni) of the preceding sentence or Seetion 4.3(b), the Borrower shall send to the Administrabive
Agent for the account of the relevant Bank or Administrative Agent, as the case may be, either
(A)Y official tax reccipts or netarized copics of such receipts evidencing such payment within
thirty (300 days of reeciving such receipts or (B} if Barrower cannot comply with (A), as
reagsonably promptly after payment thereof, a cortificate executed by a Responsible Officer of the
Barrower confirming that such Taxes or QOther Taxes have been paid, together with evidence of
sucl payment.

{b)  In addition, the Barrower agrees lo pay, in accordance with applicable law, any
present or fulure Other Taxes for which Borrower has not olherwise indennified, compensated
or reimbursed, or made payment on behalf of or with respect to, a Bank or the Administrative
Agent (as the case may be) under this Agreement or any Loan Document. “Other Taxes” means
(A} stamp or documentary Taxes or (B) any other excise or property Taxes, in each case of (A)
and (B), that arisc from any payment made hereunder or under any Note or from the execution,
delivery, registratiom or enforcement of or otherwise with respect 1o, this Agreement, any other
Loan Document, or the Leans, excluding alt such Taxes that are (other than Taxes resulting fram
an agsigniment requested by the Borrower under Section 4.6(b)) (i} imposed solely as the result of
an agsignment by a Bank ol its interests, rights or benelus hereunder or under any other Loan
Docament and (1) Qilier Conneclion Taxes.

(D] The Borrower will indeinnify sach Bank and the Administrative Agenl for the [ull
amount of Indemnitied Taxes (including any demnified Taxes imposed by any jurisdiction on
amounts payable under this Scetion 4.3) paid by such Bank or the Adminisualive Agent (as the
case tmay be) and any reasonable expenscs arising therefrorn or with respeet thereto, whether or
not such Indemnificd Taxes were corrcetly or legally imposed or asscried by the relevant
Governmental Authority,
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{d)  Each Bank shall indeinntfy the Administrative Apgent for (i) the full amount off
any indemnified Taxes thal are atiributable o such Bank and thai are payable or paid by the
Administrative Agent, fogether willt all reasonable costs and expenses arising therefrom or with
respect thereto, as determined by the Administrative Agent in good faith, (ii) any Taxes
attributable to such Bank’s failure to comply with the provisions of Section 10.06(b} relating to
the maintenance of a Tarticipant Register and (ifi) sny Excluded Taxes attributable to such Rank,
in ench case, that are poyable or paid by the Administrative Agent in connection with amy Lo
Document, and any reasonable expenses arising therelvom or with respect thereto, whether or not
such Taxes were cormecily or legally smposed ot asserted by the relevanl Governmental
Authority. A certilwale as to the amount of such payment or Bability delivered io any Bank hy
the Adnuinistrative Agent shall be conclusive ubsent snanifesi error, Each Bank hereby authorizes
the Admimistrative Agenl to sct off and apply any and all amounts at any time owing (o such
Bank under any Loan Documcnt or otherwise payable by the Administrative Agent to the Bank
from any other source against any amount duc to the Administrative Agent under this paragraph

(d).
{e)
(i) Each Bank that is 2 “United States person™ as defined in Section
T701{a)30) of the Code shall deliver to the Borrower and the Administrative Agent two

valid, original, propetly completed and duly exceuted TRS Forms W-2 (or any successor
form) certifying that such Bank is exempt from 1.8, federal withholding tax.

(it}  Each Bank (or Transferee, if applicable) that 15 not a “Tlnited States
persor” as defined in Section T701(2)(30) of the Code {a “Nan-U1.8. Bank™) shall deliver
1o the Barrower and the Adminisirative Agent (or, in the case of a Participant, 1o the
Bank from which the related participation shall lave been purchased) each ol the
fetluwing which is applicable: (A two valid, oniginal, properly completed and duly
exeeuled IRS Forms W-SBEN, W-3BLN-E, W-8LCI, W-SLEXP or W-8IMY, as applicable
{together with any applicable underlying IRS forms or other applicable documentation)
of any successor applicable form, as the case may be (subject to the remaining clauses
hercaf), (B in the case of a Non-11.5. Bank claiming cxemption from ULS. foderal
withholding tax under Section 871¢h} or 881(¢) of the Code with respect to payments of
“portfelio interest,” a statement substantialty in the form of Exhibil E-2 or Exhibit B-4, as
applicable, and the applicable IRS Form W-8, or any subsequent versions thereo[ or
successors thersto, propecly completed and duly executed by such Man-U.S. Bank
claiming complete exemption from U5, federal withholding tax on payments under this
Agreerneni and the other Loan Docwments, {C) il such Non-1.5. Bank is claiming
cligibility for bencfits of an incomc tax treaty o which the Unired States is a party (1)
with respect to payments of interest under any Loan Documcnt, 1RS Form W-8BEN, IRS
Form W-8BEN-E, or any successor form thercto, cstablishing an excmption fram, or
reduction of, U.S. federal withholding tax pursuant to the “interest”™ article of such tax
treaty, and (y) with respect to any other applicable payments under any Loan Document,
an IRS Form W-8BEN, IRS Form W-8BEN-E, or any successor forin thereto,
establishing an exemption from. or reduction of, U.S. federal withholding tax pursuant to
the “business profits” or “other income™ article of such tax treaty, (D) 1f applicable, an
RS Form W-8ECI, or any suecessor form thereto, certifying that the payments reecived
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by such Bank are elfectively connected wilh such Bank's conduct ol a trade or business
in the United States, (B} if such Bank is not the benelicial owner ol payments made undey
any Loan Document ({or example, wlhere the Bank is a partnership or a Bank which has
sokd a participating interest in any Loan), an IRS Formn W-RIMY, on behalf of itself (or if
it is a disregarded entity for U.S. federal income tax purposes, on behalf of its owner), or
any sugeessor form thereto, accompanicd by RS Form W-9, IRS Form W-8RCY, TRS
Form W-8REN, TRS Form W-RBEN-E, a staternent substantially in the form of Exhibit
G, and/or other certificalion documenls from each beneficial owner, ag applicabie, or (F}
any other fomm prescribed by apphicable requirements o' U8, lederal income lax law as ¢
basis for ¢laiining exermplion iromn or a reduction i US. (sderal wilhholding tax properly
completed and duly executed together with such supplementary documentation as may be
ptescribed by applicable Requircments of Law o permil the Botrower and the
Administeative Agent to deternine the withholding or deduction required to be made.

(my  All such forms described m this Section 4.3(¢) shall be delivered by sach
Bank on or before the date which it becomes a party 10 (his Agreement (or, in the case of
any Participant, on or before the date such Participant purchascs the related participation)
and from time to time thereafrer upon the request of the Borrower or the Administrative
Agent. In addition, each Non-U.8. Bank also agrecs to deliver to the Borrower and the
Administrative Apent two farther originals of the said Form W-8BEN, W-8BEN-E, W-
8ECK W-8EXP, or W-BIMY (together with any applicable underlying RS forms or other
applicable documentation) or any successor applicable form, as the case may be, onor
before the date that any such form expires or becomes obsolete or after the occurtence of
any event requiring a change in the most recent form or certification previously deliversd
by it tor the Borrower.  Each Bank shall promptly netify the Borrower and the
Administrative Agent al any time it detetimines that it is no longer in a position to provide
any previously delivered certificate to the Borrower (or any other form of certification
adopted hy the U.S. taxing anthorities for such purpese). Notwithstanding any other
provision of this Section 4.3(e), & Non-L.8. Bank shall not be required to deliver any
form pursuant 1o this Section 4.3{e) that such Non-tJ.5, Bank is nod legally able (o
deliver.

{iv)  1fa payment made o 2 Bank under any Loai Document would be subject
1o U.S. lederal withholding tax imposed by FATCA if such Bank were to fail 1o comply
with the applicable reporting requirements of FATCA (including those contained in
Section 1471(b) or 1472{b) of the Code, as applicable), such Bank shall deliver to the
Borrower and the Administrative Agent, at the time or times prescribed by law and at
such time or times reasonably requested by the Borrower or the Administrative Agent,
such docuimentsion preseribed by applicable faw (including as prescribed by Seetion
14713 ol the Code) and such additional documentation reasonably requested by
the Borrower ot (e Adminisirative Agent as may be necessary for the Bomower or the
Administralive Agent ko comply with ity obligations under FATCA, to determine thal
such Bank has or has ol complied with such Bank™s obligations under FATCA or lo
determing the amount to dedoct and withhold from such payment, Salely for purposcs of
this Scetion 4.3(c), “FATCA” shall include any amendmeoents made to FATCA after the
datc of this Agrecment.
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(v} Far purposes of determining withholding Taxes imposed under FATCA,
from and alier the Closing Date, the Borrower and the Administrative Agent shall treal
{and (he Bauks hereby amborize the Adminisirative Agent to treat} this Apreement as not
qualifying as a “grandfathered obligation™ within the meaning of Treasury Regulation
Section 1.1471-2(bX2)(1).

{viy  Cach Rank agrces that if any form or certification it previously delivered
cxpircs or becomes obsolete or inaccurate in any respect, it shall update such form or
certification or promptly notify the Borrower and the Administrative Agent in writing of
its legal inability to do so.

{f) Without limiting Scction 4.3(c), a Bank that is cntitled 10 an cxemption from or
reduction of withholding tax under the law of the jurisdiction in which the Borrewer is located,
or any treaty to which such jurisdiction is a party, with respect to payments under this Agrecment
shall deliver to the Borrower (with a copy to the Administrative Agent), at the time or times
prescribed by applicable law or reasonably requesied by the Borrower or the Administrative
Agent, such properly completed and executed docunmentation prescribed by applicable law as
will permit such payments to be made without withholding or ai a reduced rate if such Bank is
legally entitled to complete, execute and deliver such docwnentation. [n addition, each Bank, if
reasonably requested by the Borrower or the Admimistrative Agent, shall deliver such other
documentation preseribed by applicable law or reasonably requested by the Borrower or the
Administrative Agent as will enable the Borrower or the Administrative Agent to determine
whether or not such Bank is subject to backup withhelding or information reporting
requirements. Nolwithstanding the foregoing, a Bank shall nof be required to provide such
docwmentation {(other than such decumentation set {foith in Section 4.3(¢)) if in such Bank’s
reasonable judgment such completion, execution or subinission would materially prejudice the
legal or commercial position of such Bank.

{z) On or belore the date the Administrative Agent becomes a party to this
Agrcement, it shall provide to the Borrower copies of the documentation prescribed in clause (i}
or (ii) below, as applicable {together with ali required attachments thereto): (1) IRS Form W-9 or
any successor form thercto, or (if} {A) IRS Form W-8ECI or any successor form thereto, and (13)
with respect to payments received on account of any Bunk, a LS, branch withholding certificate
on RS Form W-8TMY or any successor fomm evidencing 15 agreement with the Bamower to be
treated as a U8, Person for U8, federal withholding purposes. ALy Ome thersaller, the
Adminisiralive Agent shall provide updated documentation pravieusty provided {or a successor
form thereto} when any documentation previously delivered has expired or become obsolete or
invalid er otherwise upon the reasonable request of the Borrower. Nothing i this Section 4.3(g)
shall be construed to require the Administrative Agent to make available its Tax reluens (or any
ather information relating to its Taxes that it decms confidential) to the Borrower or any other
Pcrsan,

{h) If the Administrative Agent or any Bank determines, in its sole discrction
cxercised in good faith, that it has reecived or utilized a refund of, or offset with respeet to, thosc
Taxes or Other Taxes paid by Borrower or as to which it has been indemnified, eompensated or
reimbursed by the Borrower (including by the payment of additional amounts pursuant to this
Section 4.3), the Administrative Agent or such Bank shall within 20 Business Days aller such
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refund or utilization pay te the Borrower the amount of such refund or utilization to the extent
that the Borrower paid such Taxes or Other Taxes or indemaified, compensated or reimbursed
the Adnrinistralive Agent or sucl: Bank for such Taxes or Other Taxes pursuant to this Section
4.3, or paid such additional amounts, net of any out-of-pocket costs of the Administrative Agent
or such 1Bank direetly related to obtaining or utilizing such refund and without interest {other
than any interest paid by the relevant Governmental Authority with respect to sach refund);
provided, that the Borrower, upon the request of the Administrative Agent or such Bonk, agrees
i repay the amount paid aver o the Borower pursuant to this Section 4.3¢h) (plus any penalties,
interest or other charges imposed by the relevant Governmenilal Authorily) o the Administrative
Agent or such Bank in the gvenl the Administraive Agenl or such Bank is required Lo repay such
refund or utilized ameunt {o such Governmental Authority, This paragraph shall not be
constried to require the Administrative Agent or any Bank (o make available ils tax returns (or
any other information relating to its taxes which it decms confidential) to the Bosrower or any
other Person. Notwithstanding anything to the contrary in this paragraph (h), in no event will the
Administrative Agent or any Bank, as applicable, be required to pay any amount to the Borrower
pursuant to this paragraph {h) the payment of which would place the Administrative Agent or
such Bank in a less favorable net alter-Tax position than 3t would have been in il the Tax subject
o indemnilication and giving rise to such refund had not been deducted, withheld or olhenvise
imposed and the indemmnification payments or additional amousnts with respect to such Tax had
never been paid,

(i) The agreements in this Section 4.3 shall survive the termination of ihis Agreement
and the payment of all amounts payable heieunder; provided, however, that nothing contained in
this Section 4.3 shall require the Bommoswer to pay to any Bank or the Administrative Agent any
duplicative amount {whether under this Scetion 4.3 or otherwise) in addition to that for which
Borrower has paid or for which i has already reimbursed, indemnificd or compensated, or made
payrment on behalf of or with respect to, any Bank or the Administrative Agent under any other
provision of this Agreement.

SECTION 4.4, Sharing of Payments, Ete. TMany Bank (a “Benefitled Bank™} shall at
any time receive any payment {other than pursuant to Section 3.7, 4.1 or 4.3) of all or part of its
Loans, ur receive any collateral in respect thereof (whether volantarity or involuntarily, by setolT,
pursuanl o evenls or proceedings ol the nature refemned o in Section 8.1() or 8.1(h), or
otherwise), in a greater propertion than any such payment to or collateral received by any olher
Bank, if any, in respect of such other Bank’s Loans or interest thereon, such Benefitted Bank
shall purchase for cash from the other Banks a participating interest in such portion of each such
other Bank’s Loans owing to it or shall provide such other Banks with the benefits of any such
callateral, or the proceeds thercof, as shall be necessary to cause such Rencfitted Bank to share
the excess poyment or benefits of such collateral or proceeds ratably with each of the Banks;
provided, however, that i all or any portion of such excess payment or benelits 1y therealter
recoversl from such Beoslilled Bank, such purchase shall be rescinded, and the purchase price
and berefils relumed, 10 the exient of such recovery, but without intergst. The Borrower agrees
that any Bank so purchasing a participation rom another Bank pursuant {o this Scetion 4.4 may,
fo the fullesi exient permitied by law, excreise all its rights of paymend (including the right of
sctoff) with respect to such participation as fully as if such Bank were the dircet creditor of the
Barrawer in the amount of such participation.
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SECTION 4.5, Molunlary Prepayiments. The Borrower may, upon written natice
delivered to the Adminisiralive Ageat (i} not later than 1:00 P.M. {New York City time) on the
saine Business Day, in the case of a prepayment of ABR Loans and (ii) no later than 1:00 P.M.
{New York City time) two (2) Business Days before the date of prepayment (or such shorter or
no notice as may be satisfactory to the Administrative Agent), in the case of a prepayment of
SOFR Loans, stating the aggregate principal amount of the prepayment and the Loans to be
prepaid, prepay the outstanding principal amounts of such Loans comprising part of the same
Bormowing in whale or ratably in parl, together with acerued interest Lo the date of such
prepaymend on Lhe pringipal amount prepaid 1o the extent required by Section 3.3; provided,
bowever, thal Tusses incurred by any Bank under Section 3.7 shall be payable with respect
each such prepayment in the manner set forth in Seclion 3.7, Any such netice provided pursieant
1o this Scelion 4.5 shall be irtevocable: provided that, a notice of prepayment conditioned upon
the cecurrcnee of any event or condition may be contingent upon the consummation of such
event or condition and may be revoked by the Borrower in the event such contingency is not met.
Partial prepayments parsuant to this Sccvion 4.5 with respect to any Tranche of SOFR Loans
ghall be in an ageregate principal amount cqual to the lesser of (a) $3,000,000 or an integral
mubtiple of 81,000,000 in excess thereof and (b) the aggrecate principal amount of such Tranche
of SOFR. Louns then oulstanding, as the case may be; provided that no partial prepayment of any
Tranche of SOFR. Loans nyay be made if, after giving effect thereto, Section 2. 1(b) would be
contravened, Partial prepayments with respect io ABR Loans shall be made in an aggregate
principal amount equal to the lesser of (1) $1,000,000 or an integral multiple of $500,000 in
cxcess thereof and (i1) the aggregate principal amount of ABR Loans then outstanding, as the
case may be.

SECTION 4.6, Miugation of Losses and Costs: Replacement of Banks.

(a) Any Bank claiming reimbursement from the Borrower under any of Sections 3.7,
4.1 and 4.3 hercof shall use reasonable efforts (including, if requested by the Borrower,
reagonable efforts o designate a different lending office of such Bank) to mitigate the amount of
such losses, costs, expenses and labilities, if such efforts can be made and such mitigation can
be aceomplished withaut such Bank suffering (i) any econamic disadvantage for which such
Bank does not receive lull indemnity from the Borrower under this Agreement or (i) any legal or
regulatory disadvaniage.

(b 1 (1) any Bank requests compensation under Section 4.1, orif the Bormower is
required to pay any additional amounl ta any Bank or any Govemmental Authorily for the
aceouml of any Bank pursuant to Section 4.3, (i1) any Bank becomes 1 Defaulting Bank or {ii1)
any Bank refuses to consent to any proposed amendment, modification, waiver or consent with
respect to any provision hereof that requires the unanimons approval of all Banks, or the
approval of cach of the Banks affected thereby {in cach casc in accordance with Scetion 1011),
and the consent of the Majority Banks shall have been obtainced with respect to such amendment,
madification, waiver or consent, then the Borrower may, at its sole expense and cffort {including
payment of any applicable processing and recordation fees), upon notice (o such Bank and the
Administrative Agent, require such Bank lo assign and delegate, withoul recourse (in accordance
with and subject ta the restrictions contained in Section 10.6{<)), all its interests, rights and
obligations under this Agregment to an assignee that shall assume such obligations (which
asgignee may be another Bank, if 2 Bank aceepts such assignment); provided that (A) the
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Borrower shall have received (1) the prior wrilten consent ol the Adminisirative Agent with
respeet W any assignee that is nol already a Bank hereunder, which consent shall not
unreasonably be withheld, conditioned or delayed, (UI} the consent of such assignee to thie
assigiunent and (LI in the case of clause (b)il) above, the consent of such assiznee to the
proposed amendinent, modification, waiver ar conscnt, {13) such Bank shall have received
pavment of all amounts owing to such Bank hercunder and under any other Loan Document
{(including any amounts avising under Scetion 3.7 as a consequence of such assignment}, (C) in
the cage ol any such assignment resulling from a claim (or compensation uader Section 4.1 or
paymenls requirsd 1o be mads pursuanl w Section 4.3, such assignment will resull in a reduction
in such compensation or paymenis, (D) prior W any such assignment, such Bank shall have taken
ng action under Section 4.6(a) so as to eliminate the continued nged for payment of amounts
owing pursuant to Scelion 4.1 or Scction 4.3 and (E) until such time as such assigninent shall be
consununated, the Bortower shall pay all additional amounts (if any) requited pursuant to
Scction 4.1 or Scction 4.3, as the case may be, A Bank shall not be required to make any such
assignment and delegation if, prior thereto, as o result of o waiver by such Bank or otherwise, the
circumstances entitling the Borrower to vequite such assigomont and delegation cease to apply.

SECTION 4.7. Determination and Netice of Additional Costs and Other Amounts,

{a) In determining the amount of any claim for reimbursement or compensation under
Secctions 3.7 and 4.1, each Bank may use any reasonable averaging, attribution and allocation
methods consistent with such methods customarity empleyed by such Bank in similar situations.

) FEach Bank or, with respect to compensation claimed by it pursuant to Section 4.3,
the Administralive Agent, as the case may be, will (i) use ils best efforts (o notify the Borrower
through the Administrative Agent (in the case of each Bank} ol any event ocowrring after the date
ol'this Agreement promplly aller the pecurrence therenl and {ii) nolfy ihe Borrower through the
Administrative Agent (in the case of each Bunk) promptly alter such Bank or the Administrative
Agenl, as the casc may be, becomes aware of any cvent occurring after the date of this
Agrcement, in either case of (i) or (i1) if such event {for purposes of this Section 4.7{h}. a
“Triggering Event™) will entitle such Bank or the Administrative Agent, as the case may be, 1o
campensation pursuant to Scetion 3.7, 4.1 or 4.3, as the casc may be. Each such ootification of a
Triggering Event shall be nccompanicd by a cerfificate of such Bank or the Administrative
Agent, as the case may be, selting forlh the calenlations and justification in reasonable detail
sl amount or amounts as shall be necessary to compensate such Bank or the Admimstrative
Agenl, as the case may be, as specified in Section 3.7, 4.1 or 4.3, as the case may be, snd
certifying that such costs are generally being charged by such Bank to other similarly sifuaied
barrowers under similae eredit facilibics, which certificale shall be conclusive absent manifest
error, Subject to Scetion 4.3(1), the Botrower shalk pay to (he Administrative Agent for the
account of such Bank or to the Adminisirative Agent for its own account, as the casc may be, the
amount shown as duc en any such certificate within ten Business Days after its reccipt of the
SHMIC.
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ARTICLE V
CONMDITHONS OF LENDING
SCECTION 5.1, Closing Date. The oblizations of the Banks to make Loans hereunder

shall not become effective until the date, on orbefore Mavch 31, 2023, on which cach of the
following comditions is satisfied (or waived in aceordance with Section 10.1):

(a) The Administrative Agent {or its counscl) shall have received this Agreement
duly cxeeuted by the Borrower and cach other party horcto.

[¢:)) The Administrative Agent {or its counscl) shall have reecived a certificate dated
as of the Closing Date of the Secrctary or an Assistant Scerctary of the Borrower certifying (i)
the names and true signaturces of the officers of the Borrower authorized to sign each Loan
Diocemnent Lo which the Borrower 18 a party and the notices and other documents to be delivered
by the Borrower pursuant 0 any such Loan Document; (i) the bylaws and articles of
incorporation of the Borrower as in effect on the date of such certification and (iii) the
resolutions of the Board of Directors of the Borrower approving and authoizing the execution,
delivery and performance by the Borrower of each Loan Document to which it is a party and any
Motes from time €0 time issved hereunder and authorizing the bortowings and other transactions
contemplated hercunder.

{c) The Administrative Agent shall have reccived an exceuted legal opinion, dated
the Closing Date, of (1} Shearman & Sterling, T.LP, special eounsel to the Bormrower, and (it} the
general counsel or an associale general counsel of the Borrower. Each such legal opinion shall
cover such matters incident lo the trangactions contemplated by the Loan Documents as the
Administrative Agent may reasonably require and shall otherwise be in {orm and subsiange
reasonably salistactory W the Adminisirative Apent

LG The Administrative Agenl {or its counsel} shall have received a certificate dated
as ol g recent date on or prior to the Closing Date of the Secretaty of Stale of the State of
Delaware as to the good standing of the Borrower.

{e) All governmental and third-party approvals necessary in connection with the
execution, delivery and performance by the Borrower of the Loan Documents to be entered into
on the Closing Date shall have been obtained and be in full force and effect.

() The Administrative Agent shali have received the audited Fnancial statements of
the Borrower and its Consolidated Subsidiaries as of and for the fiscal year ended December 31,
2021 and unaudited financial statements for each fiscal quarter thercafter for which financial
statements are available.

[6:3) The Borrower shall have paid to the Administeative Agent, the Lead Arrangers
and the Banks all foes required to be paid to them by the Rorrower en or before the Closing Date
as agreed in writing by the Bomrowcr,

{h) The Administrative Agent shall have received a Notice of Borrowing as required
by Scction 2.2
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{1} To the extent requested at least ten (10) Business Days prior to the Closing Date,
the Banks shall have reccived all docurnenlation and other information required by bank
regulatory authorities under applicable “know your customer”, beneficial ownership and anti-
money laundering rules and regulations, including the Patriot Act and the Beneficial Ownership
Regulation, at icast two {2) Business Days prior to the Closing Date,

{1 The represcatations and warrantics of the Borrowcer contained in Scetion 6.1 of
this Agrecment shatl be true and correct in all material respects (except to the extent that any
represcenfarion and warranty is qualificd by matcriality in the text thereof, in which casc such
represeniation and warranty shall be truc and covreet in all respeets) an and as of the Closing
Date (cxeept for those representations o warranties or parts thereof that, by their terms,
expressly relate solely 10 a specific date, in which case such representations and wairanties shall
be true and correct in all malerial respects as of such specific date), before and aller giving etfect
ter the making of the Loans on the Clostng Date as though made op and as of the Closing Date,

(k) At the time ol and immediately afier giving effect io the making of the Loans on
the Closing Date, no Default or Event of Default shall have occwred and be continuing,

The Administrative Agent shall notify the Borrower and the Banks ol the Closing Date, and such
natice shall be conclusive and binding,

ARTICLE V1
REFPRESENTATIONS AND WARRANTIES

SECTEON 6.1, Represeniations and Warrantics of the Borrower. The Boprower
represcnts and wairants as follows:

{a) Organizational Status of the Borvower. The Borrower (i) is validly organized and
existing and in good standing under the laws of its jurisdiction of orzanization; (i) is duly
authorized or qualificd to do business in, and is in pood standing in, each other jurisdiction in
which the conduct of its business or the ownership or leasing of its Property requires it to be so
authorized or qualified to do business, excepl where the failure (o be so duly authorized or
qualified or in good slanding, individualiy or in the aggregate, would not reasonably be expected
to have a Material Adverse Effect, and (iil) has the corporate power and authority to conduct its
business, as presently conducted.

[} Organizational Status of Sionificant Subsidiacies of the Borrower, Each
Significant Subsidiary of the Borrower (i) is validly organized and existing and in good standing
wnder the laws of the jurisdiction of its organization and is duly authorized or qualified to do
business in, and iy in good standing in, cach other jurisdiction in which the eonduct of its
business or the ennetship ar leasing of its Property requires it to be 8o authorized or qualified (o
do business, except where the faiiure to be so validly organized and existmyg or duly autharized
or quadified or in good standing, individually or in the aggregate, would not reasonably be
expected lo have a Material Adverse Eflecl and (i1} has the corporate, partnership or other
requisile power and authority 1o conduet its business, as presently conducted. exeept where the
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failure o have such power and authotity, individuslly or in the aggrepale, would not reasonably
be expected 10 ave a Malertal Adverse Effect.

{c) Orgamizational Powers, The Bormower las the corporate power W exsculs, deliver
and perfonn its obligations under this Agreement, any Notes and the other Loan Documents to
which it 15 a party. This Agreement and each other Loan Document to which the Bormower 15 a
party bave been duly cxecuted and delivered on behall of the Borrower,

{d) Authonzation, Ne Conflict, Ete. The Borrowings by the Bowower contemplated
by this Agresment, the execution and delivery by the Bormower of this Agreement and the other
Loan Documents 1o which i is a party and the perforinance by the Bomrower of its obligations
herennder and thereunder have been duly authorized by atl reguisite corporate action on the part
of the Borrower and do not and will not (f) violate any law or any order of any court or other
Governmental Autherity to which the Borrower is subject, (if) violate the articles of
incorperation or bylaws (cach as amended from time to time) of the Borrower, (iii) violatc or
result in a default under any indenture, loan agreenent or other agrecment 0 which the Borrower
or any Restricted Subsidiary of the Borrowsr is a party or by which the Borrower or any
Restricted Subsidiary of the Borrower, or any of their respective Property, is bound {except for
such violations or defaults that, individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect) or (iv) result in or require the creation or imposition
of any material Lien upon any of the Propetties of the Borrower or any Significant Subsidiary
naot permitted under this Agreement.

{c) Governmentat Approvals and Consents. WNo autharization or appraval or action
by, and no notice to or filing with, any Govermnmental Authority is required for the due execution,
delivery and perlornance by the Borrower of, or [or the Borrowings under, this Agreement and
the other Loan Docwinents o which it iy a parly, except (i) those Lhal have been obtained ot made
and (i1} such nalters relating to perfonnance as would ordinarily be done in the ordinary course
of business aiter the Closing Daie.

{f} Obligations Binding, This Agreement and the other Loan Documents to which
the Bormower is a party constitute the legal, valid and binding obligations of the Borrower,
enforccable against the Borrower in accordance with their respective terms {assuming duc and
valid authorization, exceution and delivery of this Agrecment and such other Loan Documents
by cach party other than the Borrower), cxcept as such enforccability may be (i) limited by the
cffcet of any applicable bankruptey, insolvency, rcorzganization, moratorium or other similar laws
relating to or affecting the enforcement of creditors” rights gencrally and (i) subjoct to the offect
of general principles of equity (regardless of whether such enforceability is considered ina
procesding in equity or 4t law).

{g) Use of Procceds. Margin Stock. The proceeds of the Loans witl be used by the
Borrower for peneral corporate purposes, including the repayment ol Inclebtedness of the
Borrower and its Subsidiaries. Neither the Borrower sor any Restricted Subsidiary of the
Borrower is principally engaged in, or has as one of its important gctivities, the business of
extending credit for the purpose of purchasing or carrying any Margin Stock, and no part of the
proceeds of any Loan made to the Borrower will be used for any purpose that would violate the
provigions of the margin regulations of the Board.
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{h} Tille 1o Properties. The issued and outstanding Capital Stock owned by the
Borrower of cach ol its Signilicant Subsidiarics, wheiber such siock is owned dircetly or
indirectly through one or more of its Subsidiaries, is ewned free and clear of any Lien, except
Liens permitted under this Agreement. In addition, each of the Borrower and cach Significant
Subsidiary has good title to, or valid leaschold intcrests in, all its real and personal property
material to its business, excopt for defzets in title and exceptions to leaschold interests that either
individually or in the aggregate would not reasonably be expected to result in o Material Adverse
Effect, and all such Properties are free and clear ol any Lien except Liens permiited under ihis
Agreement,

(i) Investment Company Agt. MNeither the Borrawer nor any Restricted Subsidiary of
the Borrower is a1 “lnvesiment company’ as defined in, or olherwise subject 1o regulation under,
the lovestment Company Act of 194), as amended.

() Material Adverse Change. Since December 31, 2021, there has been no cvent,
development or circumstance that, as of the Closing Dale, has had, or would reasonably be
expected te have, a Material Adverse Effect.

(k)  Litigation. Asofthe Clesing Date, there is no litigation, action, suit, investipation
or other legal or governmental proceeding by or before any arbitrator or Governinental Authority
pending against or, to the best knowledge of the Borrower, threatened in writing against the
Borrower or any of its Subsidiaries, at law or in equity, (i) relating to the transactions under this
Agreement or under sany other Loan Document or {ii) as to which there is a reasonable possibility
of an adverse decision that woold have a Material Adverse Effect,

)} ERISA. There is no cvent or events, individually or in the aggregate, that could
reasonably be expected to have a Material Adverse Eifect, arising out of or in conncction with
(i) any Reportable Event or the faflure to satisfy the minimum funding standards (within the
meaning of Section 412 of the Code or Section 302 of ERTSA) with respect (0 any Plan that has
ocenrred during the live-yewr peoiod inmmediately preceding the date on which this represeniation
is made or desmed mads, (1) any lailure of 4 Plan te comply with the applicable provisions of
ERISA and the Code, (1} any termination of a Single Employer Plan, (iv) any complete ot
partial withdrawal by the Borrower or any Commonly Controlled Entity from any Mulliemployer
Plat, (v} any Lien in favor of the PBGC or any Plan that has arisen during the five-year period
referred to in clause (1) above or (vi) a WMulticmplover Plan being [nselvent,

{m)  Financial Statements. The consolidated financial statements of the Bormower as of
and for the fiscal year ended Beeember 31, 2021 {iled with the SEC with the Borrower's 10-K
for the period then ended, copies of which have been delivered ta the Banks, present fairly in all
material respects the consolidated financial condition and results of operations of the Borrower
and its Consolidated Subsidiaries as of such date and for the period then ended, in conformity
willi, as applicable, GAAP and. excepl as otherwisc stated therein, consistently applicd {in the
case of such unaudited statements, subject to year-end adjustments and the exclusion of detailed
footnotes).

(1) Accuracy of Information. Nonc of the documenis or writlen information
{excluding estimates, financial projections and forecasts) furnished to the Banks by the Botrower
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in connection with or pursuant to this Agreement er the other Loan Documents {collectively, the
“Ilernation™), contained, as ol the date such Inlbrmation was lurnished (or, il such Information
expressly related to a specific date, as of such specific date), any untrue sialement of a material
fact or cinitted to state. as of the date such Information was farnished (or, if such Information
expressly related to a specific date, as of such specific date), any material fact (other than
industry-wide risks normally associated with the types of businesses conducted by the Rorrower
amd its Subsidiarics) necessary to make the statements therein, in the Tight of the circumstances
under which they were made, not materially misleading, as a whole. The estimaies, financial
projections and forecasis furnished o the Banks by the Borrower wilh respect 1o {he transachions
contemplaled under this Agreement were prepared in pood failth and on the basis of inlpmmation
and assumptions that the Borrower belisved to be reasonable as of the date such inlormation was
prepared (il being recogaized by the Banks that such cstimates, financial projections and
forecasts as they relate to future events arc not to be viewed as fact and that actual results during
the period or periods covered by auch estimates, financial projections and forecasts may diffor
from the projected resulis sct forth thercin by a material amount).

[G)) No Violation. The Borrower is not in violation of any order, writ, injunction er
deerce of any court or any order, regulation or demand of any Governmental Authority that,
individually or in the aggregate, reasenably could be cxpected to have a Material Adverse Effeet.

] Subsidiaries. Schedule 6.1{p} attached hereto sets forth cach Significant
Subsidiary as of the date hereof. Except as disclosed on Schedule 6.1(p), as of the date hereof
the Borraower owns, directly or indirectly thiough one or more of its Subsidiaries, all of the
owtstanding Capital Stock of each Significant Subsidiary, in each case free and clear of any Liens
not permitted under this Agrecment.

{q) Senior Indeblednass. The Indebiedness of Lhe Borrower under this Agresment
constilules “Senior Debl” {or a similar terw) of the Borrower under any indenlute governing any
Juior Subordinated Debt.

{1} Taxes. Bach of the Bormower und s Subsidiaries has filed or caused to be fled
all Federal, state and all other material Tax retums that are requirsd to be filed by it and has paid
or caused 10 be paid all Taxes shown Lo be due and payable on said relarns or on any asscssments
madc against it or any of its Property and all other Taxes, fees or other charges imposced on it or
any of its Property by any Governmental Authority {other than any such Taxcs, fees or other
chargcs the amount or validity of which are currenthy being contested in good faith by
appropriatc procecdings and with respect to which reserves in conformity with GAAP have been
provided on the bouks of the Bormower or its Subsidiaries), excepl where the thilure to do so
could not, individually or in the aggregate, reasenably be expected 10 have a Material Adverse
Effect; no Tax Lien has been filed, and o the knowledge of the Borrower, no claim 1s being
asserted, with respect to any such Tax, fee ot other charges {other than any Liens or claims that
could not, mdividually or in the aggregate, reasonably be expected to have a Material Adverse
Effeet).

(s) Anti-Corruption Eaws and Sanctions. The Borrower has implemented and
maintaing in effect policies and procedures designed to engure compliance by the Borrower, its
Subsidiarics and their respective directors, officers, emplovees and agents with Anti-Corruption
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Laws and applicable Sanctions, and the Borrower, its Subsidiaries and, to the knowledge ol the
Burrawer, their respeclive officers, employees, direciors and agents, are in compliance wilh
Anti-Corruption Laws and applicable Sanctions in all material cespects. Monc of (&) the
Borrower, any Subsidiary or, to the knowledge of the Dorrower, any of their respective directors,
officers or employees, or (b) to the knowledge of the Borrower, any agent of the Borrower or
any Subsidiary that will act in any capacity in connection with or bencfit from the eredit facility
estublished hereby, 15 a Sanctioned Person,  Assuming that no Bank is a Sinctioned Person, no
Bormowing, or use of proceeds thereaf, or other transaction contemplated by this Agreement will
resull in g vielation by the Bormrower or any ol its Subsidianies ol any applicable Anti-Corruption
Law or applicable Sanciions.

() The informalion included in any Beneficial Ownership Certification provided to
any Bank in conneclion with this Agreemenl is true and correet in all respects as of the dale
delivered.,

ARTICLE vl
AFFIRMALIVE AND NEGATIVE COVENANTS

SECTION 7.1, Affirmative Covenants. The Borrower covenants that, so long as any
amount is owing to the Banks hereunder or under any other Loan Document to which it is a party
{nther than indernnities and other contingent obligations not then due and payable and as to
which no claim has heen made} or any Bank shall have any Commitment outstanding under this
Agresment:

{a) Delivery of Financial Staermenis, Notices and Certificates. The Barrower shall
deliver lo the Administrative Agent (o distribution e the Banks) the following:

(i) as soon as practicuble and in any event within 90 days after the end of
each fiscal year of the Borrower (beginning with the lscal year ending December 31,
2022}, a consolidated bakanse sheet of the Borrower and its Consolidated Subsidiaries,
Securitization Subsidiaries and Unrestricted Subsidiaries as of the end of such fiscal year
and the related statenienls of consolidated income, retamed eamings and cash flows
prepared in conformity with GAAP consistently applicd, sctting forth in comparative
form the figures for the previous fiscal year, together with a report thercon by
independent certified public accountants of natienally rccognized standing sclected by the
Borrower {which requirement may be satisfied by the Borrower’s filing of ity Annual
Report on Form 1{-K with tespect to such fiscal year with the SEC);

{iiy  assoon as practicabte and in any event within 55 days after the end of
cach of the first three quarters of each fiscal year of the Borrower {beginning with the
quarter ending March 31, 2023), unaudiled consolidated financial stafements of the
Borrower and its Consolidated Subsidiarvies, Securitization Subsidiaries and Unrestricted
Subsidiaries, consisting of at least a consolidated balance sheet as of the end of such
fiscal quarter and the related statements of consolidated income, retained eamings and
cash flows for such fiseal quarter and for the period from the beginning of such fiseal
year (o the end of such fiseal quarter (which requirement may be satisfied by the
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Borrower’s filing of its Quarlerly Reporl on Form 10-Q with respect w such liscal guarter
with the SEC); such financial stateinents shail be accompanicd by a cerlilicate of'a
Responsible Cficer of the Borrower (o the clfeet that such unaudited financial statements
present fairly in all material respects the consolidated financial condition and resulis of
operations of the Borvower and its Consolidated Subsidiaries, Securitization Subsidiaries
and Unresiricted Subsidiaries as of such datic and for the period then ending, and have
been prepared in conformity with GAAP in a manner consistent with the firancial
stalements referred o In paragraph {a)() above (subject 1o year-end adjustments and
exclusion af detailed fbolnotes),

(ii1y  with cach set of financial statements to be delivered pursuant to Scetions
7.1(a)(i) and {ii) above, a certificare in a fonn reusonably salisfuctory 1o the
Administrative Agent, signed by a Responsible Officer of the Borrower, (A) confinming
compliance with Section 7.2{a} and setting out 0 reasonable detail the caleulations
necessary to demonstrate such compliance as at the date of the nmost recent balance sheet
included in such {inancial statements and (B) stating that no Default or Event of Default
has oceurred and is continuing as of the date of such certificate or, if there is any Defanlt
or Event of Default, specifying the details thercof and any action taken or proposcd o be
taken with respect thercto;

(ivy  within ten days of the filing thereof, copies of all periodic reports (other
than (x) reports on Form 11-K or any successor form, (y) Current Repovts on Form 8-K
that contain no information other than exhibits filed therewith and {#) reparts on Form
10-0 or 10-K (or any successor forms) under the Lxchange Act (in each case other than
exhibits thereto and documents incorporated by reference therein)) tiled by the Borrower
with the SEC;

(v} promply, and in any everd within seven (7) Business Days aller a
Responsible Oflicer of the Borrower becomes awatce of the ocemrence thereol, writien
notice of {A) any Default or Event of Default; (B(D) the institution of any litipation,
action, suit or other legal or governmental proceeding involving the Borrower or any
Restricted Subsidinry of the Borrower ns to which there is a reasonable possibility of an
adverse decision that, if adversely determined, would have a Materinl Adverse Effect,
(1) any adverse final detenmination in the True-Up Litigation that would have a marerial
adverse elfect on the abilily of the Borrower 10 perform its obligations under the Loan
Documents on a tmely basis or (111 any other {inal adverse detepmination in any
litigation, action, suit or other legal or guvermmental proceeding involving the Borrower
ot any Significant Subsidiary of the Borrower that would have a Material Advorse Effect;
ot {C) the existence of an event or cvents, individually or in the aggregate, that could
reasonably be cxpected to have a Material Adverse Effect, arising out of or in connection
with ([} anv Reportable Event with respect to any Plan, (31} the failure to make any
required contribution to a Plan, (TITy the creation of any Licn in favor of the PBGC or a
Plan, {IV) any withdrawal from, or the termination or Insolvency of, any Multiemployer
Plan or {¥) the institution of proceedings or the taking of any olher action by the PBGC
or the Borrower or any Commenly Controlled Entity or any Multiemployer I'lan with
respect t0 the withdrawal from, or the fenmination or Insolvency of, uny Plan;
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(vi})  with each detivery ol annual financial statements pursuant to Section
7.1{a)(i), a certilicate signed by a Responsible Olficer of the Borrower identilying those
Subsidiaries ol the Borrower which, deteriined as of the date of such financial
statements, are Significant Subsidiaries,

(vil)  promplly alter any requesl therefor, such other informaition relaling to the
Borrowcer or ils business, propertics, condition and operations as the Administrative
Agcent (or any Bank through the Administrative Agent) may reasonably roquest,

{viii) promptly after any reasonable request thevefor by the Adwinistrative
Agent or any Bank, all information and documentation (including, without limitation, a
Benceficial Owncrship Certification) in order to comply with the Administrative Agent’s
or any Bank's ongoing obligations under applicable “know your customer™ and anti-
money laundering rules and regulations, including the Patriot Act, and the Beneficial
Ownership Regulation; and

(ix)  prompt written notice of any change in the information provided in any
Beneficial Ownership Certification delivered to the Administrative Agent or any Bank
thal would result in a change to the list of benciicial owners identilied in such Beneficial
Ownership Certification.

Inlonnation or wiices required Lo be delivered pursuant W the foregoing Sections 7,1{a)(1), (i),
(1) and (v](B} shall be deemed to have been delivered on the dale on which the Borrower posts
or publicly discloses such information or cvents (in the case of Scetion 7.1{a)(v}{B), rcgardless
of whether the Borrower expressly states there could or would be a Material Adverse Effeet;
provided, that the Borrower shall subsequentily provide the same to the Administrative Agent} on
{(x) the SEC website on the Intornet at sec.gov or (¥) anothor website identified in a notice
delivered to the Administrative Agent and sach website shall be aceessible by the Banks without
charge; provided that such notice may be included in a centificate deliversd pursuant to

Section 7.1(a)ni}.

€5} ke of Proceoeds.

(i) The Borrower will use the proceeds of the Loans only for the purposes set
forth in Section &.1{g), and it will not use the proceeds of any Loan for any purpose that
would viclate the provisions of the margin repulations of the Board. The Barrower will
nol, and will not peemit any of is Subsidiaries to, engage prineipally, or as one of its
important activities, in the business of extending credit for the purpose of purchasing or
carrying, within the meaning of Regulation U, any Margin Stock.

{iL} The Botrower will not request any Borrowing, and the Borrower shall not
use, and shall procure that its Subsidiaries and, to their knowledge, their respective agents
(in their capacity as agents, respectively, of the Borrower or any of its Subsidiarics), shall
not use the procecds of any Borrowing (A} to finanee an offcr, payment, promise to pay,
or authorization of the payment or giving of money, or anything else of value, to any
Person in violation by the Bomower or any of its Subsidiaries of any Anti-Cormuption
Laws, (B) fur ihe purpose of lunding, linaneing or facililaling any aclivities, business or
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transaction by the Borrower or any o ils Subsidiaries with any Sanctioned Person, or in

any Sanctioned Country, or (C) ihat would result in thie violation of any Sanctions by any

party hereto.

{] Existence: Laws. The Borrower will, and will cause gach Significant Subsidiary

ta, do or cause lo be done all things necessary 10 preserve, renew and keep in full foree and etfect

its legal existence and all rights, licenses, permils and franchises; pravided that the foregeing
shall not prohibit any mereer, consolidation, liquidation or dissolution otherwise permitted under
this Agreement; and provided further thar neither the Borrower nor any Significant Subsidiary
shall be required to preserve or maintain any rights, licenses, permits or franchiscs if the failure
o maintain and preserve the same would not ressonably be expected, individually or in the
aguregate, to result in a Material Adverse Effect. The Bormower will, and will cause each of iis
Significani Subsidiaries to, comply with all laws and regulations applicable 1o i, excepl whers
the tailure to do so, ndividually or in the aggregate, would not reasonusbly be expected to have a
Waterial Adverse Effect.

{d) Maintenance of Properties. ‘The Borrower will, and will cause sach Significant
Subsidiary to, preserve and maintain all of its Property that is material to tie conduct of the
business of the Borrower and its Subsidiaries, taken as a whole, provided, however, that nothing
in this Seetien 7.1{d) shall prevent the Bomower o any of its Significant Subsidiaries from (i}
selling, abandoning or otherwise disposing of any Propertics (including the Capital Stock of any
Subsidiary of the Borrower that is not a Significant Subsidiary or any Person that is not a
Subsidiary) if (x) the retention of such Properties in the good faith judgment of the Borrower or
such Significant Subsidiary is inadvisable or unnecessary to the business of the Borrower and its
Subsidiarics, laken as a whole, or () the failure to preserve and maintzain such Propertics would
not reasonably be expected to have a Material Adverse Effect or {ii) engaging in any other
transaction that is expressly peritted by the terms of any oiher provision of this Agreement,

fel Mainfenange of Busingss Ling. The Borrower will maintain its fundanicntal
business of providing services and products in the energy market,

(N} Books and Records; Access. The Borrower will, and will cause each Sigmificant
Subsidiary to, keep proper books of record and account i which complete and accurate eniries,
in all material respects, are made of its financial and busincss transactions to the extent required
by GAAP. The Borrower will, and will causc cach of its Significant Subsidiaries to, at any
reasonable time and from time to time (buf not to exceed two times in any calendar year unless a
Defautt or an Event of Default exists), permit up to six representatives of the Banks designated
by the Majorily Banks, or representatives of ihe Administrative Agent, on not less than five
Business Days® notice, to examine and make copies of and abstracts (rom the records and books
of account of, and visit the properties of, the Borrawer and each Significant Subsidiary and to
discuss the general business affairs of the Borower and each of its Significant Subsidiaries with
their respoetive officers and independent certified public accountants (provided that, so long as
no Default or Event of Default shall have oceurred and be continuing, the Borrower shall have
the opportunity to be present at any such discussion with sueh indcpendent certified public
accountants}; subject, however, in all cases to the imposition of such conditions as the Borrower
and each of its Significant Subsidiaries shall deem necessary bused on reasonable considerations
of safely and scocurity; provided, however, that neither the Borrower nov any of its Sipnificant
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Subsidiaries shall be required w disclose o the Administrative Agenl, any Bank or any agents or
representatives thereol any information whicl is the subject ol atorney-client privilege or
allormney work-procluct privilege properly asserted by the applicable Person fo prevent the loss of
such privilege in connection with such infermation or which is prevented from disclosure
pursuant to a confidentiality agreement with third parties. Notwithstanding the foregoing, none
of the conditions preeedent to the exereise of the right of access deseribed in the preceding
sentence that relate to notice regquirements or limitations on the Persons permitted to exercise
such right shall apply at any time when a Default or an Event of Defanlt shall have ocourred and
be continung.

) Insuringe. The Borrower will, and will canse cach Significant Subsidiary to,
maintain insurance with responsible and reputable insurance companies or sssociations, or to the
exlent that the Borrower or such Sigaificant Subsidiary deems it prudent 1o do so, through its
own program of selfinsurance, in such amounts and covering such risks as is usually carried by
comparnies engaged in similar businesses, of comparable size and financial strength and with
compatable risks.

SECTION 7.2, Negative Covenants. ‘The Borrowsr covenants that, so long as any
amount is owing to the Banks hereunder or under any other Loan Document to which it is a party
{other than indermmities and other contingent obligations not then due and payable and as to
wiich no claim has been made) or any Bank shall have any Commitment cutstanding under this
Agreement:

{a) Finmmeial Covenant. The Rorrower will not permit, as of the last day of any fiscal
quarter, the ralio of Consolidated Tndebtedness for Borrowed Money as of such date 1o
Consolidated Capitalization as of such date 1o exceed 635%.

) Certain Ligns, The Torrawer will not, and will not permit any of its Significant
Subsidisnes (o, pledge, mortgage, hypothecate or grant a Lien upon, or permil any montgage,
pledge, securily interest or olher Lien upon, any Froperly of the Borrower or any Significant
Subsidiary of the Barower; provided, however, that s restriction shab] neither apply 1o nor
prevent the creation or existence of:

(i} Permitied Liens;

{ily  any Licn n existence on the date hereol; provided thal {(A) no such Lien
described in this clanse (if) encumbers any addilional Property after the date hereof {other
than repairs, renewals, replacements, additions, accessions, ilnprovemerts and
betterments to the Property originally subject to such Lien) and (13) the principal amount
of Indebtedness of the Borrower and its Subsidiaries secured thereby is not increased
after the date hereof (except that, if such Indebtedness s refinanced, refunded, rencwed
or extended alter the Cloging Date, the principal amount thereol miay be increased by an
amaunt necessary tn pay all accrued and unpaid mterest on such Indebrerdness heing
refinanced, refunded, renewed or extended and any fees and expenses, ineluding
premiumsg, related 1o such rediwacing, relunding, renewal or replacement);
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(it} Liens required Lo be granted pursuant to “equal and raiable™ clauses
eaisting on the date hereof under Coniraciual Obligations of the Borrower and ils
Significant Subsidiaries {and extensions and rencwals fhereof);

{iv)  Liens anising in connection with the securitization of acsounts receivable
of {A} the Borrower and ils Subsdiaries, 1o the extent affecling only the accounts
receivable of (he Borrowoer and ils Subsidiarics and assets customarily related therelo or
{B} any Sccuritization Subsidiary;

(v Liens in favor of the Borrower or a Subsidiary securing intercompany
obligations owing to the Bomvower or its Subsidiarics;

{vi}  Liens on fixed or capital assets and related inventory and intangible assets
acquired, constructed, improved, altered or repaired by the Borrower or any Significant
Subsidiary: provided that (i) such Liens secure Tndebtedness otherwise permitted by this
Agreement, (ii) such Liens and the Indebiedness secured thereby are incurred prior to or
within 365 days after such acquisition or the later of the completion of such construction,
improvement, alteratian or repair or the date of commercial operation of the assets
constructed. improved, aliered or repaired, (iii} the Indebledness secured thereby does not
exceed the cost of acquiring, constructing, improving, altering or repairing such tixed or
capital assets, as the case may be, and (iv) such Lien shall not apply to any other property
or assets of the Borrower or of its Significant Subsidiaries {other than repairs, renewals,
replacements, additions, accessions, improvements and betierments thereto);

{vil) Licns on Property and rcpairs, tenewals, replacements, additions,
accessions, improvements and betterments thoreto existing at the time such Property is
acquirced by the Borrower or any Significant Subsidiary and not created in contemplation
of such acquisition (or on repairs, renewals, replacements, additions, seecssions and
betlerments thereto), and Liens op (he Praperty of any Person at the time such Persen
becomes g Signilicant Subsidiary of the Borrowser and not created in contemplation of
such Person becoming a Sigmificant Subsidiary of the Borrower {or on repairs, rengwals,
replacements, additions, acesssions and betterments thereto):

{vill) rights reserved to or vested in any Governmental Authority by the terms of
any right, power, franchise, grans, license or permit, or by any Requirements of Law, to
terminate such right, power, franchise, grant, license or permit or to purchase, condemn,
expropriate or recaptuve or to designate a purchaser of any of the Property of the
Borrowoer or any of its Significant Subsidiaries;

(ix}  rights reserved to or vested in {or exercised byv) any Governmental
Authority to control, regulate o use any Property of a Person or its activities, including
zoning, planning and environmental laws and ordinances and mumicipal regulations;

(x} Liens on Property of the Borrower ot any of its Significant Subsidiarics
seeuring non-recourse Indebtedness of the Romower or any such Significant Subsidiary,

(xi}  Licns on the stock or asscis of Sccuritization Subsidiarics;
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(xit)  any exlension, renewal or refunding ol any Lien permitied by clauses (i)
through (=i} above on the samne Property previeusly subject tercto; provided that no
extension, renewal or refunding of any such Lien shall increase the principal amount of
any Indebtedness secured thereby immediately prior to such extension, renewal or
refunding, unless such Indebtedness is permitted under Section 7.2{a),

{xiii} Licns on cash collaicral to scoure obligations of the Borrower and its
Significant Subsidiarics in respeet of cash management arrangements with any Bank or
Affiliate thercof, and

(xiv} Licns not otherwise permitied by this Scetion 7.2{b) sceurmg Indebledness
and other obligations of the Borrower and its Significant Subsidiarics so long as the
aggregate outstanding principal amount of the Indebtedness and obligations secured
thereby does net at any time exceed at the time of incurrcnce of such Indebtedness or
obligations (including any such incwrence resulting [hom any extension, rencwal or
refunding of such Indebiedness or obligations), as to the Borrower and all of its
Significant Subsidiaries, 12.5% of Net Tangible Assets,

{) Consolidation, Merper or Disposal of Assets. The Borrower will not, and will nol
pernit any Significant Subsidiary to, (i) merge into or consolidale with any other Person; (i)
liquidate, wind up or dissotve {or suffer any liquidation or dissolution); or (iii) sell, wansfer, lease
or otherwise dispose of all or substantialky all of its Properties to any Person, provided, however,
that {A) the Borronver may meege into, or consolidate with, any Person if the Borower 13 the
surviving entity; {R) any Significant Subsidiary may congolidate with or merge indo (1) the
Borrower if the Barrawer is ihe surviving enlity or (2) any other Subsidiary of the Botrower il
the surviving entity is such Significant Subsidiary or 2 Whotly-Owned Restricted Subsidiary; (C)
any Significant Subsidiary may conselidate with or merge into any Person other than the
Borrower or anolher Subsidiary of the Bomrower iF (1) such Significant Subsidiary is the
surviving eniity or (2) such olher Person is the surviving endily and becomes a Wholly-Owned
Restricted Subsidiary contemporaneousiy with such consolidation or merger; (D) any Significant
Subsidiary may liquidate, wind up or dissolve if the Properties of such Significant Subsidiary arc
comveyed, wansferred or distributed pursuant to such liguidation, winding up or dissolution to the
Rorrower or a Wholly-Owned Restricted Subsidiary; {E) any Significant Subsidiary may sell,
transfer, lease or otherwise disposs ol all or substantially all of its Properties o the Borower, o
aniciher Whelly-Owned Resiricted Subsidisry of 10 a Persan that becomes a Wholly-Owned
Restricied Subsidiiary contemperaneously with such sale, transfer, lease or other disposition; (F)
the Borrower and any Signiticant Subsidiary may transfer assets in connection with the issyance
of Sceurilization Securitics; (GQ) the Borrower and any Sigmificant Subsidiary may make
Permined JV Asset Transfers; and (H) (he Borrower and any Significant Subsidiary may cuter
into transactions pormitted under Scction 7.2(¢); provided that (X) in the casc of any transaction
described in elauses {A) through (H), immediately before and after giving cffcer to any such
merger or consolidation, dissolution or liguidation, or sslc, tramsfer, leasc or other disposition, no
Defaute or Bvent of Defoult shall have oceurred and be continuing and (¥) in the case of any
transaction deseribed in foregoing clause (A), (FY or (H) (excluding, in the case of clause (A),
any transaction 11 which any Subsidiary of the Borrowser merges inta or consolidates with the
Borrower), after giving effect to such transaction, the Borrower shall be in pro forma compliance
with Seetion 7.2(a).
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{d) Takeover Bids. The Borrower will nol use the proceeds of any Loan made to it Lo
participale in any unsolicited control bid for any other Petsol,

{&) Sale o Significani Subsidiary Siock, The Bomower will not, and will nol permnil
any Significant Subsidiary w, sell, assign, ransler or otherwise dispose of any ol the Capital
Stock of any Significan! Subsidiary. Netwithstanding the foregoing provisions ol Section 7.2(c)
or {his Scction 7.2(c), (1) the Botrowoer or any Signilicant Subsidiary may scll, assign, transker or
otherwisc disposc of (1) any of the Capital Stock of any Significant Subsidiary to the Borrowcer ot
to & Wholly-Chwned Subsidiary of the Borrower that constitutes a Significant Subsidiary afier
giving effcet to such transaction and  (if) any of the Capital Stock of any Subsidiary that is nota
Significant Subsidiary or any of the Capital Stock of a Person that is not 8 Subsidiary; (2) any
Significant Subsidiary shall have the right to issue, sell, assign, iransfer or otherwise dispose of
for value its preference or preferred stock in one or more bona fde transactions to any Person;
(3) the Borrower and any Sigoificant Subsidiary may make Permitted [V Asset Transfers and (4)
the Bormower and any Significant Subsidiary may enter into transactions permitted by Section
7.2(cy, provided that (A) immediately before and after giving effect to any such sale, assignmaent,
fransfer or other disposition deseribed in the forcgoing clauses (1), {2), (3) and (4), no Default or
Event of Defauit shall have occurred and be continuing and {B) in the casc of any such Permitted
I'Y Assct Transfer permitted under the foregoing clause (3) or the transactions permitted under
the foregeing clawse (4), afier giving cffeet to such Permitted JV Asset Transter or such
fransaclions, as applicable, the Borrower shall be in pro forma compliance with Section 7.2(a).

{f} Agreements Restricting Dividends. The Borrower will not, and will not permit
any Significant Subsidiary to, enter inlto, incwr or permil to exist any consensual Contractual
Obligation that expliciily prohibits or restricts the payment by any Signiticant Subsidiary of
dividends or ether distributions with respect to any shares of its Capital Stock; provided that the
foregoing shall not prohibit financial incurrence, maintenance and similar covenants that
indirectly have the practical effect of prohibiting or restricting the ability of a Significant
Subsidiary to make such payments or provisions that require that a certain amount of capital be
maintained, or prohibil the retwn ol capital to shateholders above certain dollar limits; provided
further, that the foregoing shall not apply ta (i) prohibitions and restrictions imposed by law or
by thig Agreement, (i1} prohibitions and restrictions contained in, or existing by reason o, any
agreement or instrumenl existing on the Closing Date, (i} prohibilions and restriclions
condained in, or existing by reason of, any agreement or instrumend relating (o any Indebiedness
of, or otherwise to, any Person at the time such Person first becomes a Significant Sobsidiary, so
long as such prohibition or restriction was not created in contemplation of such Person becoming
a Significant Subsidiary, (iv) prohibitions or restrictions contained in, or existing by reason of,
any agreentent or instrument cffecting a rencwal, extension, refinancing, refund or replacement
(or sucesssive extensions, rencwals, relfimincings, refunds or replacements) of Tndebtedness or
other obligalions issued or cutstanding under an agresment or instrument referred Lo in clauses
(1) and {111} above, so kang as the prehibitions or restrictions contained in any such renewal,
exlension, relinancing, refund or replacement agresment, taken as a whols, are not matenially
more testrictive than the prohibitions and restoictions contained n the original agreement or
instrument, as delermined in good faith by a Responsible Otficer of the Borrower, (v} any
prohibitions or restrictions with respect to a Significant Subsidiary impeoscd pursvant to an
agrecment that has been entered into in conacetion with a disposition of all or substantially all of
the Capital Stock or assets of such Subsidiary, {vi) any prohibitions or restrictions in respect of
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prelerred or preference stack permitted to he issued by Significant Subsidiaries ander Section
7.2(e), (vii) restriclions in respect of Project Financings permitled hereunder and (vili)
restrictions conlained in joint venture agreements, parinership spreements and other similar
agrecments with respect to a joint ownership arrangement restricting the disposition or
disiribution of assets or property of, or the activities of, such joint veature, partnership or other
Jjoint ownership entity, or anmy of such entity’s subsidiaries, if such restrictions are not applicable
to the property or assets of any other enfity,

[€:3) Certain Investments, Loans, Advances, Guarantecs and Acquisitions. The
Barrower will not, and wilt not permit any of its Significant Subsidiaries to, purchase or acquirc
{including pursuant to any merger) any Capital Stock, evidence of indebtedness or other interest
in {incleding any option, warrant or other nght (o acquire any of the Foregoing), make any lvans
or advanees 1o, Guaranlee any obligations of, or make any invesiment in or capital conlribution
to, any Unrestricted Subsidiary (any of the foregoing, an “lavestment™) at any time, other than
(A} Investments in Joint Venture Entities that are Unrestricted Subsidiaries and (B) other
Investments so long as the aggregate amount of net tangible assels ol all Unresiricted
Subsidiarics (other than Joint Venture Entities that arc Unrestricted Subsidiarics) at such time
docs not execed, or would not execed as a result of any such Investment, 7% of the Net
Tangible Asscts.

ARTICLE VIITI
EVENTS OF DEFAULT

SECTION 8.1, Events of Defauli, The cccurrence of any of the following cvents shall
constitute an “Event of Default™

{a) Non-Payment of Principal and Inierest. The Borrower (ails 1o pay, in the manner
provided in this Agreement, (i) any principal payable by il hereunder when due or (it} any
interest payment payable by it hereunder within five (5) Business Days after its due date: or

{b) Non-Payment of Other Amounts. The Borrower fails to pay, in the manner
provided in this Agreement, any olher amount (other than (e amounts sct forth in Section 8.1(a)
abovic) payable by it hercunder when due and sach default shal] continue unremedied for a
period of at least ten (10 Business Days after the Bonower’s reccipt of notice from the
Administrative Agent of such default; or

{c) Breach of Representation or Warranly. Any represcntation or warranty by the
Borrower in Scction 6.1, in any other Loan Docuntent or in any certificate, document or
instrament delivered by the Borrower under this Agreement shall have heen incorrect in any
maferial respeet when made or when deemed hereunder to have been made; or

{d)  Breach of Certain Covenants. The Botrower fails to perform or comply with any
one or mare of ils obligations under Section 7.1 {@)(VICAY, 7.0} or 7.2; or

() Breach of Other Obligations, The Borrower does nop perform or comply with any
one or more ol 115 other obligations under this Agreement {other than these set forth in Section
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8.1(a}, (b) or (d) above) or under any other Loan Docament and such failure 1o perform or
comply shall not have been temedied within 30 days alter the earlier of (i) notice thereol to the
Borrower {rom the Administrative Agent or the Majority Banks and (ii) aclual knowledge
thereof by a Responsible Officer of the Borrower; ar

{f} Other [ndebledness. (1} The Borrower or any Significant Subsidiary fails to pay
when due (either al stated maturily or by acceleration or otherwise, but subject to applicable
grace periods) any principal or interest in respect of any Indebtedness for Borrowed Money
{other vhan Indebredness of the Borrower under this Agrecment), Secured Indebtedness or Junior
Subordinated Debt if the aggreeate principal amount of all such Indchtedness for which such
failure to pay shall have cceurred and be continuing exceeds $125,000,000 or (ii) iy default,
event or condition shall have oceurred and be continuing with respect 1o any Indebiedness for
Borrowed Money, Secured Indebtedness or Junior Subordinated Debt of the Borrower or any
Sigmificant Subsidiary (other than Indebtedness of the Borrower under this Agreement), the
effect of which default, event or condition 15 to cause, or to parmit the holder thereof to cause,
{A) such Indebtedness to become duc prior to its stated maturity (other than invespect of
mandatory prepayments required thereby) or (B) in the case of any Guarantee of Indebtedness
for Borrowed Moncy or Junior Subordinated Debt by the Borrower or any of its Significant
Subsidiarics, the primary oblization (a5 such term is defined in the definition of “Guarantce™ in
Scetion 1.1 to which such Guarantee relates to become due prior to its stated maturity, if the
ageresate amound of all such Indebtedness or primary obligations with respect to which the
Borrower or any of its Significant Subsidiaries is liable {as the case may be) that is or could be
caused to be due prior to its stated maturity exceeds $1235,000,000; or

{g) Invaluatary Bankruptey. Ble. (i) There shall be commenced apainst the Borrower
or any Siznificant Subsidiary any case, praceeding or other action in auy court of competent
Jurisdiction (A} seeking a decree or order for reiief in respect of the Borrower or any Significant
Subsidiary under any applicable domestic or foreign bankruptcy, insolvency, receivership or
other similar law, (B) secking a decree or ovder adjudging the Borrower or any Significant
Subsidiary a bankrupt or insolvent, (C) except as penmitted by Section 7.2(c)(ii), seeking
reqrganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition or
other similar reliel ol or in respect of the Borrower or any Signilicant Subsitiary or their
respective debts under any applicable domestic or foreign bankrupicy, insolvency, receivership
or olher similar law or (D) sceking the appoiniment of a costodian, receiver, conscrvator,
liguidataor, assignee, trustes, sequestrator ar other simitar official of the Borrower or any
Significant Subsidiary or of any substantial part of their respective Properties, and, in the case of
cach of the forcgoing clauses (A), (), (C) and (D), such case, proceeding or other action is not
dismissed within 90 days; or (i1) a dearce, order or other judgment is entered in respect of any of
the remedies, reliels or other matters for which any case, proceeding or other selion referred to in
clause (73 above is eommenced; or (1ii} there shall be commenced against the Borrower or any
Significant Subsidiary any case, proceeding or other aclion seeking issuanee of @ warranl ol
altachmeni, execulion, disiraint or sinular process against all or any substaniial parl of its assets
that results in the entry of an order for any such relicf that shall not have been vacaled,
discharged or staved or bonded pending appeal within 20 days from the entry thereof) or

{h) Voluntary Bankmuptey, Bic. (i} The commencement by the Borrower or any
Significant Subsidiary of a voluntary case, proceeding or other action under any applicable
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domestic or Toreign bankruptey, insolvency, receivership or other similar law (A) seeking o
have an order of relicl entered with respec! (o it, (B) seeking to be adjudicaled a bankrapt or
insolvent, (C) secking reorganization, arrangement, adjustment, winding-up, liquidation,
dissolution, composition or other similar relief with respect to it or its debts under any applicable
domestic or foreign bankruptcy, insolvency, reccivership or other similar law or () sceking the
appointment of or the taking possession by a custadian, recciver, conservator, liquidator,
agsignee, trustes, seouestrator o similar official of the Borrower or any Significont Subsidiary of
amy substantial part of its Properties: or {11) the making by the Romrower or any Signilicant
Subsidiary of 4 general assigmnent [or ihe benelit ol creditors; or (it} the Botrower or any
Significant Subsidiary shall {ake any action in [urtherance of, or ndicaiing s consentl ta,
approval of, or acquiescence i, any of (he acls deseribed 1n clause (i) or (1) aboye o in

Section & 1(g); or (iv) the adnassion by the Borrower or any Significanl Subsidiary in writing ol
its inability to pav its dcbts generalty as they become due or the failure by the Botrower or any
Significant Subsidiary gencrally to pay its debts as such debts become due; or

{1} Tudgments, Onc or mote final judgments or decrees for the payvment of moncy in
an aggregate amount in excess of $125,000,000 (to the extent not covered by insurance) shall be
rendered by onc or more courts of competent jurisdiction against the Borrower or any Significant
Subsidiary, and the same shall remain undischarged for a period of 60 dayvs during which the
excention thereon shall not etfectively be stayed, released, bomded or vacated, or

{i) ER1SA Events. The existence of an event or events, individually or, in the
agpregate, that could reasonably be expected to have 1 Material Adverse Effect arising out of or
in connection with (i) any “prohibited transaction™ {as delined in Section 406 of ERISA or
Scclion 4973 of the Code} involving any Plan, (i) the failure by any Plan to satisfy the ninitnuin
funding standards (within the meaning of Section 412 of the Code or Section 302 of ERISA) by
a Plan, whether or not waived, or any Lien in favor of the PIMGC or a Plan on the assets of the
B3orrower or any Commonly Controlled Entity, (iif) the occwrrence of a Reportable Event with
respect to, or the commencement of proceedings under Section 4042 of ERTSA to have a trustee
appointed, or the appointment of a trustee under Section 4042 of FRISA, to administer or to
tertminate any Single Employer Plan, which Reportable Event, commencement of proceedings or
appointment of a trustee would reasonably be expected Lo resalt in the tenaination of such Plan
lor purposes of Tille 1Y of ERISA, (iv) the lerminzlion ol any Single Employer Plan for
purposcs of Title 1Y of CRISA or (v) withdrawal froin, or the Insolvency of, a Mullicmployer
Plan; or

{k) Change in Conbrol. A Change in Control shall have occurred.

SECTION 8.2, Cancellation/Acceleration. 1§ at any time and for any reason (whether
witlun or beyond the contral of any party to this Agreement):

{a) cither of the Events of Default specilicd in Section 8.1{g} or 8.1(h) occurs with
respect to the Borrower, then automatically:

(1) the Commitinents shall immediately be cancelled; and
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{iiy  all Loans made hereunder, all unpatd acerued interest or fees and any
olher sum payable under this Agreement or any other Loan Document shall become
immediately due and payable; or

{b) any other Event of Delaull specilied in Section 8,1 vecurs, then, ab any Gme
thereafter while such Bvent ol Default is continuing, the Administrative Agent shall, upon the
instruction of the Majority Banks, by notice 1o the Borrower, declare that:

() the Computments shall bnmediately be cancelled: and/or

iy  either (A) all Loans made hiereunder, all unpaid accrued interest or fees
and any other sum pavable under this Agreement or any other Loan Document shall
become immediately due and payable or (13) all Loans made hersunder, all unpaid
accrued Intevest ot fees and mny other sum payable under this Agreement or any other
Loan Dacament shall become due and payable at any time thereafter immediately on
demand by the Administrative Agent (acting on (he instractions of the Majority Banks).

Except as expressly provided above in this Scction 8.2, presentment, demand,
protest, notice of intent to aceelerate, notice of acceleration and all ather notices of any kind
whatsaever are herehy expressly waved by the Barrower.

ARTICLEIX
THE ADMINISTRATIVE AGENT

SECTION 2.1, Appointrnent, Each Bank hereby imevocably designates and appoints
Mizuhe Bank, Lid. as the Adwinistrative Agent of such Bank under this Agreement and the
other Loan Documents, and cach such Bank irevocably authorizes Mizuho Bank, Lid.. as the
Administrative Agent for such Bank, to take such action on its behalf under the provisions of this
Agrcoment and the other Loan Documents and to exercise such powers and perform such dutics
as arc expressly delegated to the Administrative Agent by the rerms of this Agreement and the
other Losn Docoments, together with such other powers as arc reasonably incidental therceto.
Motwithstanding any provision to the conlrary elsewhere in this Agreement, (1) the
Administrative Agent shall not have any duties or responsibilities, except those expressly set
forth herein, or any fiduciary relationship with any Bank, and no implied covenants, functions,
responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other
Loan Document or atherwise exist against the Admimstrative Agent and {by) the Lead Arrangers
shall not have any dutics or responsibilitics hereunder, or any fiduciary relationship with any
Bank, and no implied covenants, functions, responsibilitics, duties, obligations or liabilities shall
be read into this Agreement or any other Loan Document or othernwise exist against the Lead
ATrangers.

SECTION 9.2, Delegation af Duties. The Administrative Agent may execute any of its
duties under this Agreement and the other Loan Docoments by or through agents or altorneys-in-
lact and shall be entitled o advice of counset concerning all malters pertaining lo such doties.
The Admimistrative Agent shall not be responsible for the negligence o misconduct of any
agents or attorneys-in-fact selected by it with reasonable care.
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SECTION 9.3, Exculpalory Provisions., Neilher the Administrative Agenl nor any of s
oflicers, directors, employecs, agents, advisors, allomeys-in-fact or Afliliates shall be (a) liable
for any action lawlully taken or omitted to be 1aken by it or such Person under or in connection
with this Agreement or any other Loan Document {except to the extent that any of the foregoing
are found by a final and non-appealable decision of a court of competent jurisdiction to have
resulied from its or such Person’s own gross negligenes or willful misconduet) or {b) responsible
in any manner to any of the Banks for any recitals, statements, representations or warrantics
made by Lthe Bormower ot any oflicer thereof contained in this Agreement or any ather Loan
Document or inany certilfeale, repord, statement or ather docoement relerred W or provided for
in, or received by the Adnunistralive Ageal under ot in conneclion will, this Agreemenl or any
other Loan Docwnent or for the valug, validity, eflectiveness, genuineness, enforceability or
sulliciency of this Agreement or any Nole or any olher Loan Document or for any faiture of the
Borrower to perform its obligations herennder or thereunder, The Adininistrative Agent shall not
be under any ohligation to any Bank to asccrtain or to inquire as to the obscrvance or
porformance of any of the agreements contained in, or conditions of, this Agrcement or any other
Loan Docoment, or to inspect the propertics, books or records of the Borrowcer.

SECTION 9.4, Reliance by Administrative Agent. The Administrative Agent shall be
entitled to rely, and shall be fully proteceted in relying, upon any instrument, note, writing,
resolution, notice, consent, certificate, affidavit, letter, facsimile, email, statcment, order or other
document or conversation believed by it to be genuine and correct and to have been signed, sent
or made by the proper Person or Persons and upon advice and statements of legal counsel
{including counse! to the Borrower), independent accountants and other experts selected by the
Administrative Agent with reasonable care. The Administrative Agent may deenm and treat the
payee of any Note or any loan account in the Register as the owner thereof for all purposes
unless a written notice of assighment, negotiation or transfer thercof shall have been filed with
the Administrative Agent. The Administrative Agent shall be fully justificd in failing or refosing
fo take any action under this Agreement or any other Loan Document unless it shall first receive
such advice or concurrence of the Majority Banks (o, if so speciticd by this Agrecmen, all
Banks) as it decms appropriale or if shall first be incemnificd 1o its safisfaclion by the Banks
apainst any and all Hability and expense that may be incurred by it by reason of taking or
continuing to take any such action. The Administrative Agent shall in all cases be fully
protected in acting, or in refraining from acting, under this Agreement and the other Loan
Documents in aceordance with a request of the Majority Banks {or, if so specified by this
Agreement, all Banks), and such request and any action taken ot failure to act porsoant therewo
shall be hinding upon all the Banks and a1l future holders of the amounts owing hereunder.

SECTION 9.5, Notice of Default. The Administrative Agent shall not be desmed to
have knowledge or notice of the occwmence of any Defaull or Event of Default hereunder unless
the Administrative Agent has received notice from g Bank ot the Bomrower referming o this
Agreemen(, describing such Defaull or Event of Default and stating that such nolics is a “nolice
of default™ In the event that the Adminisiralive Agent receives such a notice, the Administrative
Agent shall give nolice Lhereof to the Banks. The Admimstrative Agent shall take such action
with respect to such Defandt or Bvent of Dielanlt as shall be reasonably directed by the Majority
Banks (or, if so specificd by this Agreement, all Banks); provided that unless and until the
Administrative Agent shall have reecived such directions, the Administrative Agent may (but
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shall not be obligated Lo) take such action, or refrain fron laking such action, with respect to
such Delzult or Bvent of Delault as it shall deem advisable in the besl interests of the Banks.

SECTION 9.6, Non-Reliance on Admimsiralive Agent, Lead Armmangers and Qther
Banks, Eacli Bank expressly acknowiedges thal nesther the Adminustrative Agent and (he Lead
Arrangers nor any of their respective officers, dicectors, employees, agents, advisors, altormneys-
in-fact or Allilialcs have made any representations or warrandics o it and thal no act by the
Administrative Agent or any Lead Arranger hereafter taken, including any review of the affairs
of the Borrower, shall be dcemed to constitute any represcntation ar warranty by the
Administrative Agent or any Lead Arranger, as applicable, to any Bank. Each Bank rcprescnts to
the Adniinistrative Agent and the Lead Amangers that it has, independently and without reliance
upon the Administrative Agent, any Lead Ammanger or any other Bank, and based vn such
documents and information as it has deemed appropriate, made ils own appraisal of and
imvestigation into the business, operations, property, financial and other condition and
ereditworthiness of the Borrower and made its own decision to make its Loans hereunder and
enler into this Agreement. Each Bank also represents that it will, independently and without
reliance upon the Administrative Agent, any Lead Arvanger or any other Bank, and bascd on
such documents and information as it shall decm appropriatc at the time, continue te make its
own credit analysis, appraisals and decisions in taking or not taking action under this Agreement
and the other Loan Documents, and to make such investigation as it decms necessary to inform
itsel [ as to the business, operations, property, financial and other condition and creditworihiness
of the Borrower, Hxcept for notices. reports and other documents expressly required to be
furnished to the Banks by the Administrative Agent hereunder, the Administrative Agent shall
not have any duty or respensibility to provide any Bank with any credit or other information
comcerning the business, operations, property, condition (financial or otherwise), prospects or
ereditworthiness of the Borrowet that may come into the possession of the Administrative Agent
or any of its officers, directors, employees, agents, advisors, attorneys-in-fact or Affiliates.

SECTION 9.7, Indemnification. The Banks agree to indemnify the Administrative
Agent, cach Lead Arranger and their respective affiliates and their and their affiliates” respective
ofTicers, directors, employees, partners, affiliates, agents, advisars, and contralling persons {each,
an “Agent Indemnilee™) (to (he extent not reimbursed by the Borrower and withonl limiting ihe
obligation of the Berrower 1o do so), ratably according w their respective applicable Loan
Percontages in cffect on the date on which indemnification is soughl under this Scction 9.7 (o, il
indemnification is sought after the date upon which the Commitments shall have terminated and
the Loans shail have been paid in full, vatably in accordance with such applicable Loan
Percentages immediately prior to such date), front and against any and all liabilitics, obligations,
Insses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any
kind whatsoever that may at any time (including st any time following ihe payment. ot all
amounts owing hereunder and the lermingtion of the Commitments) be imposed on, incurred by
or agserted against such Agent Indernnites in any way relating o or ansing out ol (e
Comnitiments, this Agreement, any of the vther Loan Documents or any documents
cantemplated by or referred 1o herein or therein or the transactions contemplated hereby or
thercby or any action taken or omitted by such Agcent Indemunitee under or in connection with
any of the foregoing; provided that no Bank shall be liable for the payment of any portion of
such linbilitics, oblizations, losscs, damagces, penaltics, actions, judgmcnts, svits, costs, CXpENscs
or disbursements that are found to by a final and non-appcalable decision of 4 court of competent
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Jurisdiction to have regnifed from such Agent Indemaitee’s gross negligence or willful
misconduct. The agreements in this Section 9.7 shall survive the termination of this Agrecement
and the payinent of the Loans and all aiber amounts payable hereunder,

SECTION 9.8, Administrative Agent iu Ity Idividual Capacily. The Administrative
Agent and iis Affiliales may make toans 1o, accept deposits from and generally engage in any
kind of business wilh the Borrower as though the Adminisirative Agent were not the
Administrative Agent herconder and under the other Loan Documents, 'With respect to its Loans
madc or rencwed by it and its Commitment hercunder, the Administrative Agent shall have the
same rights and powers under this Agreoment and the other Loan Documents ag any Bank and
may exercise the same as though it were not the Administrative Agent, and the terms “Bank™ and
“Banks” shall include the Administrative Agenl in its individual capacity.

SECTION 9.9, Successor Administrative Agent. The Administrative Agent may resign
as Administrative Agent upon 30 days’ notice to the Banks and the Bomrower. [f the
Administrative Agent shall resign as Adninistrative Agent under this Agreement and the other
Lean Documents, then the Majority Banks shall appoint from among the Banks a successor
agent for the Banks, which successor agent shall {unless an Event of Default under Sections
&.1{a). (g) or (h) with respect to the Borrower shall have occurred and be continuing) be subject
to approval by the Borrower (which approval shall not be unreasonably withheld or delayed),
wlhereupon such successor agent shall succeed 10 the rights, powers and dutics ol the
Administrative Agent, and the term “Administrative Agent™ shall mean sach successor agent
effective upon such appointinent and approval, and the former Administralive Agent’s rights,
powers and duties as Adminisirative Apent shall be terminated, withowl any ather or furlher act
or deed on the part of such former Administrative Agent or any ol the pariics {o ihis Agreement
or any holders of any amounts payable hereunder. If a successor Administrative Agent shall not
have been s0 appointed within i5 days after the resighing Administrative Agent gives notice of
its resignation, the resigning Administrative Agent may then appeoint a successor Administrative
Agent who shall be a financial institution engaged or licensed to conduct banking business under
the laws af the Tnited Siates with an office in the United States and that has total assets in excess
of $500.000,000 and who shall serve as Administrative Agent until such time, ifany, as an
Administrative Agent shall have been appointed by the Majority Banks (with the consent of the
Borrower 1o the exilent required above) as provided above. After any Adiministrative Agent’s
resigiation as Adminisirative Agent, the provisions of this Adicle IX and of Scetion 10.5 shall
continne to inure to its benefit as to any actions taken or omitted to be taken by it while it was
Administrative Agent under this Agreement and the other Loan Documents.

SECTION 9.10. Lcad Arrangers. Notwilhstanding anything to the contrary conlained
herein, no Bank identificd as a “Lead Arranger™ shall have the right, power, obligation, liability,
responsibility or duty under this Agreement or any other Loan Document other than those
applicablc to all Banks as such. Without limiting the forcgoing, none of the Banks so identificd
shall have or be decimed to have any fiduciary relationship with any Bank. Bach Bank
acknowiedges that it has not relied, and will not rely, on any of ithe Banks so identified in
deciding to enter into this Agreenient or not laking action hereunder,

SECTION 911, Certain ERISA Matrers,
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{a) Each Bank (x) represents and watrants, as ol the daie such Person hecame a Bank
party hereta, Lo, and (y) covenants, lrom Lhe dale such Person became a Bank party hereto to the
daie such Person ceases being a Bank party herelo, lor the benefit of, the Administrative Agent,
each Lead Arranger and their respective Affiliates, and not, for the avoidance of doubt, to or for
the benefit of the Borrower, that at Ieast one of the following is and will be true:

(i) such Bank is not using “plan asscis™ (within the meaning of the Plan Assct
Regulations) of one or more Benefit Plans in connection with the Loans or the
Commitments;

(i) the transaction excemption sct forth in one or more PTEs, such as PTE 84-
14 (a class cxemption for certain transactions determined by independent qualificd
professional assct managers), PTE 95-60 (a class exemption for certain transactions
involving insurance company general accounts), PTE 90-1 (a class exemption for cortain
transactions involving insurance company pooled scparate accounts), PTE 91-38 {a class
exemption [or certain transactions involving bank collective investment funds) or PLE
40-23 (a class exemption for cerlain transactions detetmined by in-house asset managers),
is applicable with respect to such Bank’s entrance into, participation in, admiuistration of
and performance of the Loans, the Commitments and this Agresment;

{iii}  {A) such Bank is an investment fund managed by a “Qualified
Professional Asset Manager” (within the meaning of Part V1 of PTE 84-14), {13} such
Qualificd Professional Asset Manager made the investment decision on behalf of such
Bank to enter inta, participate in, administer and perform the Loans, the Conmmitments
and this Agreement, () the entrance into, participation in, administration of and
performance of the Loans, the Conunitments and this Agreement satisfies the
requiremments ol sub-sections (b} through {g) of Part 1 of PTE 84- 14 and (D) 10 the best
knowledge of such Bank, the requirements ol subsection (a) ul Part | of PTE 84-14 are
satisficd with respeet 1o such Bank’s enirance into, parlicipation in, administration of and
performance of the Loans, the Comunitments and this Agrecment; or

(v} such other representation, warranty and covenant as may be agreed in
wriling between the Administrative Agent, in 1is sole diseretion, and such Bank.

) In addition, unless sub-clavse (i} in the immediately preceding clause {(a) is true
with respect to a Bank or such Bank has provided another representation, warranty and covenant
as provided in sub-clause (iv) in the immediately preceding elause (a), such Bank further (x)
represents and warrants, as of the date such Person became a Bank party hereto, to, and {y)
covenants, from the date such Person became a Bank party herero to the date such Person ceases
being a Bank party hereto, for the benefit of, the Administrative Agent, each Lead Arranger and
their respective Affiliates, and not, for ihe avoidance of doubt, fo or for the benefit of the
Borrower, that none of the Administrative Agent, any Lead Arvanger or any of their respective
Affiliates is a fiduciary with respect to the assets of such Bank {including in connection with the
reservation or exercise of any rights by the Administrative Agent under this Agreement, any
Loan Document or any documents related to hereto or thereto),
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{c) The Administrative Agent and each Lead Arranger hereby informs the Banks thal
each such Person is nol undertaking to provide investment advice or to give advice in a fiduciary
capacily, in connection with the lransactions conlemplated herely, and that such Person has a
financial inferest in the transactions contemplated hereby in that such Person or an Affiliate
therzof {i) may receive interest or other payments with respect to the Loans, the Commitments,
this Agreement and any other Loan Documents, (i1) may recognize a gain if it extended the
Loans or the Commitments for an amount less than the amount being paid for an interest in the
Loans or the Comumnimenis by such Bank or (iii} may receive fees or other payments in
connsction wilh the transactions contemptated hereby, the Loan Docaments or otherwise,
meluding strusluring lees, wrangement fees, agency lees, admjnistrative agent fees, commitmeni
fees, fronting lees, anendnient fees, processing fees, banker’s acceptance lees, breakage or other
carly termination fecs or {ees similar to the foregoing.

SECTION 9,12, Recovery of Erroneous Payiments,

(a) If ihe Administrative Agent nolifies & Bank (any such Bank, a “Payment
Recipient™) that the Adninistrative Agent has deterimined in its sole discretion (whether or not
after receipt of any notice under immediately succeeding clavse (b)) that any funds received by
such Payment Recipient from the Administrative Agent or any of its Affiliates were erronzously
transmitted to, or otherwise erroneously or mistakenty received by, such Payment Recipient
{whether or not known 1o such Payment Recipienty (any such [unds, whether received as a
payment, prepayment or repayment of principal, interest, fees, distribution or otherwise,
individually and collectively, an “Erroneous Payment™) and demands the return of such
Erroneous Payment {or a portion thereof), such Erroneous Payment shall at all fimes remain ihe
property of ihe Administrative Agent and shall be segrepated by the Payment Recipient and held
in trust for the benefit of the Administrative Agent, and such Payment Recipient shall promptly,
but i no event later than two Business Days therzafter, return to the Administrative Agent the
amount of any such Jirroneous Payment (or portion thereof) as o which such a demand was
made, in same day funds (In the currency so received), together with interest thereon in respoct
of each day irom and including the date such Erroneous Payment {or portion Lhereol) was
received by such Payment Recipient 1o the date such amount 15 repaid to the Administrative
Agentin smve day (unds at the greater of the Federal Funds Rute and a rate determined by the
Administrative Agent in sccordance with banking industry rules on iderbank compensation from
time to thme in ellect. A notice of the Administrative Agent w sy Payment Recipient under (his
clause (&) shall be conclusive, absent manifest error.

{b)  Without limiting immediately preseding clause (a), sach Payment Recipient
hereby further agrees that if if receives a payment, prepayment or vepayment {whether received
a8 a payment, prepayment or repayment of principal, interest, focs, distribution or otherwise)}
from the Administeative Agent (or any of its Affiliates} {x) that is in a different amount than, or
on a different date fram, that specificd in a notice of payment, prepayment or repayment sent by
the Adniinistrative Agent {or any of its Affilistes) with respeet to such payment, prepayment or
repayment, {y) that was not preceded or accompanied by 4 notice of payment, prepayment or
repaynieal sent by (he Administrative Agent (or any of lis Afliliates), or () (hat such Payment
Recipient, otherwise becomes aware was transmitied. or received, in ervor or by mistake (in
whole or in part} in each case:
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(i) in the case ol immediately preceding clauges (x3 or (y), an error shall be
presumed 1o have been made (absent written confivmation from (the Adminisirative Apent
1o tlie contrary) or (B) an error has been made (in the case of immediately preceding
clause (2)), in each case, with respect to such payient, prepayment or repayment; and

(i} such Payment Recipient shall {and shall cause any olher recipient that
receives funds on its respective behalf to) promptly (and. in all events, within one
Busincss Day of its knowledge of such error) notify the Administrative Agent of its
reccipt of such payment, prepayment or repayment, the details thereof (in ecasonable
detail) and that it is 50 notifying the Administrative Agent pursuant to this Scction
4. 12(b).

{c) Each Payment Recipicnt hereby authorizes the Administrative Agent to sct off,
net and apply any and all amounts af any time owing fo such Payment Recipient under any Loan
Diocenmnent, or otherwise payable or distributable by the Administrative Agent to such Payment
Recipient from any source, against any amount due to the Adminisirative Agent under
immediately preceding clause (a) or under the indemnification provisions of this Agreement. In
addition, each party hereto agrees that, irespective of whether the Administrative Agent may be
equitabiy subrogated, the Administrative Agent shall be contractually subrogated to afl the rights
and interests of the applicable Payment Recipient under the Loan Documents with respect to
each Erroneous Payment (or portion thereof that is not returned to the Administrative Agent as
provided herein).

G The partics hereto agree that an Emoneons Payment shall not pay, prepay, repay,
discharge or otherwise satisfy any amounts owed by the Borrower or any other Credit Parly
umder any Loan Docwiment.

{e) To the extent permitted by applicable law, no Payment Recipient shall assert any
right or ¢lagim 10 an Emonecus Payment, and hereby waives, and is deemed 1o waive, any claim,
counterclzim, delense or night of sel-ofT or recoupment with respect 1o any demand, claim or
cownterglaim by the Admimstrative Agent lor the return of any Errongous Pavment received,
including without limitation waiver of any defense based on “discharge for valug” ot any similar
docirine.

() Each party's obligations, agresments and waivers under this Section 2.12 shall
swrvive the resignation or replacement of the Administrative Agent, any transfer of rights or
obligations by, or the teplacemient of, a Bank, the termination of the Commitments andfor the
repaynent, satisfaction or discharge of all amounts owing (or any portion thereof} under any
Loan Document.

ARTICLE X
MISCELLANEOUS
SECTION 10,1, Amendments and Waivers. Subject o Section 2.3(b) and Section 3.9,

neither this Agreement nor any other Loan Document, nor any provision hercof or thereot, may
be waived, amended, supplemented o moditied except pursuant o an instrument or instruments
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in writing entered inle by the Borrower and the Majoeily Banks or by the Borrower and the
Administrative Agent willt the consent of the Majorily Banks: provided thal (2} ne Defaulling
Bank shall have any right to approve or disapprove any such waiver, amendment or modilication
and (¥) in 1o such event shall any such waiver, amendment or modification:

(1) inerease the amount or extend the expiration date of any Bank’s
Commitment without the consent of such Bank;

(1} reducs the principal amount of any Loan, or extend the scheduled date of
muaturity of any Loan, or reduce the stated rate of any interest or fee payable hercunder or
catend the scheduled date of any payment thercof, in cach case without the consenl of
cach Bank dircetly affected therchy,;

(iiiy  amend, modify or waive any provision of this Section 10.1 or of Section
4.2 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 Borrower of any of its respective rights and abligations
under this Agreement and the other Loan Documents, in each case without the wrillen
consenl ol all the Banks;

{iv)  amend, modily or waive any provision ol Article 1X withoul the wrilten
congent ol the Adiministrative Agent at the time; ot

(v amend, modify or waive any provision of Section 2.3 withoul the writlen
consent of the Administralive Agent.

Any such waiver, amendment, supplement or modification shall apply equally to
each of the Banks and shall be binding upon the Borrower, the Banks, the Administrative Agent
and all future holders of the amounts payable hereunder. [n the case of any waiver (to the extent
specified therein), the Borrower, the Banks and the Administrative Agent shall be restored to
their former position and rights hereunder and under any other Loan Documents, and any Default
or Event of Default waived shall be deenied to be cured and not continuing, but no such waiver
shall extend to any subscquent or other Dofault or Event of Default, or inpair any right
consequent thereon.

SECTION 102, Notiees.

(a) Unless otherwise cxpressly provided hercin, all notices, requests and demands to
or upon the respective pavtics hercto shall be in writing (including by facsimile followed by any
original sent by mail or delivery), and, shall be decmed to have been duly given or made when
delivered by hand, or three days afler being deposited in the mail, postage prepaid, or, in the case
of facsimile notce, when recerved, addressed as Tollows 1o the case o the Borrower and the
Administrative Agent, and as st forth in Scheduie 1.1 in the case of the other panties herelo, or
tor such ather address as may be hereafter notified by the respective parties hireto pursuant to
paragraph (¢) below and any future holders of the amounts payable hercunder:

Borrower: 1111 Louisiana
Houston, Texas 77002
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Adtention: lacqueling M. Richert
Yice President, Invesior Relations & Treasurer
Facsimile: {713) 2417-9380
With a copy to: 1111 Louisiana
Houston, Texas 77002
Attention; Brett Jerasa, Assistant Treasurer
Facsimile: (713) 207-9550
Admimstrative Mizuhy Bank, Lid,
Agent: Harborside Financial Center
1800 PLAZA TEM
Jersey Ciry, NJ 07311-4098
Atiention: Amy Cho
Facsimile: 201-626-9262
Email: amy.chogmizuhogroup.com /

lau_agent@mizuhogroup.com

provided that any notice, request or demand to or upon the Administrative Agent or the Banks
shall not be effective until received during such recipient’s normal business hours,

()} The Barrower hereby acknowledges that (i} certain of the Banks may be “public-
side” Banks (i.e., Banks that do not wish to receive material non-public information with respect
to the Bomower or its securities) {sach, 2 “Public Lender™) and {ii} the Administrative Agent will
make availabie to the Banks certain notices, requests, financial statements, financial and other
reports, certificatcs and other information maierials, bul excluding any such communication that
initiates or responds to the legal process (all such non-excluded information being referred to
herein collectively as the “Communications™) on IntraLinks or another relevant website (whether
a commereial, third-party website or whether sponsored by the Administrative Agent} (the
“Platform™). The Borrower hereby agrees that {i) all Communications that arc lo be made
available 1o Public Lenders shall be clearly and conspicuously marked “PUBLLC™” which, at a
mininnnm, shall mean that the word “PUBLLCY shall appear prominently on the first page
thergof, {ii) by marking Communications “PUIELIC,” the Borrower shall be deemed to have
authorized the Adminisirative Agent and the Banks to treat such Commumications as not
containing any matetial nan-public information with respect to the Borrower or its securities for
purposes of United States Federal and siate securities laws, it being understood that certain of
such Commenications may be subject to the confidentiality requirerments hereof, {iii} all
Communications marked “PUBLIC™ are permilfed to be made avaitabte through a portion ol the
Platforin desipnaied “Public Investor,” and (iv) the Administrative Agent shall be enfitted Lo freat
any Communications that are not marked “PUBLIC” as being suitable only for posting on a
portion of the Platform not designated “Public Investor.” Notwithstanding the foregoing, (A) the
Borrower shall be under no obligation to mark any Cammunications “PUIRLIC™ and each Public
Lender herohy seaives its right to receive any Commumications that are not marked “PUBLIC™;
and (B} 1he Administrative Agent shall treat Communieations that are deemed o have been
delivered bused on notice pursuant (o Lthe Tast senlence of Section 7.1(a) as “PUBLIC."
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{c) The Administrative Agent or the Borrower may, in its diserelion, agree 10 accept
nolices and other cormmunications pursaanl fo procedures approved by i; provided thal approval
of such procedures may be limited to particular iotices or clrculistances.

{d)  Any parly hereto may change its address, facsimile number o electronic mail
address for notices and other communications hersunder by notice Lo the other parties herela.

SECTION 10.3. No Waiver. Cumulative Remedies. No failure to exercise and no delay
i exercising, on the part of the Administrative Agent or any Bauk, any right, remedy, power or
privilege hereunder shall uperate ag a walver thereof, nor shall any single or partial exercise of
any right, remedy, power or privilege hercunder preclude any other or further excreisc thercof or
the excreise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein previded are cumudative and not exclusive of any rights, remedics, powers and
privileges provided by law.

SECTION 10.4. Survival of Representations and Warranties. All representations and
warranties made hereunder amd in any document, certificate or statement deliverad pursuant
herata or in connection herewith shall survive the execution and delivery of this Agreement,

SECTION 10,5, Payment of Expenses; Inderrmity; Limitation of Liability, Fie.

{a) Lxpenses. The Borrower agrees {i) to pay all reasonable out-of-pocket expensces
of cach Lead Arranger ussociated with the syndication of the facility, (i) to pay or reimburse the
Administrative Agent for all {is reasonable out-of-pocked costs and expenses incurred in
connection wilh the preparation, negotiation and execution and debivery of, and any amendment,
supplement or modification to, this Agreement and the other Loan Documents and any other
documents prepared in connection herewith or therewith, and the consummation and
administration of the transaclions conicmyplated hereby and thereby, including the reasonabie
fees and disbursements of Simpson Thacher & Bartlett LLP, connscl to the Administrative Agent
(but excluding the fees or disbursements of any other counscl), (ili) o pay or reimbursc the
Administrative Agent for all its costs and cxpenses incurred in conncction with the enforecment
or prescrvation of its rights under this Agreoment, the other Loan Documents and any other
documents prepared in connection herewilh or therewith, including the reasonable fees and
disbursements of the special counsel to the Adninistrative Agent, {iv) to pay ot reimburse each
Bank for all its costs and expenses incurred in connection with the enforcement, or at apy time
after the occurrence and during the continuance of a Default or an Gyvent of Default, the
preservation, of its rights ander this Agreement, the other Loan Decuments and any other
documents prepared in conncetion herewith or iherewith, including (A) the reasonabic fees and
disburserents of counsel to such Bank and (B) other ont-of-pocket expenses inenrred during any
workout, restructuring or negotiations in respect of such Loans and (v} without duplication of
any other provision contained in this Agreement or any Noics, to pay, indemnily, and hold each
Bank and the Administrative Agent harmless from, any and all recording and fifing fees (for
wlhich each Bank has not been otherwise reimbursed by the Borrower under this Agreement), if
any, that may be payable or determined 1o be payable in connection with the execution and
delivery of, or consummation or administration of any of the transactions contemplated by, or
any amendment, supplement or modification of, or any waiver or consent under or in respect of,
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this Agreement, the other Loan Decuments and any other docuwments prepared in connection
herewith or therewith.

(b} Indemnity. Without duplication ol any other provision contained in ihis
Agresiment or any Noles, the Borrower agrees W pay, indemnily and hold the Administrative
Agent, each Lead Arranger and sach Bank together with their respective afliliates and their and
their affiliates’ respective dircetors, officers, employces, agenls, {rustees, advisors and Affiliates
(collectively, the “Indemnified Porsons™), harmless from and against, any and all losses, claims,
damages and liabilitics (and shall reimburse cach Indemnificd Person upon demand for any
reasonable legal or other expenses incurred by such Indemnificd Person in conncetion with
investigating or defending any of the forepeing), incurred by any Indemnificd Person arising out
of, n connection with, or as a result of the execution, delivery, enflorcement, performance and
adimimistration of this Agreement and the other Loan Documenis, the transactions contemplated
by this Agreement and the other Loan Documents, or the use, or proposed use, of proceeds of the
Loans [all the foregoing in this clause (b), collectively, the “Indemnified Liabilities™); provided
that {x} the Borrower shall have no obligation hereunder to an Indemnified Person with respect
to Indemnified Liabilitics arising from or in conncction with {A) the gross negligence or willful
tisconduet of such Indemnified Person or (B) the material breach by such Indemnificd Person of
the cxpress terms of this Agreement, in the casc of cach of the foregoing clavses {A} and (B} as
determined by o final, non-appealable judgment of a court of competent jurisdiction and (¥}
wilhout limifing the provisions of Section 4.3{c}, this Section 10.5(b} shall not apply with respect
to ‘l'axes other than any ‘T'axes that iepresent losses, claims, damages, etc. arising from any non-
Tax claim; AND PROVIDELD FURTHER THAT, SURBIECT 1O THE LIMITATIONS
DESCRIBED HEREIN, IT IS THE INTENTION OF THE BORROWER TO INDEMNIFY
THE INDEMNIFIED PERSONS AGATNST THE CONSEQUENCES OF THETR OWN
NEGLIGENCE. In the casc of an investigation, litigation or other proceeding to which the
indemnity in this Section 1(.3(b) applies, such indemnity shall be effective whether or not such
investigation, litigation or proceeding is brought by the Borrower, any of the Borrower's
directors, security holders, attiliates, creditors, an Inderanified Person or any other Person,
whether or not an lirdemnified Person is oflerwise a party to this Agreement.

{e) Limitation of Liabikity. Each party hereto hereby waives, (o (he maximum exlent
perinilied by applicable law, any right it may have to elaim or recover lrom any other party
hereto any special, indircet, punilive or conseguential damages (as opposed (o direet er actual
damages} arising out of, in connection with, or as a result of the execution, delivery.,
enforcement, performance and administration of this Agrecment and the other Loan Documents,
the transactions contemplated by this Agroement and the other Loan Docwments, of the use, or
proposed use, of proceeds of the Loany; provided that nothing contained in this paragraph (¢}
ghall limit the Bommower’s indemnification provisions contained in paragiaph (b} ahove,

{dh The agreements in this Scction 10,5 shall survive repayment of the Loans and all
other amounts payablc hercumder and termination of this Agrcenient,

SECTION 10.6. Effectiveness, Sucecssors and Assigns: Participations: Assigninents.

{a) This Agreement shall beeome ¢ffective on the date hereof and theveafter shall be
binding upon and inure to the benefit of the Borrower, the Banks, the Administrative Agent, all
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Tuture holders of the Loans and their respeetive suceessors and assigns, except thal the Borrower
may nod assign or ransTer any of its rights or oblipations under this Agrecment without (he prior
written consent of each Bank.

(&) Any Bank may, withoul the consent of or notice to the Borrower or the
Advinistrative Agent, in the ordinary course of its business and in accordance with applicable
Taw, at any limc scll 1o one or ntore banks or other financial instilutions or Bank Alfiliates (a
“Participant™) participating interests in any Loan owing to such Bank, any Nate held by such
Bank, any Commitment of such Bank or any other intcrest of such Bank hercunder and under the
other Loan Docoments. In the event of any such sale by a Bank of a participating interest to a
Participan, such Bank's obligations under this Agreement 1o the ather partics tw this Agreement
shall remain unchanged, such Bank shall remain solely responsible for the performance thereof,
such Bank shall remain the holder of any such Loan and Commitment or other interest for all
purposes under this Agreement and the other Loan Documents, the Borrower and the
Administrative Agent shall continue to deal solely and directly with such Bank in connection
willt such Bank’s rights and obligations under (his Agreement and the other Loan Documents
and, except with respeet to the matters sef forth in Scction 10.1, the amendment of which
requires the consent of all of the Banks, the participation agreement between the selling Bank
and the Participant may not restrict such Bank's vofing rights hercunder. The Borrower agrees
that cach Participant shall be entitled to the benefits of Scetions 4.1 and 4.3 (subjeet to the
requirements and limitations therein, including the requirements under Section 4.3(¢) and
Section 4.3(f) (it being understood that the docuinentation required under Section 4.3(e) and
Section 4.3(f) shall be delivered to the participating Bank)) to the same extent as if it were a
Bank and had acquired its interest by assignnent pursuant to paragraph {c} of this Section;
provided that such Participant (1) agrees to be subject to the provisions of Sections 4.1 and 4.3 as
if it were an assignee under paragraph (¢} of this Section and (1i) shall not be entitled to receive
any greater payment under Sections 4.1 or 4.3, with respect to any participation, than its
participating Bank would have heen entitled to receive, except to the extent such entitlement to
receive a greater payiment results from an adoption of or any change in any Requirement of Law
or in the interprelation or application thereof or compliance by any Bank with any request or
directive (whether or not having the force of law) from any central bank or other Governmental
Authority made subsequent to the daie hereof that occurs after the Participant acquived the
applicable participation. The Borrower further agrees that each Participant, to the extent
prowvided in its participation, shall e entitled to the benefits of Seetion 3.7 with respect to its
participation in the Comeitrments and the Loans curstanding from time te time; provided that (1)
no Participant shall be entitled o receive any greater amount pursuant to such Sections than the
selling Bank would have heen entitled o receive in respect of the amount of the participation
sold by such selling Bank to such Participant had no such sale oceurred and (i} each such sale of
participaling interests shall be 1o a “qualified purchaser”, as such term is defined under ihe
Investiment Company Act of 1940, as amended. Except as expressly provided in this Section
10.6{k}, no Participant shall be a third-party beneficiary of or have any rights vndear this
Agreement or under any of the other Loan Documents, Bach Bank that sclls a participation,
acting solely for this purpose as a non-fiduciary agent of the Borrower, shall maintain g register
on which it eniers the name and address of each Participant and the principal amonnts {and stated
migrest) of each Participant™s mierest in the Loans ov gther obligations under this Agresment (the
“Parlicipant Register™); provided that no Bank shail have any obligation to disclose all or any
portion of ile Participanl Register 1o any Person {including the identity of any Participant or any
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information relaling 10 a Participant’s interest in any Commilments, Loans o its other
obligations under any Loan Document) except o the extent that such disclosure is necessary to
¢slablish thal such Corunitment, Loan or other obligation is in registered forn under Scction
5£.103-1{(x) of the United States Treasury Regulations, The entries in the Participant Register
shall be conclusive absent manifest error, and such Bank, cach of the Borrower or any of its
Subsidiarics that is o party to any Loan Document, and the Administrative Agent shall treat cach
person whose name 15 recorded in the Participant Register pursuant o the terms hereof as the
owner of such parlicipaiion for all purposes of this Agreement, notwithstanding notice to the
contrary.

{©) Except as sct forth below, the Banks shall be permitted to assign ai) or a portion
of their Loans and Commitments 10 one or more fimmcial institations (“Purchasing Banks™) with
the consent, not o be unreasonably withheld, of (x} the Borrower; provided that, {A) no consent
of the Borrower shall be requived 1f (1) the Purchasing Bank is 2 Bank or 2 Bank Affiliate or (i)
an Event of Default hay oceurred and is continuing, and {B) the Borrower shall be deemed to
have consented to such assignnient unless it shall have notified the Administrative Age of its
refisal to give such consent within 10 Business Davs tfollowing the Barrower’s receipt from the
transferor Bank of a fully-completed Assignment and Acceptance {as defined below) with
respect to such assignment, delivered in accordance with Scetion 10.23, and (v) the
Administrative Agent, unless the assignment is from a Bank to its Bank Affiliate, pursuant to an
Assignment and Acceplance, substantially in the form of Exhibit C {an *Assigmmnent and
Acceptance™), executed by such Purchasing Bank and such transfercr Bank (and by the Bortower
and the Administrative Agent, as applicable) and delivered to the Administrative Agent for its
acceptance and recording in the Register; provided that (1) such Purchasing Bank is a “qualified
purchaser” as defined under the Investment Company Act of 1940, as amended, (i) cach such
sale shall be of a uniform, and not & varying, percentage of all vights and obligations inder and in
reapect of the Commitment or, if the Commitment has terminated, the Outstanding Extensions of
Credit, in each case, of such Bank, (iii) each such sale shall be in an aggregate amount of not less
than $5,000,000 (or such lesser amount representing the entire Commitment or, if the
Conuniiment has terminated, the Quistanding Extensions of Credit, in each ease, of such
transferor Bank) if such sale is not to an existing Bank, and (iv) after giving effect to such sale.
the transferor Bank shall (to the extent that it continues to have any Commitment or, if the
Commitment has terminated, the Owtstanding Exiensions of Credit hereunder) have a
Commitment o, if the Commitment has terminated, the Qutstanding Extensions of Credit, in
each case, of not less than $3,000,000, provided that such amounts shalt be aggregated in respect
of each Bank and itz Bank Affiliates, it any. Upon such execution, delivery, acceptance and
recording, from and afier the effective daie determined pursuant io such Assignment and
Acceplance (the “Transler Effective Date”), (i) the Purchasing Bank thereunder shall be a party
herelo and, to the extent provided in such Assipnmenl and Acceplance, have the rights and
obligations of 2 Bank hereunder withi the Commitments or, if the Comumitments have terminated,
the Outstanding Cxteasions of Credit, in each case, as set forth therein and (i) the transferor
Bank thercunder shall, to the extent provided in such Assigrunent and Acceptance, be released
from its obligations under this Agreement (and, in the case of i Assignment and Acceptance
covering all or the remaining portion of o transferor Bank’s rights and obligations under this
Agreement, such transferor Bank shall cease (o be a parly heret). Such Assignment and
Acceplance shall be deened 10 amend this Agreement W the exlent, and only w Lthe extent,
necessary to relect the addition ol such Purchusing Bank snd the resulting adjustment of Loan
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Percentages arising (rom the purchase by such Purchasing Bunk of all or a portion of the rights
and obligations o' such trans[eror Bank under this Agreement. On or prior to the Transfer
Effective Date deterinined pursuant to such Assigiunent and Acceplance, {i) appropriate entrics
shall be made in the accounts of the fransteror Bank and the Register evidencing such
assignment and releasing the Borrower from any and all obligations to the transferor Bank in
respect of the assigned Loan or Loans and (ii) appropriate antries evidencing the assigned Toan
or Loans shall be made in the aceounts of the Purchasing Bank and the Register as required by
Section 3.1 hereof. Tn the event that any Notes have been issued in respect of the assigned Loan
or Louns, such Notes shall be marked “cancelled” and surrendered by the (ransleror Bank 1o the
Adrninistrative Agent {or relurn o the Bomrower,

{d) The Administrative Agent shall maintain at its addiess refarred to in Section
10.2{a) a copy of each Assignment and Acceptance delivered 1o it and a register (the “Register™)
for the recordation of the names and addresses of the Banks and the Commitments of, and
principal amownt of the Loans owing to, each Bank from time to time. To the gxtent permitted
by applicable law, the cntrics in the Register shall be conclusive, in the absenee of manifost
error, and the Borrowoer, the Administrative Agent and the Banks may {and, in the casc of any
Loan or othcr obligations hercunder not cvidenced by a Note, shall) treat, cach Person whose
name is recorded in the Register pursuant to the terms hereof as the cwner of a Loan or other
obligation hereunder as the owner thercof for atl purposes of this Agreement and the other Loan
Documents, notwithstanding any notice to the contrary, Any assignment of any Loan or other
obligation hereunder shall be eftective only upon appropriate entries with respect thereto being
made in the Register. 'Lhe Register shall be available for inspection by the Borrower ar any
Bank at any reasonable time and from time to time upon reasonable prior notice.

(e) Upon its receipt of an Assignment and Acceptance executed by a wransferor Bank
and Purchasing Bank (and, in the case of a Purchasing Bank that is not then a Bank Affiliate, by
the Borraveer and the Administrative Agent), together with payment to the Administrative Agent
of a registration and processing fee of $3,500, the Administrative Agent shall promptly aceept
such Assignment and Acceptance an the Transfer Effective Date determined pursuant therelo,
record the information contained therein in the Register and give notice of such acceptance and
recordation w the Banks and the Borrower,

() Any Bank may al any time pledge or assign o security inlerest in all or any pottion
of s vights under this Agresment o secure obligations of such Bank, including any pledgs or
assigningnl (o secure obligations to a Federal Reserve Bank or olher cenlral banking authonty,
and this Section shall not apply to any such pledge or agsignment of a security interest; provided
that no such pledge or assignment ol a sceurity intercsi shall release a Bank from any of ils
obligations hercander or substitute any such pledgee or Purchasing Bank for such Dank as a
party hercto. The Borrower herehy agrees that, upon request of any Bank at any time and from
time to time after the Borrower has made its initial Borrowing hercundcer, the Borrower shall
provide to such Bank, at the Borrower's own expense, a promissory note, substantially in the
form of Exhibil D evidencing the Loans owing to such Bank.

SECTION 10.7. Setoff. o addition to any rights and rernedies of the Banks provided by
law, if any Event of Default shall have occurred und be continuing, each Bank shall have the
right, to Lhe fullest cxtent permitied by law, without prior notice to the Borrower (any such notice
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being expressly waived by the Borrower to the extent permitted by applicable law), to set ol and
apply any and all deposits (general or special, lime or demand, provisianal or linal), in any
currency, and any other credits, indebicdness or claims, in any currency, in cach case whether
direct or indirect, absolute or contingent, matured or vnmatured, at any time held or owing by
such Bank or any branch or agency thercof to or for the credit or the account of the Borrower
against any of and all the obligations of the Borrower existing under this Agreement which are
then due and payable. Each Bank agrees promptly to notify the Borrower snd the Administrative
Agent afler any such setolf and application made by such Bank, provided that the faflure to give
such notce shall nol allect the validily ol such setaTand application.

SECTION 10.8. Counterparts. This Agreement may be exccuted by one or more of the
parties 1o this Agreement on any number of separale counterparis, and all of said counterparls
taken together shall be decmed lo constituie one and the sane Instrument. A sel of the copies of
this Agreement signed by all the parties shall be mamtained with Borrower aud the
Administrative Agent. Delivery of an executed counterpart of a signature page of (x) this
Agreement, (y) any other Loan Docwnent andfor {z) any document, amendmenl, approval,
consent, information, notice (including, for the avoidance of doubt, any notice delivered pursuant
to Section 10.2), certificate, request, statcment, disclosure or authorization related to this
Agrecment, any other Loan Document and/or the transactions contcmplated hereby and/or
therchy (cach an “Ancillary Document™) that is an Electronic Signature transmitted by telecopy,
emailed pdf. or any other electronic means that reproduces an image of an aclual execuled
signalure page shall be effective as delivery of a manually executed counterparnt of this
Agreement, such other Loan Document or such Ancillary Docwment, as applicable. The words
“execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this
Agrecment, any other Loan Document imdfor any Ancillaty Document shall be deemed to
include Electronic Signalures, deliveries or the kecping of records in any clectronic form
{including deliveries by telecopy, emailed pdf. or any other electronic means that reproduces an
image of an actual executed signature page), each of which shall be of the same legal effect,
validity or enlorceability as a manualty executed signature, physical delivery thereof or the use
of a paper-based recordkeeping systerm, as ihe case may be; provided that nothing herein shall
require the Administrative Agent to accept Electronic Signatures in any form or format without
its prior written consent and pursuant to procedurss approved by it; provided, further, without
limiting the foregoing, (i) to the extent the Administrative Agent has agreed to accept any
Electronic Signature, the parties hereto shall be entitled to vely on such Electronic Signature
purportedly given by or on behall of any other party hereto believed by it to be genwine and
correct and w have been signed, sent or matde by the proper Person or Persons without further
verification thereof and without any further obligation Lo review the appearance or form of auy
suel Elecrronic signature and (ii) upon the request of the Administralive Agent or any Bank, any
Llectronic Signafure shall be prompily followed by a manually exceuted counterpart. Without
limiting the generality of the foregping, each party hereto hereby (i) agrees thag, for all purposes,
including without limitation, in connection with any workout, restructuring, enforcement of
remedies, bankruptey proceedings or litigation among the Administrative Agent, the Banks, and
the Bovrower, Electronic Signatures transmitted by telecopy, emailed pdf. or amy other electronic
means that reproduces an image of an actual executed signature page andfor any electronic
images of this Agreement, any gther Loan Document andfor any Ancitlary Documen $hall have
the same legal alfect, validily and enforceability as any paper original, and (1) cuch of the parties
herelo may, al ils oplion, create one or mere copies of this Agreement, any other Loan Document
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andfor any Ancillary Doecument in the forim ol an imaged electronic record in any format, which
shail be deemed created in (he ordinary course of such Person’s business, and destroy the
oripinal paper document (and all such electronic records shall be considered an original for all
purposes and shall have the same legal effect, validity and enforceability as a paper record).

SECTION 10.9. Severability. Any provision of this Agreement thal is prohibited or
unenforceable in any jutisdiction shall, as to such jurisdietion, be incifcotive to the extent of such
prohibition ar nneatorceability without invalidating the remaining provisions hereof, and any
such prohibition or uncnforceability in any jurisdiction shall not invalidate or render
uncnforceable such provision in any other jurisdiction.

SECTION 10.10. Intcgration. This Agreement and the other Loan Documents represent
the agreement of the Borrower, the Administrative Agent and the Banks with respect to the
subject matter hereof, and there are no promises, undertakings, veprescitations or warranties by
the Borrower, the Administrative Agent or any Bank relative to the subject matter hercof nat
expressly set Forth or referred o herein or in the other Loan Documents,

SECTION 1011, GOVERNING LAW.

{a) THIS AGREEMENT ANT THE OTHER LOAN DOCUMENTS SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED [N ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK.

[t} Notwithstanding anything in Section 10.11(a) w the contrary, nothing i this
Agreement or in any Note or any other Lean Documents shall be deemed to constiute a walver
of any rights which any Bank may have under apphicable federal law relating to the amount of
interest which any Bank may contract for, take, receive or charge in respect of any Loans,
including any right to take, receive, reserve and charge inderest 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 Lawful Rate, the Banks and the Borrowcer agree that (i) if
Chapter 303 of the Texas Finance Code, as amended, is applicable to such determination, the
weekly rate ceiling as computed from tinte to time shall apply, provided that, to the extent
permitted by such Article, the Administrative Agent may from lime to time by notice to the
Borrower revise the election of such intersst rate ceiling as such ceiling affects the then current
or future balances of the Loans; and (i) the provisions of Chapter 346 of the T'sxas Finance
Code, as amended shall not apply to this Agresment or any Note issued hereunder.

SECTION 10.12. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY QR INDIRECTLY ARISTNG OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THERERY (WHETHER BASED ON CONTRACT, TORT
OR ANY OTHER THEQRY). EACH PARTY HERETO {A) CERTIFIES THAT NG
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS
EEPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD
NOT, IN TLE EVENT OF LITIGATION, SEEK TO ENFORCE TIE FOREGOING WAIVER
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AND (B} ACKNOWLEDGES THAT IT AND THE (JTHER PARTIES HERET() HAVE
BELEN INDUCED TO ENTER INTQ THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN TILIS SECTION,

SECTION 10,13, Subnugsion to Jurisdiction; Waivets. Bach party to this Agreement
hereby irrevocably and unconditionally:

(a) submits for itself and its property in any legal action ot proceeding relating to this
Agreement and the other Loan Documents to which it is a party. or for recognition and
enforcement of any judgmenl in respect thereof, to the exclusive general jurisdiction of the
Courts of the State of New York sitting in Wew York County, the courts of the United States of
Amcrica for the Southern District of New York, and appellate courts from any thercof,

{b)  consents that any such action or proceeding may be brought in such courts and
waives any abjeetion that it may now or hercafter have to the venue of any such action or
proceeding in any such court or that such action or proceeding was brought in 2n inconvenient
court and agrees not to plead ar claim the same;

{c) agrees (hat service of process in any such action or proceading may be elfected by
mailing a copy thereo! by tegistered or certiiied mail (or any substantially similar o of mail),
pustage prepaid o such parly at its addresy set forth in Section 10,2 or al such other addresy off
which e Administrative Agent shall have been notilied pursuant therelo; and

{d) agrees that nothing herein shall afiect the night to elfect service of process in any
othar manner permitted by law or shall lint the right to sue inany other junsdiction,

SECTION 10.14,  Acknowledemeuts. The Borrower lereby acknowledpes that:

{a) it hias been advised by counsel in the negatiation, execution and delivery of this
Agreement and the other Loan Docunients;

{by  neither the Adminisrralive Agent nor any Bank has any fiduciary relationship with
or duly w the Borrpwer arising out of or in conection with ihis Agresment or any ol the other
Loan Docuntents, and the relationship between the Adminisirative Apent and the Banks, on one
hand, and 1he Berrower, on the other hand, in connection herewitl or therewith s solely hat of
debtor and creditor; and

{¢) no jeint venture exists amonyg the Banks or among the Borrower and the Banks.

SECTION 10.15. Limitation on Agreements. All agreements between the Borrower, the
Administrative Agent or any Bank, whether now existing ov herzafter arising and whether
written ot oral, are hereby expressly limited so that in no contingency or event whatsoever,
whether by reason of detnand being made m respect of an amaunt due under any Loan Dacument
or otherwise, shall the amount paid, or agreed to be paid, 1o the Administrative Agent or any
Bank for the use, forbearance, or detention of the moncy 1o be loaned under this Agreement, any
Neotes or uny other Loan Document or otherwise or for the payment or perfermance of any
covenant or abligation contained hercin or in any other Loan Document exceed ihe Highest
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Lawlul Rate. 1E a3 a resull of any circumsiances whatsoever, lullilbment of any pravision hereol
or ol any of such documents, at the time performance ol such provision shatl be due, shall
invelve transcending the limit of validity prescribed by applicable usury law, (hen, ipso facto, the
obligation to be fulfilled shall be reduced to the limit of such validity, and if. from any such
circumstance, the Administrative Agent ar any Bank shall ever receive interest or anything that
might be deemed interest under applicable law that would exceed the Fighest Lawful Rate, such
amannt that would he excessive interest shall be applicd to the reduction of the prineipal amount
owing on aeconnt of such Rank’s Loans or the amounts owing on other obligations of the
Bormower Ly the Adminisirative Agenl or any Bunk under any Loan Document and not o ihe
payment of interesl, or i such excessive Interes! exceeds the unpaid principal balance of such
Bank’s Loans and the amounis owing un other obligations of the Borrower to the Administrative
Agent or any Bank under any Loan Documeni, as the case may be, such cxeess shall be relunded
1o the Bovrower, All sumns paid or agreed to be paid to the Administrative Agent or any Bank for
the use, forbearance or detention of the indebtedness of the Borrower to the Administrative
Agent or any Bank shali, to the fullest extent permitted by applicablc [aw, be amortized,
prozated, allocated and spread throughout the full term of such indebtedness until payment in full
of the principal {inctuding the period of any rengwal or extension thereof) so thal the interest on
account ol such indebtedness shall not exceed the Highest Lawlul Rate. Motwithstanding
anything to the conlrary comtained in any Loan Document, it is understood and agreed that if at
any tinie the rate of interest that accrues on the outstanding principal balance of any Loan shall
execed the Highest Lawful Rale, the rate of interest that accrues on the outstanding principal
balance of any Loan shall be limited to the Highest Lawful Rale, but any subsequent reductions
in the ratc of interest that acciies on the onistanding principal batanee of any Loan shall not
reduce the rate of intevcst that aceries on the outstanding principal balance of any Loan below
the Highest Lawful Rate until the tota] amount of intercst accrued on the outstanding principal
balance of any Loan equals the amount of interest that would have accrued it such interest rate
had at all times been in effect. The terms and provisions of (his Section 10.15 shall control and
supersede every other provision of all Loan Documents,

SECTHON 10.16. Removal of Bank., Notwithstanding anything hercin or in any olher
Loan Document to the contrary, the Borrower may, at any time in its sole discretion, remove any
Bank upon 15 Business Drays’ written nofice to such Bank and the Adnsinistrative Agent (the
contgnts of which notice shall be promptly communicated by the Administrative Agent ta each
other Bank), such removal to be effective at the expiration of such 15-day notice period;
provided, however, that no Bank may be removed hercunder at a time when an Event of Defanlt
shall have occurred and he continuing.  Each notice by the Borrower under this Section 10,16
shall constitete a representation by the Borrower that the removal deseribed in such notice is
pernitted under this Section 10,16, Concurrenily with such remaoval, the Borrower shall pay to
such retnoved Bank all amouns owing o such Bank hereunder (including any amounls arising
under Section 3.7 as a consequence of such removal) and under any other Loan Document in
immediately available fonds. Upon full and final payment hereunder of all amounts owing to
such removed Banlk, such Bank shall make appropriate entrics in its accounts evidencing
payment of all Losns herounder and releasing the Bomower from all oblgations owing to the
removed Bank in respect of the Loans hereunder and siirender to the Administrative Agent for
return (o the Borrower any Notes of the Borrower then held by it. Elfective immmediately upon
such [ull and finad payment, such removed Bank will nol be considered o be a “Bank™ lor
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purposes of this Agreement, excepl [or the purposes of any provision hereol that by its terms
survives the termination ol this Agrecinent and the paymend ol the amounts payable hereunder.

SECTION 10,47, Confidentiality. Each of the Banks and the Adminisiralive Agent
agrees 10 maintain, and o use its commercially reasonable efforts to cause any thivd parly
rectpient ol the intormation described in this Section 10,17 to maintain, any infonmation
delivered or made available by the Borrower to it (including any information obtained pursuant
to Section 7.1), confidential from anyene other than Persons cmiployed or retained by such party
who are or arc cxpected to become cnzaged in evaluating, approving, strrcioving or
administering the transactions contemplated hercunder; provided that nothing shall prevent any
Bank or the Adminisirative Agent from disclosing such information (i) to any other Bank or any
Affiliate of any Bank, (ii) pursuant to subpoena or upon (he order of any cowt or administrative
agency having jurisdiction over such Bank or the Administrative Agent, as the case may be, (iii)
upon the request o demand of any Governmental Authority or selfregulatary body, in each
caye, having jurisdiction gver such Bank or the Administrative Agent, as the case may be, (iv) if
such information has been publicly disclosed (other than by reason of disclosure by any Bank or
the Administrative Agent in breach of its obligations under this Scetion 10.17), (v) to the exfent
reasonably required in conncction with any litigation to which cither the Administrative Agent,
any Bank, the Borrower or their respeetive Affiliates may be a party rclating to this Agrcement
ot any other Loan Document, (vi} to the extent reasonably required in connection with the
exercise of any remedy hereunder, {vii) t¢ the Administrative Agent’s or such Bank’s, as the case
may be. legal counsel, independent auditors and other professional advisors and agents involved
in the administration of the Loans hereunder, (viii) to acket data collectors, such as league
table, or other service providers to the lending industry, in respect of information regarding the
closing date, size, type, purpose of, and parties to, this Agreenent, or {ix} to any actual or
proposcd Participant, Purchasing Bank, hedge counterparty in respect of this Agreement or
pledgee (each, a “Transferee™) that has agreed in writing to be bound by the provisions of this
Section 10.17 or provisions at least as restrictive as those in this Section 10.17. To the extent
permitied by applicable law, in the event thal any Bank or the Administrative Agent is lepally
requested or required to disclose any confidential information pursuant W clause (ii), (i) {unless
such request (X) is from a bank regulatory agency or in connection with an exantiaation of a
Bank’s records by bank examiners and (Y) does not target or impact Borrower or any of its
Subsidiaries} or {v} of this Section 10,17, such party shall promptly notify the Borrower of such
reguest or requirement prior to disclosurs so that Borrower may seek an appropriate protective
order and/or waive campliance with the terms of this Agreement. If, however, in the opinion of
counsel for such party, such party is nonetheless, in the absence of such order or waiver,
compelled (o disclose such confidential information or otherwise stand liable for contempt or
sulTer possible censure or olher penally or liabilily, then such parly may disclose such
confidential infermation withoul liabilily to the Borrower, provided, however, that such parly
will use its commercially reasonable efforts to minirize the disclosure of such information.
Subject to the exceptions above to disclosure of information, each of the Banks and the
Administrative Agent agrecs that it shall not publish, publicize, or otherwise make public any
information regarding this Agrcement ot the transactions confemplated herchy without the
written consent of the Bormower, in its sole discretion,
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SECTION 10018, OMficer’s Certilicales. H is nol intended thal any cerlificate of any
ollicer of the Borrower delivercd Lo the Administralive Agent or any Bank pursaant (o (his
Agreement shall pive rise to any personal liability on the part of such officer.

SECTION 10,59, USA Palniot Act. Each Bank and the Adminisirative Agent (for itselF
and not en behall of any Bank} hereby notifies the Borrower that, pursuant to the requirements of
the USA Pairiot Act (Title 111 of Pub. L. 107-56 (signed into law Cctober 26, 2001)) {the “Patriot
Act™), it is required to obtain, verify and record information that identifics the Borrower, which
information includes the name and addross of the Borrower and other information that will allow
such Bank or the Administrative Agent, as applicable, to identify the Borrower in accordance
with the Patriot Act. The Borrower shall, and shall caose cach of its Subsidianes to, provide, to
the extent commercially reasonable, such information and take such actions us are reasonably
requested by each Bank and the Administraiive Agent wo mainlain compliance with the Patriot
Act.

SECTION 10.20. Mo Advisory or Fiduciary Responsibility. The Borrower
acknowledges and agiess, and acknowledges its Affiliates” understanding, that: {a} no fiduciary,
advisory or agency relationship between the Borrower or any of its Affiliates, on the one hand,
and the Administrative Agent, any Lead Arranger or any Bank, on the other hand. is intended to
be or has been created n respect of this Agreement, itrespective of whethor any such Persoin has
advised or is advising the Borrower or any of its Affiliates on other matters, {b) each of the
Administrative Agent, the Lead Arrangers and the Banks, an the one hand, and the Borrower and
its Aftiliates, on the other hand, have an arm’s length business relationship that does not directly
or indirectly give rise to, nor do {he Borrower and its Affiliaies rely on, any fiduciary duty o
them on the part of the Administralive Apent, any Lead Arranger or any Bank, (¢) the Borrower
and its Affiliates are capable of evaluating and understanding, and each of the Borrower and its
Affiliates understands and accepts, the terms, risks and conditions of the transactions
contemplated by this Agreement and by the other Loan Documents, (d) the Bomrower and its
Affiliates have been advised that the Administrative Agont, the Lead Arrangers and the Banks
are engaged in a broad range of transaclions that may mvolve interests that difier from the
interests of the Bommower and {1s Affiliates and no such Person has any obligation 1o disclose
such interests and wransactiony Lo (ke Borrower or any of its Alfiliates, (e) the Borrower und its
Alfiliates have consulted their own legal, accounting, regulatory and lax advisors W the extent
they have deemed appropriate, and (I} cach of the Adininisirative Apeat, the Lead Arrangers and
the Banks has becn, i, and will be acting solely as a principal and, except as otherwise expressly
agrecd in writing by it and the relevant partics. has not been, is not, and will not be acting as an
advisor, agent or fiducizy for the Borrower or any of its Affiliates ar any other Persan or entity
in respect of the ransactions eontemplated by this Agreement,

[Signaturc Pages Follow)|
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TN WITNESS WHEREOF, the parties hereto have caused this Agreement fo be
executed hy their respective officers thereunto duly anthorized, as of the date first above written.

CENTERPOTNT EMERGY RESCOURCES CORP.

By: _/sf Jacqueline M, Richert
Name: Jacgueline M. Richert
Titler  Viee Prosident, Investor

Relations & Treasurcr

CERC Term Loan Agreeiment — Signaniee Page
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MIZUHOQ BANK, LTI, as Administralive
Agentand ay a Bank

Dy _fs/ Cdward Sacks
Name: Bdward Sacks
Title: Autherized Signatory

CERC Term Loan Agreeiment — Signaniee Page
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1.5, BANK NATIONAL ASSOCTATION,
as a Bank

By: _fs fames O'Shauphnessy

Mame: James O”Shaughnessy
Title: Vice President

CERC Term Loan Agreeiment — Signaniee Page
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TD BANK, N.A ., as a Bank

By: _fs/ Bemadetie Colling
Naime: Bernadetie Colling
Title: Semor Viee President

CERC Term Loan Agreeiment — Signaniee Page
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THE BANK OF NOVA SCOTTA, as a Bank

By: _fs David Dewar
MName: David Dewar
Title: Dircctor

CERC Term Loan Agreeiment — Signaniee Page
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TRUIST BANK, as a Bank

By: _fsf Cathenine Strickland
Naime: Catherine Strickland
Title: Viee President

CERC Term Loan Agreeiment — Signaniee Page
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SCHEMILE L1

SCHEDULE OF COMMITMENTS AND ADDRESSES
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Names and Address of Banks

Apgrecate Commitment

Mizuho Bank, Lid.
Harborside Financial Center
Jersey City, NI 07311-4098
AHn; Amy Cho

Telecopy: 201-626-9262
amy.cho@mizuhogroup.com /
lan_agenti@mizohogroup.com

$130.000,000

1I.5. Bank National Association
Charlotte DCS Office

214 N Tryon Sireet, 35th Floor
Charlette, NC 28202- 1078

Alln: James (' Shaughnesyy

Tel: TO53-335-6828
james.oshaughnessy@usbank.com

$130.600,000

TD Bank, N.A,

| Vanderbilt Avenue

New York, WY 10022

Attn: Paul Yoon & Thormas Casey
Tel: 212-827-7894 ¢ 212-827-2786
‘Telecopy: 212-827-7617

Paul. Y conf@itdsecurities.con /
Thomas.Casey(@tdsecurities.con /
tdbnadistributionlisti@tdsecurities.com

$50.000,000

The Bank ¢f Nova Scoetia
250 Vesoy Street, 23rd Floor
New York, NY 10281

Attn; Scan Riley

Tel: 212-225-5488
sgan.rtleydscotiabank.com

580,000,000

Truist Bank

3333 Peachiree Road NI
Allaola, GA 30326

Attn: Catherine Strickland
catherine.stricklandgdtruist.com

S80,000,000

Tatal

$500.000,000

CERC Term Loan Agreement — Schedule 1.1
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SCHEDULE 6.1(p}
SIGNIFICANT SUBSIDIARIES

Significant Subsidiaries
Tndiana Gas Company, Inc.

Vectren Energy Delivery of Ohio, LLC

CERC Term Loan Agteement — Schedule 6.1(p)
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EXHIBIT A

FORM OF
NOTICE OF BORROWING

Diate: February [e], 2023

Wiruho Bank, Lid.,

as Administrative Agent for the
Banks parties to the Credit
Agrecment (as defined below)
Harborside Financial Center
Jersey City, NJ 07311-4098
Attention: Amy Cho

Ladies and Gentlemen:

Reference is made fo the Term Lean Agreement, to be dated an or about February
16, 2023 (as amended, restated, suppicmented or otherwise modificd from time to time, the
“Term Lown Agreement”), among CENTERPOINT ENERGY RESOURCES CORP. (the
“Borower™), a Delaware corporation, the banks and other financial institutions firom time o Ume
parties thereto {individually, a “Bank™ and, collectively, the “Banks™), and MIZUHO BANK,
Lid., as admimistrative agent (in such capacity, together with any successors thereto in such
capacity, the “Admimstrative Agent™). Capitalized tevms used herein and not otherwise defined
herein shall have the meanings asstgned to such torms in the Term Loan Agreement. The
undersigned hereby gives you notice pursuant to Section 2.2 of the Term Loan Agreement that it
requests & Borrowing under the Term Loan Agreement and, in that connection, sets forth below
the terms on which such Borrowing is requested to be made.

{A)  Borrowing Date (which is a Business Day):

(B} Principal Amount of Loans:!

{CY  Interest ratc basis:?

[(D)  Inferest Period and the last day theveof:® 1

‘The Borrower is delivering to the Administrative Agent this Notice of Borrowing
requesting Loans prier to execution of the T'ernt Loan Agreement and the Closing Date. The
undersigned acknowledges that () in order to accommaodate the foregoing request, the Banks are
making funding arrangements for value on the requested Borrowing Date (such date, the
“Requested Date™), (b) there ean be no assurance that the Clesing Date will oceur on the

f Not ess than (a) S 1,000,800 for ABR Eoans and (b $5,000.000 tur SOIR Loans, and in integral mulliples
af (x) $500,000 jn excess thersol in the case of ABR Loans and (¥) $1,000,000 i ¢xcess thereol in the case
of SOFR Loans,

i SCFR Lean or ABE Loan,

To be inserted only for SOFR Loans and to have o dueation of one, three or six months (or such other
period as may is available to all of the Banks), and to end not later than the Termination Date,
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Requested Dale, (¢} the Banks will not make such Loans unless the Closing Date has occurred
and (d) if the Clesing Daie doss not ocour on or before the Requested Date, the Banks may
sustain funding losses as a result of such failure to close on such Requested Date.

I order 10 induce the Banks to make the funding arrangements necessary to make the
requested Loans, the Boreower agrees that Section 3.7 and Section 4.7 of the T'erm Loan
Agreement shall apply with respect to this Notice of Borrowing (regardless of whether the
Closing Date oceurs or the Term Loan Agreement ever becomes effective).

By sach of the delivery of this Notice of Borrowing and the acceptance of any or all of
the Loans made by the Banks in response to this request, the undersizned shall be deemed to
have made the representations and wwiranties on the date hereof as to the matters specified in
paragraphs (j} and (k) of Sectiom 3.1 of the Term Loan Agreement.

This Notice of Borrowing shall in all respects be governed by, and construcd in
accordance with, the law of the State of New York.,

[Signature Page Follows]
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IN WITNESS WHEREQF, the undersigned has execufed this Notics of
Borrowing as of the date lirst set lorth above,

Very trudy vours,

CENTERPOINT ENERGY RESOURCES
CORP.

By
Nume:
Title:
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EXHIBIT B

FORM OF
NOTICE OF INTEREST CONVERSION/CONTINUATICHIN

To:  Mizuha Bank, Ttd. | in its capacily as Administrative Agent under that certain Term Loan
Agreement, dated as of February 16, 2023 (as amended, restated, supplemented or
olherwise modilied lrom time to time, the “Term Loan Agreement™; capitalized termy
delined therein being used herein as so delined), among CenlerPoint Energy Resources
Corp. (ihe “Borrowet™), the banks and other Iinancial institutions from time 1o fime
partics thereto and the Administrative Agent, among otliers,

Pursuant to Section 3,6 of the Term Loan Agreement, this Notice of Interest
ConversionfContinuation represents the Borrower’s election to [insert one or more of the
following]:

1. Convert § in aggregate principal amount of SOFR Loans with a
current Tnterest Period ending on . to ABR Loans on

2. Convert$ in aggregate principal amount of ABR Loans to SOFR
Loans on . The initial loterest Period for such SOFIL Loans is to be 2 period of

[maonths] ',

3, Convert § in aggregate principal amount of SOCR Loans with a
current Interest Period ending on 1o SO0R Loans on . The lnterest Period
for such SOFR Loans is to be a period of [months]?,

4, Continue § in aggregate principal amounnt of SOFR Loans with a
cwrrent Interest Period cnding on as SOFR Loans. The Interest Period for SOFR Loans
i to be a period of [menths]®.

CEMTERTPOINT ENERGY RESOURCES CORP.
By:
Name:
Title:
Dated: L2

F To have a ducation ol eve, et or six months {or such other period as is available 1o all of the Baoks), and w eod
nof laker than the Termination Date,

T To luave a duration ol vhe, thires or st moihs {or such other period g 18 available w oall of e Banks), and w eud
not later than the Termination Date.

* To have a duration of ehe, three or six months {or such other peried as is available to all of the Banks), and to end
nok larer than the Termination Date.
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EXHIBIT C

FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Term Loan Agreement, dated as of February 16, 2023
(as amended, restated, supplemented or otherwise modified from time 1o time, the “Termn Loan
Agpresinent™), among CENTERPOINT ENERGY RESOURCES CORP. (the "Burruwer™). Lhe
banks and other fnancial nstitutions [rom tine o (ine partics hereto, and MIZUHO BANK,
LTD., as administrative agent {in such capacity, the “Administrative Agent™). Capitalized terms
vsed herein and not otherwise defined herein shall have the meanings assigned to tham in the
Term Loan Agrecinent.

The Assignor identified on Schedule | hereto (the “Assignor™) and the Assignee
identificd on Scheduic | hereto (the “Assignec™ agree as follows:

1. The Assignor hereby imevocably sells and assigns to the Assignee without
recowrse 1o the Assignor, and the Assignee hereby irrevocably purchascs and assumes from the
Assignor without recourse to the Assignor, as of the Effective Date (as defined below), the
interest described in Schedule 1 hereto {the “Assigned Interest™) in and to the Assignor’s rights
and obligations under the Term Loan Agreement with respect to the term loan facility contained
inn the T'erm Loan Agreement as is set forth on Schedule 1 hereto {(the “Assigned Faeility™}, ina
principal amount for the Assigned Facility as set forth on Schedule | hereto.

2. The Asgignor (a) makes ny represeniation of warranly and asgiimes no
responsibility wilh respeet lo any stalements, wartanlics or representations made in or in
comnection wilh e Terin Loan Aprecment or with respecl to the execution, legaiity, validity,
enforeeability, genuineness, sufficiency or value of the Term Loan Agreement, any other Loan
Document or any other instrument or document furnished pursuant thereto, other than that the
Assignor is the legal and beneficial owner of the intorest being assigned and that it has not
created any adverse claim upon the interest heing assigned by it hereunder and that such imerest
15 Tree and clear of imy such adverse claim; (b) makes no representation or warmanly and assumes
no responsibility with respect w Lhe financial condition of the Borrower, any ollits Subsidiaries
ur any viher gbligor or the perfonmance or sbhservance by the Borrower, any o il Subsidiaries or
any other obligor of any of thelr respective obligations under the Term Loan Agreenient or any
other Loan Document or any other msteument or document furnished pursvant herelo or thereto;
and (¢) attaches any Notes held by it evidencing the Assiened Facility and i} requests that the
Administrative Agent, upon request by the Assignee, exchange the attached Notes for a now
Mote or Notes pavable to the Assignee and (31) if the Assivnor has retained any inicrest in the
Assigned Facility, requests that the Adminisiratve Agent exchange the attached Notes for 4 new
Mote or Notes payable (0 Lthe Assignor, In each case in amounls which reflect the assignment
being made hereby (and alter giving effect to any ather assignments which have become
effective on the Effective Date),

3. The Assignes (a) represents and warrants that (i) it is legally authorized (o enter
into this Assignment and Acceptance, (i) it is a “qualified purchaser,” as such term is detined
under the Invesiment Company Act of 1940, as amended and (iii} [it is not an Affected Financial
Institution] [it is an Affected Financial Institution]; (b} confinms that it has received a copy of the
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Tenm Loan Agreement, together with copies of the financial statements delivered pursuant o
Section 6. 1(m) thereol and such other documents and information as it has deemed appropriale
to make its own credit analysis and decision to enter into this Assignment and Acceptance; (c)
agrees that it will, independently and without reliance upon the Assignor, the Administrative
Agentor any other Bank and based on such docuinents and information as it shall deem
appropriatc at the time, continuc to mako its own credit decisions in taking or not taking action
under the Term Loan Agreement, the other Loan Documents or any other instrument or
document furnished pursuant hereto or thercto; (d) appoints and authorizes the Administrative
Agent to fake such action as agent on its behalf and to exercise such powers and discretion under
the Term Loan Agreement, the other Loan Documents or any other instrument or document
furnished pursuant hereto or thereto as are delegated to the Administrative Agent by the terms
thersof, together with such powers as are incidental thereto: and () agrees that it will be bound
by the provisions of the Term Loan Agreement and will perform in accordance with jts terms all
the obligations which by the terms of the Term Loan Agreement are required to be performed by
it as a Bank including its obligation pursuant to Section 4.3 of the Term Loan Agreement.

4, The cffective date of this Assignment and Acceptance shall be the Effective Date
of Assignment deseribed in Schedule 1 hereto (the “Effective Date™). Following the execution
ol this Assignment and Acceptance, {1 will e delivered to ihe Adminisirative Agent for
acceptance by it and recording by the Administrative Agent pursuamt 10 the Term Loan
Agreement, effective as of the Elfeclive Date (which shall not, unless olherwise agreed to by the
Administrative Agent, be carlier than [ive Business Days aller the date of such acoeptance and
recording by the Admninisirative Agent).

5. Upon such acceplance and recording, from and afier the Effeclive Date, the
Adninistrative Agent shall make all payments in respect of the Assigned [nterest (including
payments of principal, imterest, foes and other amounts) to the Assignee whether such amounts
have accraed prior to the Effcctive Date or accrie subsequent to the Elfective Date. The
Assignor and the Assience shall make all appropriate adjustments in payments by the
Administrative Agent for periods prior to the Effective Date or with respect 0 the making of this
assignment dircetly between themaclves.

6. From and after the Effective Date, (a) the Assignee shall be a party to the Term
Loan Agreement and, to the extent provided in this Assignment and Acceptance, have the rights
and obligations of a Bank thercunder and under the other Loan Docurments and shall be hound by
the provisions thereof and {b) the Assignorshall, to the extent provided in this Assignment and
Acceplance, relinquish its rights and be released from its obligations under the Tenn Loan
Agreement.

1. This Assipnment and Acceptance shall be governed by, and construed and
interpreted in accordance with, the laws of the State of Mew York.

IN WITNESS WHEREOQF, the parties hereto have caosed ihis Assignment and
Accoptance 1o be cxceuted as of the date first above writlen by their respective duly authorized
officers on Schedule | hercte.
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Schedule i
to Assigninent and Acceptance
relating to the Terny Loan Agreement, dated as of February 16, 2023,
among
CENTERPOINT ENERGY RESOURCES CORP.,
the Banks from time to time partics thereto,
and
Mizuho Bank, Ltd., as Administrative Agent, among others

Name of Assignor:

Name ol Assignes: [ which is g [Bank] [Bank AfTiliae]]

Effective Dute ol Assignmenl;

Principal
Assiened Facility Loan Percontaye Assigned”
Amount Assigned’

$ %
[NAME OF ASSIGNEE] [NAME QF ASSIGNOR]
By: By:
Mame: MName:
Title: Tiile:

Te e not dess than (i3 535,000,000 or (i) an amow representing the Assignor’s entire Connminment o1, if' the
Commitment bas lermingted, Qulstanding Bxtensiong of Credit.

Caleulate the Loan Percerage That is assigned 1o at least 15 decimal places and show as a percenlage ol the
aggregale Commitments (or, if the Commitments have teeminated, Cutstanding Extensions of Credit) of all
L3anks,
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[Consented To:

CENTERPOINT ENERGY RESOURCES

as Adminisiralive Agent CORP.
By:
Name: By:
Title: Name:
Title:]
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EXHIEIT D

FORM OF NOTE

THIS NOTE {THIS “NOTE") AND THE OBLIGATIONS REPRESENTED HEREBY MAY
NOT BE TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND
PROVISIONS OF THE TERM LOAN AGREEMENT REFERRED TO BELOW.
TRANSFERS OF THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MUST
BL RECORDED IN THE REGISTER MAINTAINED BY THE ADMINISTRATIVLE AGLENT
PURSUANT TO THE TERMS OF SUCH TERM LOAN AGREEMENT.

N Mew York, New York
[ 1, 2023

FOR VALUE RECEIVED. the undersigned, CENTERPOINT ENERGY

RESQURCES CORP. {the “Borrgwer™), herchy unconditionally promiscs to pay
o (thc “RBank™) at the office of Mizuhe Bank, Ltd. located at Mizuho Bank, Ltd.,
Harborside Financial Conter, Jersey City, NJ 07311-4098, Attontion: Amy Cho, in lawfol money
of the United States of America and in immediately available funds, the principal amount of ()

DOLLARS (% ), O, 1 less, (bY the aggregate unpaid principal amount of all
Loans made by the Bank to the Borrower pursuant to the terms of the Term Loan Agreement (as
defined below), which amount shatl be due and payable on such date or dates as are determined
in accordance with the terms of the Term Loan Agreement. The Borrower further agrees to pay
interest in like moncy on the unpaid principal amount hercot pursuant to the terms specified in
the Term Loan Agreement, Capitalized terms vsed hercin and not otherwise defined hercin shall
have the mcanings assigncd to them in the Term Loan Agreoment.

The holder of this Note is authorized to indorse on the schedules annexed herelo
and made a part hereof or on a confinuation thereot which shall be attached hereto and made a
part hereof the date, the Type and amount of each Loan made pursuant 1o the Term Loan
Agreement and the date and amount of each payiment or prepayment of prineipal thereol, cach
conlinnation thereof, cacl conversion of all or a portion thereof to another Type and, in the case
of SOFR Loans, the length of each Lnterest Period with respect thereto. Each such indorsement
shall constitute prima facie evidence of the accuracy of the information indorsed. The failure to
make any such indorsement or any ervor in any such indorsement shall nat affect the obiigations
of the Borrower in respect of any Loan.

This Nete (a) is one of the Notes referred to in the Termn Loan Agreement dated as
of Februaey 16, 2023 (as amended, restated, supplementied or atherwise modified from time to
time, the “Tenm Loan Agreement™), smong the Borrower, the banks and other financial
ingiifutions from (ime ta (ime parties thereto, and Mizuhe Bank, Ltd., as administrative agent, (b)
15 subject to the provisions of the Term Loan Agreement and (¢} s subject to oplional
prepayment in whoke or in part as provided in the Term Loan Agreemenal,

Upon the ocewrrence and during the continuation of any one or more of the Events
of Drefault, all principal and all acerued intersst then remaining unpaid on this Note shall
become, or may be declared to be, immediately due and payable, all as provided in the Term
Loan Agreement,
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All pariies now and hercafter liable with respect to this Note, whether maker,
pringipal, surety, guarantor, ndorser or otherwise, hereby waive presentment, demand, protest
and all other notices of any kind.

NOTWITHSTANDING ANYTHING 1O THE CONTRARY CONTAINED
BEREIN OR IN THE TERM LOAN AGREEMENT, THIS NOTE MAY NOT BE
TRANSFERRED EXCEPT PURSTUANT TO AND IN ACCORDANCE WITH THE
REGISTRATION AND OTHER PROVISIONS OF SECTION 10.6 OF THE TERM
LOAN AGREEMENT.

[Signature Page Foflows)
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THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE QF NEW
YORK.

CENTERPOINT ENERGY RESOURCES CORP.

By

Mame:
Title:
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Schedule A

to Note
LOANS, CONVERSIONS AND REFAYMERNTS OF ABR LOANS
Amount of ABR
Amount Amount o) Luans Unpaid Principal
Amount of ABR Converted o Principal ol ABR Cooverled Balance of Notation
Daig Leouns ABR Loans Loans Repaid SOFR Loans ABR Loans Maile By

of 417
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Amount of ABR

Amount Amount of Loans Unpaid Principal
Amount of ABR Caonverted to Principal of ABR Converted to Balance of Notation
Datc Loans ABR Loans Loans Repaid SOFR Loans ABR Loans Madc By
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LOANE, CONTINUATIONS, CONVERSIONS AND REPAYMENTS OF SOFR LOANS
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Schedule B
to Mote

Date

Anmount of
SOFR Loans

Amount
Converted to
SOFR Loans

Interest Period
and
Terni SOFR
Rate with
Respect Thercto

Amouni of
Principal of
SOFR Loans
Repaid

Amount ol
S0OFR Loans
Converted to
ADBR Loans

Unpaid
Principal
Balance of
SOFR Loans

Notation
Made By
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Dhale

Amount of
SOFR Loans

Amount
Converted to
SOFR Loans

Interest Poriod
and
Term SOFR
Rate with
Respeel Therelo

Amounit of

Prineipal of

SOFR Loans
Repaid

Amount of
SOFR Loans
Converted to
ABR Loans

Unpaid
Principal
Balance of
SOFR Loans

MNolation
Made By
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EXHIBIT E-1

FORM OF
U.S, TAX CERTIFICATE

{For Non-U.5. Banks That For U.S. Federal Income Tax Purposes Arg Neither (1) Parlnershipy
Noe {ii) Disrcgarded Entitics Whose Tax Owner is a Partnership)

Reference is ntade to the Term Loan Agreement dated as of February b6, 2023 (as
amended, restated, supplemented or otherwise modified from time to time, the “Term Loan
Agrecment™), among CENTERPOINT ENERGY RESOURCES CORP. (the “Botrower™), the
banks and other financial instilutions from time to time partics thereto (individnally, a “Bank”™ and,
colleetively, the *Banks™), and MIZUHO BANK, LTD., as administrative agent {in such capacity,
the “Adminigtrative Ageni™).

Pursuant to the provisions of Section 4.3 of the Term Loan Agrecment, the undersigned (or
if the Bank is a disvegarded entity for 1.S. federal income tax purposes, the owner of such Bank
for U.S. federal incoine tax purposes (“Tax Owner™) hereby cerlitfies that (i) the Bank is the sole
record owner of the Loan(s} (as well ag any Note(s) evidencing such Loan(s)) in respect of which
it is providing this certificate, (i) the Bank (or, if the Bank is a disregarded entity for U.8. federal
income tax purposes, its Tax Owner) is the sole beneficial owner of such loan(s) (as well as any
Note(s) evidencing such Loan{s)), (iii} the Bank (and, if the Bank is a disregarded entity for U.S,
fideral income tax purposes, its Tax Owner) is not a (A) bank within the meaning of Scction
BRI(cHINAY of the Code, () “10 percent sharcholder” of the Bomrawer within the memning of
Section 871(h¥3XB) of the Code, or {C) “controlled loreign corporation™ related 1o the Borrower
ag described in Seetion 88 1{c)(IHC) of the Code and (iv) the payments made with respect 1o the
Loan(s) (as well ag any Note(s)) are not elfectively connected with the undersigned s (or ity Tux
Owner's) conduct of a U.S. trade or business.

The undersigned (or its Tax Owner) has furpished the Admimistralive Agenl and the
Borrower with a cectificale of 1ts non-L1S, Person status on IRS Form W-SBEN or W-BBEN-E, as
applicable. By executing this certificate, the undersigned agrees that (i) if the information
provided on lnis cerlificaie changes, the undersigned shall prompily so infonm the Borvower and
the Administrative Agent and (if} the undersigned shall have at all times furnished the Borrower
and the Administrative Agcent with a propeily completed and currentdy offective cortificate in cither
the calendar year in which cach paymant is to be made to the undersigned, or in cither of the two
calendar years preceding such paymoent.

Unless otherwise defined herein, tefms defined in the Term Loan Agreement and nsed
herein shall have the meanings given to them in the Term Loan Agreement.

[NAME OF BANK] (the “Bank™)

By:

Name:
Title: [ Tax Cwner, if the Bank is a disregarded entity]
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EXHIBIT E-2

FORM OF
UK, TAX CERTIFICATE

{For Non-U.5. Banks That For U8, Federal [ncome Tax Purposes Are (1) Parlnerships or (1)
Disregarded Entities Whose Tax Owner 15 a Partnerslup)

Reference is made 0 the Term Loan Agresment dated as of February 14, 2023 (as
amended, restated, supplemented or otherwise modified fiom time (o time, the “Tenm Loan
Agreement™), among CENTERPOINT ENERGY RESOURCES CORE. {the “Borower”), the
banks and other financial nstitutions from time to time parties thereto (individually, a “Bank” and,
colleetively, the “Banks™), and MIZUHO BANE, LTD., as administrative agent {in such capacity,
the “Administrative Agent™),

Pursuant to the provisions of Section 4.3 ofthe Term Loan Agreement, the undersigned (or
if the Bank is a disvegarded entity for 1.5, fedoral income tax purposes, the owner of such Bank
forr U.S. federal income tax purposes (“Tax Owner™)) hereby certities that (1) the Bank is the sole
record owner of the Loan(s) (as well as any Note(s) evidencing such Loan{s)) in respect of which
it is providing this certificate, (ii) the Baok's (or its Tax Owner’s) pariners/members (or the
benelicial owiners, as delined in Treasury Regulations § 1.1441-1(e)(6), of the paymenis made to
such Baok {er its Tax Owner) under the Term Loan Agreement (the “Beneficial Owners™)) are the
sole beneficial owners of such Loan(s) (as well as any Note(s) evidencing such Loan(s)), (iii) with
respect to the extension of credit pursuant to the Term Loan Agreement, neither the Bank, its Tax
Owmer (if the Bank is a disregarded entity for U5, federal income tax purposes) nor any of the
Bank’s (or its Tax Owner's) parters/members (or the Reneficial Owners) is o bank extending
credit pursuant (o a loan agreement entered inta in the ordinary eourse of ils trade or husiness
within the meaning of Section 8B 1(e)(3)(A) of the Code, (iv) none of'the Bank’s partners/membets
(or the Beneficial Qwners) (and, i the Bank is 2 disregarded enlity (or LLS. federal income lax
purposes, none of its Tax Owner’s parlners/members) is a *“10 percent sharehalder™ of the
Borrower within the meaning of Scection 871(h)3)B} of the Cede, (v)nonc of the Bank’s
partners/members {or the Beneticial Owners) (and, if the Bank is a disregarded cutity for U5,
federal incorme tax purposcs, none of its Tax Crwner’s partners/members} is a “controlled forcign
carporation” related to the Bowower as described in Scetion B31(e)(3WC) of the Code, and {vi) the
pivments made with respect to the T.oands) (as well as any Note(s)) are not effectively connoeted
with the undersigned’s {or its Tax Owner's) pariners/members” conduct of u ULS. trade o buginess
{or that of the Bepelicial Owners),

The undersigned (or its Tax Owner) hos furnished the Administrative Azemt and the
Borrower with IRS Form W-8IMY accompanied by one of the following forms from each of its
{or its Tax Owner’s) pariners/members claiming the portfolio interest exemption: (i) IRS Form W-
BBEN or W-8BEN-E, as applicabls, or (1) IRS Form W-2IMY accompanied by an IRS Forn W-
SBEN or W-SBEN-E, as applicable, from each of such partner’s/member’s beneficial owners that
1s claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees
that (i} if the information provided on this certificate changces, the undersigned shall promptly so
inform the Borrower and the Administrative Agent and (ii) the undersigned shali have at all times
furnished the Borrower and the Administrative Agent with a properly completed and currently
effective certificate in either the calendar yewr in which each payment is to be made to the
undersigned, or in either of the two calendar years preeeding such payment.
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EXHIBIT E-2
2

Unless otherwise delined herein, tems defined in the Tenn Loan Agreement and used
herzin shall have the meanings given to them in the Term Loan Agreement.

[NAME OF BANK] (the “Bank™)

By:

Name:
Title: [Tax Owner, if the Bank Is a disregarded entity]

Date: L2
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EXHIBIT E-3

FORM OF
UK, TAX CERTIFICATE

(Fur Non-ULS, Participanls That For ULS, Federal Income Tax Purposes Are Neither (i)
Partnerships Nor (i1} Disregarded Bntities Whose Tax Owner is a Parlnership)

Reference is made 0 the Term Loan Agresment dated as of February 14, 2023 (as
amended, restated, supplemented or otherwise modified fiom time (o time, the “Tenm Loan
Agreement™), among CENTERPOINT ENERGY RESOURCES CORE. {the “Borower”), the
banks and other financial nstitutions from time to time parties thereto (individually, a “Bank” and,
colleetively, the “Banks™), and MIZUHO BANE, LTD., as administrative agent {in such capacity,
the “Administrative Agent™),

Pursuant to the provisions of Section 4.3 ofthe Term Loan Agreement, the undersigned (or
if the Participant s a disregarded entity for 1.8, federal inconie tax purposes, the owner of such
Participant for LS. federal income tax purposes {“Tax Owner™)) hercby cerlifies that (i) the
Participant is the sole record owner of the participation in respect of which it is praviding this
certificate, (it} the Participant {or, if the Participan! is a disregarded entily for LLE. federsl income
tax purposes, ils Tax Gwner) is the sole benelicial vwner ol such participation, (i) the Participant
(and, if the Participant is a disregarded entity tor U.S. federal income ilax purposes, its Tax Owner)
is not a (A) bank within the meaning of Section 8R1{cH3¥A) of the Code, (B) *10 percent
sharcholder™ of the Borrower within the meaning of Section 87 1{I{3)}13) of the Code, ar (C)
“controlled forcign corporation” related to the Bomower as described in Section S8i(c)3)C) of
the Code, and (iv) the payments made with respect to the Loamis) (as well ag any Note(s)) are not
effectively connected with the undersigned’s (o its Tax Owner’s) conduct of a 1.8 trade ar
business.

The imdersigned (or its Tax Owner) has furmished iis selling Bank with a certificate of its
non-U.S. Person status on IRS Form W-BBEN or W-B8BEN-E, us applicable. By execuung this
certificale, the undersigned agrees that (1) (f the information provided an this cerlilicale changes,
the undersigned shall promptly so inform such Bank in writing and (11} the undersigned shall have
at 1ll imes furnished such Bank with a properly compteted and currently ¢ffective certificate in
cither the calendar year in which cach payment 15 0 be made to the undersigned, or in cither of the
two calendar vears preceding such payvment.

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

[NAME OF PARTICIPANT] (the “Participant”)

By:

Nurne:
Title: [Tax Owner, i the Parlicipant s & disregarded ennly]

Date: _ .20
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EXHIBIT E-4

FORM OF
U.S. TAX CERTIFICATE

{For Non-U.S. Participants That For U.S. Federal Income Tax Purposes Are (i) Partnerships or
{ily Disregarded Entities Whose Tax Owner is 4 Partnership)

Reference is made (o the Term Loan Agreement dated as of February 16, 2023 (as
amended, restaled, supplemenied or otherwise modilicd {rom time (o time, the “Term Poan
Agreement™), amonpg CENTERPOINT ENERGY RESOURCES CORP. {(the “Botrower”), the
banks and other financial institutions from time to time parties thereto (individually, a “Bank™ and,
callectively, the “Banks™), and MIZUHO BANK, LTD., as administrative agent {in such capacity,
the “Administrative Agent™),

Pursuant to the provisions of Section 4.3 of the Term Loan Agreement, the undersigned (or
if the Participant is a disrcearded entity for U.S. federal income fax purposes, the owner of such
Participant for (.8, federal income tax purposcs {“Tax Owner™)) herchy certifies that (i) the
Participant iz the sole record ownaer of the participation in respeet of which it ¥s providing this
cenificate, (3i) the Participant’s {or its Tax Qwrer’s) partners/members (or the beneficial owners,
as delned in Treasury Regolations § 1.1441-1(e)(6), of the payments made w such Parteipant (or
its Tax Chwoer) under the Term Loan Agreement (ibe “Beneficial Owners" )y are the sole beneficial
owners of such participation, (i) with respect to such participation, neither the undersigned, ibs
Tax Owner (if the Participant {s a disregarded entity for TLS. federal income tax purposes) nor any
of its {or its Tax Owncr’s) partacra/members {or the Beneficial Owners) is a bank outending credit
pursuant to a loan agrecment entercd into in the ordinary course of s trade or business within the
meaning of Section 881{c)(3)(A) of the Codc, {iv) none of the Participant’s partners/members (or
the Beneficial Owners) (and, if the Participant is a disregarded entity for ULS. federal income tax
purposes, none of its Tax Owner’s pariners/members) 15 a “10 percent sharcholder” of the
Borrower within the meaning of Section 87 1{h)(3)(B) of the Code, {v) none of the Paricipant’s
partners/members {or the Beneficial Owners} {and, if the Larticipant is a disregarded entity for
1.5, federal income tax purposes, none of its Tax Owner’s purtners/fmembers) is a “controlled
foreign corporation” related to the Borrower as deseribed in Scetlon 883 1{e)(3)(C) of the Code, and
(vi) the payments made with respeet to the Loands) {as well as any Note(s)) are nol cffectively
connected with the undersigned’s (or its Tax Owner’s) partners/members” conduct of a ULS. trade
or business {or that of the Beneficial Owners}.

The undersigned (or its Tax Owner) hag umished its selling Bank with IRS Form W-81MY
accompanied by one of the following forms from each of'its (or its Tax Chwner’s) partners/imembers
claiming the portlolio interest exemption: (i) IRS Form W-8BEN or W-8BEN-E, as applicable, or
(iiy IRS Form W-BIMY uccompanied by an IRS Form W-8BEN or W-8BEN-E, as applicable,
from eacl of such pariner’s/member’s benelicial owners thal is claiming the porifolio inlerest
exemption. By executing this certificate, the undersigned agrees that (i) il the information
provided on this certificate changes, the undersigned shall prompily so inform such Bank and
{ii} the undersigoed shall bave at all times furnished such Bank with a properly completed and
curmently effective certificate in cither the calendar year in which cach payment is to be made to
the imdersigned, or in cither of the twe calendar years preceding sueh payment,

Unleas otherwise defined hercin, terms defined in the Term Loan Agreement and uscd
hercin shall have the meanings given to thom in the Torm Loan Agreement,
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EXHIBIT E-4
[NAME OF PARTICIPANT] (the “Participant™)
By:

Name:
Title: [Tax Owner, i the Participant is a disregarded entity]

Diate: _ L0
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SLEMLNIC AN SUBSIDIARIES OF CENTERPOLNL EMERCY, LNC,

The Lollowing sobeidiories are deeoed “eiamilicml subeidimies porsoant o e Sulibo (21 of Repulaion 5-K:

Tilie Holding, .70 a Tclawean: limited liahilite compars and 8 direct seholby-nsmed subaidiany of ConterTyeint Fnerge, Tne.

CenlerPuoinl Lnergy Llouslon Llesioie, LLC. o Teaas Limniled Liabilily corpare and @ oindirecl wholly-owoed subsidiore of CenterPoin Loersre. Loe,

CenterPnint Enengy Reanirees Charp.. a Telaweare comoration and an indircct sholby-maned anhaidiary nf ©onterTaint Enerew. Tne.

CenlerPuoinl Lnersy Lovestnenl Minapernent. Loc., g Delawire corporation md an indirer L wholly -owned subsidiany of CenlerPoinl Lnergy, Inc,

“rctren Atfiliated THilitica. Tne. an Tndiana carporatinn and an indircet wholte -comed mbzidiare ot CenterPoint Fpenzy, Tno.

“eelren LU i Lo tansa Heoiled Liability cotnpany and o whelly-owned subsidiary of Yeciren AlLaed Llililies, Loc.

“eeiren Uilily Lleldingss L. Lodam Jieodled Labiliby coegany mmd g wholly -owoed subsidiay of Yevcen LLIC

Sothermn Tndiana Cras and Flectric Camparg. an Tndiana corperation and a seholbp-nsmed shsidiare of Veetron Triline Heldinga .10 (deing nziness as Veetron Foergy Delivery ot Tndiana. T

Indiima Gas Cocegarry, Inc. an Lodiaes corporalion and g whoolly -oweed subeidiary of CenterPuoinl Lnersy Resources Corp,

“rctren Fnergy Telivery nf Uhin, T.T

. an Uhio limited Tiahility company and a shalby-nsned athsidiare of ClenterTaint Encrey Reanirees Comp.

13 Tursant b Trom G011 200 ot Remalatinon 8-K, registrant has nmitted the names o mbaidjarics, which considered in the agerceate a2 a gingle subsidiaryg. woanld not conatindc a
&% Az nt Necomber 3, 2022

Page 40t of 4t7——

Fxhibli 21.1

“rigniticant suhzidiare™ 1a2 detined nder Rule =020 nt Rognlation
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Fxhibli 21.2

Y RESOURCES CORE,

SLCMNIC AN SUBSIDIARLES OF CENUERPOIND
The Lollowing sobeidiories are deeoed “eiamilicml subeidimies porsoant o e Sulibo (21 of Repulaion 5-K:

Tndiana Gz Clampaimy. Tc., an Tndiana comporation and a whinlke-oenced subsjdiare o CenterTnink Bnergy Reaninees Cnm.

eelren Lnergy Delivery of Obio. LLE, wm Obie Jimiled abilily comnpirg and o wholly-owned subsidiary of Centerfoint Lnergy Kesources Corp.

1 Pursuaml e Llero 601000 (210 of Kepulalion $-FC cepisrunl bhas ocoilled e names of subsidiades. which conzidered in e appreale as o snsle subedioy, would nel constilule o “symdlfiviml sobsidiony™ Gas defined uoder Kule 1-020w) of Reslalion
=200 us ol Degernber 31 2022,

3582



S0AH DOCKET NO. 473-24-13232
PUC Docket No. 56211

HCC RFP02-04 -- 63,83_CenterPoint_Energy_Inc_-_Form_10-K{Feb-17-2023)
Page 408 of 417

Fxhibli 23.2

CONSENT OF INDEPENDENT RECISTERED IMUBLIC ACCOUNTING FIRM

2ANGIT, 333 2INEDT and 33F-TIHEA an Form
33" 150"'86 us mucu\]..\] hIld 3'13 l K

iatrati on Statemeant boos. 335-20630

W cnngent to the incerperation by referancein |
s arnended, 333- 179309, 333-1 73664, 333-1407
Roegislrution Salormer \Iua 333-32413-09,
S-% of CenterPoint linergy, [ne. of cur report dated |¢
fior the year ended ecember 31,2022

°hr|1ar\ 21 01, r°|'1r|n° T rI1° fi mncnl atatements o inable I\1|dstre'1m Partners, |LF, appearing in this \nmml I{epnrr on I arm 10-K of‘x.ennerl-’m m I'.nerg}-: Ine.

A SNELCRCTIS & TN L

(hlaberns Cily, Chlabuorog
Februury 17, 202
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Kalibil 23.1.1

CONSENT OF INDEPENDENT RECISTERED IMUBLIC ACCOUNTING FIRM

7 Furm = 8; Pusl EI.l..L,I.n.. _A._mcu\hucnl \Iu l lu R(.;IlbLl’hLlUIl Qldl..mcnl \Iua '13'1 3'341 0_ 3
-‘-\1[1(.11&111..11[ I\o 5o Regsiralion Slalorment Mo, 333- 1132998 on Formn 3-8 ol our reports duled Febroare 17,2023 r..l.iung lu Lh..

cnnsnlid.ared financial i ments of L.‘enterPoi nt I',nerg}-: Inc. ﬁnd suhsidi aries (the “Ceompany™, and the effectivanzsz of the Company's interral control over financial reperting, appearing in this Anmal Repert on
Ferm M-k of CenterPoint linergy, Inc. for the vear ended ecamber 31, 2022,

A SNELCRCTI & TN L

I leamston, 'l=xas
I'ehnary 17, 2023
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Kalibil 23.1.2

CONSENT OF INDEPENDENT RECISTERED IMUBLIC ACCOUNTING FIRM

W consent to the incorporation by reference in Registration Statement foo. 333-238017-01 on Form 523 of onr repert dated 1shruary 17, 2023, relating to the conselidated financial staterments of CanterPoint Enzrgy
Hewslon Eleelre, LLC and subsidiarizs sppearing in tds Annual Eeport oo Foroo L0-R ol enierPoint Energy Houston Eleetde, LLC lor b voar ended Decernber 31, 2002,

A SNELCRCTI & TN L

Haowslor, Tuesus
Februwary 17, 2023
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Kalibil. 23.1.3

CONSENT OF INDEPENDENT RECISTERED IMUBLIC ACCOUNTING FIRM

Wz cnngent to the incerperation by referance in Registration Statsment oo 333-238617-02 an Form 5-3 of enr repert dated 1'bnaarye 17, 2023, relating to the conselidatzd financial statzments of CanterPoint Knergy
Resouress Corp. and subsidiutes, appedrng in s Anonal Eeporl on Formo 10K ol CenlerPoin Enerey Resowress Corp, Lo e vear ended Deeernber 31, 2002,

A SNELCRCTIS & TN L

Haowslor, Tuesus

I'ebnuary 17, 2023
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Fxhibit 51.1.1
CERTIFICATIONS

1, Lrave ). Lesar, cedily Lhal:

I. T have revicwed this anmial report. on Feem [0-R ot CenterTasint. Energs. Tne.:

2. Lazerd o tny knowledge this repont does ool conludn iy unrue stalesnent of 9 maledal Sacl oc oooil Lo slae o material Facl nevessary 1o tnake e slatemnents tnade, in lighl of the circumnstmess under which such slalernents were made,
ool tileading wilh respect v the period covered by Lhiz cepord;

5. FRascd nn iy knmededaze. the tinancial statements, and gther financial infomatinn inchded in thiz report. tairke preaont in all material respeces the fipancial condition, reauta of speratjonz and cash flnwes of the registrant az of. and o
the periods presenled in this cepod;

1 The registrant’s ather certitving officer(z) and Tare resy hle tor hlishing and maintaining dizclemre controls and procedires 1as detined in Faxchange Act Riles 15a-130ch and 134- 1510 and intemal contral seer tinancial reporting
s delined in Uscbumgee Aot Moles 13a-1500) and 154-15000 for e cegisloml wmd have:

Al Trezigned such discloaire cantreds and procedires. or canaed sch dizclegire controlz and procedicres tnbe dezigned mnder niee mapervision. by cnane tat materj
made knesa b n2 b sthers within theae entitics. particnlarty diring the period inow@hich tis repet. iz heing preparcd;

1 intenmation relating tn the regiztrant. inclading it2 conanlidated mbsidiari

by Lresizmed such mlemad conlrel over Qomcial ceporting, o cauzed such ineral control over francial cepodig Lo be desipned uder our supervision. 1o provide ceasomalble assorunce regarding e celiabiliny of famcial ceponing o e
preparation of tinancial atatements tor extermal purpeacs in accardance with generally accepted accomnting principles;

i) Livaluated the elfecliveness of e regislrans dizclosure conrols and procedures and presented in iz repord our conclusione aboul tee efeciivenes: of Lhe disclosure conlrols md proveduces, as of the end of Lhe period covered by his cepod
bused oo such evalualion md

idd Miscloacd in this repert ame change in the registrant’s intemal contrsl nver financial reporting that ncoured diring the reeistrnt's meak recent. tiscal quarter ithe registrant®s foth tiscal quarter in the case at’ ananmal fopoet thar Taa materialby
allicled, or is reasorally likely wo materially alTecl, the registran s inlemal colrel over Mnuneial cepoding, and

LA The eegistnml's ot cenilying ofTiveds) mmd L bave digclosed, based oo our s cecent eviduion of inlemal coneo] over friancial ceporling. o e repistrans aodiloes and Lhe audit corornilles ol e meageiran s beard of dires bors (or
porseng perfanming the cqival oot fioctinns):

) Al signilican deliviencies and material weakoesses in lhe design o operation of imtemad control over lnouneial reporting which are reasonably lihely 1o adversely allecl the repisran s abiily Lo record, process. summrariee and ceporl linvmeial
intnmation: and

b Any trand. whether or not material. thar inenlves management nr nther emploe ces whe have a 2igniticant role in the registrant’s intemal contrnd nver tinancial reporting,

Lale: Lebruary 17,2023

2 TAVE L TREIAR
Tlave I T.esar
Presidenl and Chiel Leculive Olficer
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Fxhibit 51.1.2
CERTIFICATIONS

1, Juson Fowells, cerlily tha:

I. T have revicwaed thiz anmal repnrt oo Form 19-F ot ClenterTesint Fnergy Honsten Flectric, T

a Bazcd on my knnwledze. this repert. dneg nnk contain ang untme stabement of 8 matcrial fack or cmik b atate 8 material fack nocessary bo make the statomenta made, in light. of the circimatances mnder which amch statements waere made.
ool tileading wilh respect v the period covered by Lhiz cepord;

5. FRazcd o e ledze. the financial and nther tinancial information inchuded in thiz report. tairky pregent. inoall material respeeta the tinancial condition. reauta of nperationg and cash tlows of the registrant as ot and tor
the perinda presonted in this repor:

4 “The repstranls ol cenilying ofTivers) and L e responzible Tor eslublishng and cowinlaining disclosurs controls and procedures tu delined in Lachamge Acl Kuoles 1%-150) md 15d-150e)2 and inlemral coneol over femeial reporing

Az detined in Farchange Ack Riles [3a- 130 and 15d-1 540 tor the registrant and have:

Al i
subrsidi

ed such disclomire contrnla and procedures, o6 canged mch disclnawe controla and procedires tn he deaigned under e mapervizion, tn cnsure that material intonnatinn relating ke the registrant. incinding 2 consolidaned
ke, dk roeade hooowd Loz by othvers within those enlides. panticulirly during Lhe peciod inowhich this repent iz being prepared:

Y] Tesigned swch inkemal contrnl swer tinancial reporting, ar canzcd sich inkemal contrnl cecr financial ropoting b be designed wnder nir spervizion, b proeide reasonable azsirance regarding the reliabilice ot tinancial reporting and the
preparatinn ot tinancial stabements far cxtemnal prrpeacs in acenrdance with gencrally acecpred accomnting principles;

13 vl | the i of Lhe cesrisinmly disvlosurs vonrols md provedures o presented o his cepert our concluzions: about the efleciivemess of e dizclosurs comrols and procedures, as of Lhe end of e perivd voversd by thiz
repot. based o mich evaliiakion, and

[T} Disclozed in Lhiz repent any change in e cegmenm s inemmal conlrel over lnameial ceporing tial ovourred during toe repiearan s mesl cevent Geeal quarter clhe cegisinml's founh Geval quarer in e caze of an anonoal repoel) Ll bas
moalerially alTected. or 3 cegzonably lihely vo materally allecl, toe cepsinmls mermal contrel vver lnancial repoeniing: md

AL The registrant’s nfher cortits
poraena perfanming the cqival oot fivnctinns):

ing rtficernistand T have dizclnged bazged on oar moest reccnt eeahiatinon of inkemal contrnl secr financial roporting, ko the registrant’s anditers and the andit committee ot the regiztrant’s board of dircctons or

Al AT zigniticart deficioncics and material weaknesses in the deaign or nperakion of’ intemal controel cever tinancial reporting whicl) are reasogabte Tikele to adverachy attioct the registrant’s abilite o record, process. mimmarize and repnrt
tinancial informatingg and

[13] Aury [raod, whedher or wol mileral, thal invelves ciunapernent oo ober woplovees whe bave o sizmilivan cole o e resgslran s dnleroal vones] over Goameial ceporing,

Toatc: Fehnmuary 17, 2025

S JARN TWFRILLA
Juson F. wWells
Presidenl, Chiel Laecutive Qe wmd Chiel Uinimial Qe
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Fxhibit 51.1.3
CERTIFICATIONS
1, Juson Fowells, cerlily tha:
I. T hawe revicwaed Ehis anmal report nn Fomm 109K of ClonterToink Bneres Resninees Cham
2. Lazerd o tny knowledge this repont does ool conludn iy unrue stalesnent of 9 maledal Sacl oc oooil Lo slae o material Facl nevessary 1o tnake e slatemnents tnade, in lighl of the circumnstmess under which such slalernents were made,
ool tileading wilh respect v the period covered by Lhiz cepord;
5. FRascd nn iy knmededaze. the tinancial statements, and gther financial infomatinn inchded in thiz report. tairke preaont in all material respeces the fipancial condition, reauta of speratjonz and cash flnwes of the registrant az of. and o
the periods presenled in this cepod;
1 The regizmant’s nther certitving ofticenz and T are resy hle tor blizhing and maintaining dizclemire contrelz and procedres (as detined in Fechange Act Rales 158- 152 and 15d-150h and intermal contral cver financial reparting
s delined in Uscbamge Aot Moles 13a-1500) and 154-15000 for e cegisloml wmd have:
Al Toezigned much disclomire contrnlz and procedures, or canzed mich disclnare controlz and procedires tn be dezigned mnder e mpervizion, tnocnanre tat material intoamation relating by the registrant. incinding iz consolidated
mhazaidjarics. is made knnwm towz by nthers within thnse cntjkics, partjcidarty diring the perind in swhich tiz repet. is being prepared;
thy LDregizmed such inermal concol over Grancial ceponing. oo caosed such el concol over Gancial ceponing 1o be desizmed under our supervision. o provide rewsomable aseurace resarding Lhe celigbilivy of G il ceperling oo the
prepiralion of franeial siatemnents Do exlamal purposes nwceondmee wit spmerally aveepled accouning principles:
il Feahwted the eftectivencas af the registrant's disclomure eontrals and procedures and presented in this report. rr canchiions abant the efteetivencas of the disclranre cantrals and procedures, as ot the end of the perind covered by this
report based on such evaluation: and
iy Trisclnsed in this repart any change in the registrant'a intemal contral aecr financial reporting that scowmed dring the registrant'a moat recont fiacal quarter ithe registrant’s toath fizcal quarter in the case o an anmal repor) that has
matcrialby atfected, nr iz reaznnabby likehy tnomaterialle attcct. the rogistrant's intemal contra] secr tinancial reporting: and
LA “The registmanl's obur centilying oficerts) md | have dizclosed. based onour mozt recenl evalualion of el contrel weer louneial reporting, o e regisnml's auditers wod tue aodit cornnilles of Lhe cegistran’s board of direslors (or
porseng perfanming the cqival oot fioctinns):
) All signilicant deliciencies and materdal weaknesses in e desipn or operation of inlemral control over Mmameial reponting which are o Lly likely Lo ad: Iy allen | thie res abilily Lo record. process. sunrnaries and repon
[rvimuedal infocroalion: and
iha Aty trand. swhether or ot material. that inealvea management of ather ompleyees whn have 8 signiticant role in the registrant's intcmal control sver financial repoing.

Lrale: Lebmuary 17, 2023

S5 JABON POWLLLYE

Taznn T Wellz

Treaident. Chjct Feeentjve Ctficer and Chict Financial
ffcer
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Fxhibit 51.2.1
CERTIFICATIONS

1, Juson Fowells, cerlily tha:

I. T have revicwed this anmial report. on Feem [0-R ot CenterTasint. Energs. Tne.:

2. Lazerd o tny knowledge this repont does ool conludn iy unrue stalesnent of 9 maledal Sacl oc oooil Lo slae o material Facl nevessary 1o tnake e slatemnents tnade, in lighl of the circumnstmess under which such slalernents were made,
ool tileading wilh respect v the period covered by Lhiz cepord;

5. FRascd nn iy knmededaze. the tinancial statements, and gther financial infomatinn inchded in thiz report. tairke preaont in all material respeces the fipancial condition, reauta of speratjonz and cash flnwes of the registrant az of. and o
the periods presenled in this cepod;

1 The registrant’s ather certitving officer(z) and Tare resy hle tor hlishing and maintaining dizclemre controls and procedires 1as detined in Faxchange Act Riles 15a-130ch and 134- 1510 and intemal contral seer tinancial reporting
s delined in Uscbumgee Aot Moles 13a-1500) and 154-15000 for e cegisloml wmd have:

Al Trezigned such discloaire cantreds and procedires. or canaed sch dizclegire controlz and procedicres tnbe dezigned mnder niee mapervision. by cnane tat materj
made knesa b n2 b sthers within theae entitics. particnlarty diring the period inow@hich tis repet. iz heing preparcd;

1 intenmation relating tn the regiztrant. inclading it2 conanlidated mbsidiari

by Lresizmed such mlemad conlrel over Qomcial ceporting, o cauzed such ineral control over francial cepodig Lo be desipned uder our supervision. 1o provide ceasomalble assorunce regarding e celiabiliny of famcial ceponing o e
preparation of tinancial atatements tor extermal purpeacs in accardance with generally accepted accomnting principles;

i) Livaluated the elfecliveness of e regislrans dizclosure conrols and procedures and presented in iz repord our conclusione aboul tee efeciivenes: of Lhe disclosure conlrols md proveduces, as of the end of Lhe period covered by his cepod
bused oo such evalualion md

idd Miscloacd in this repert ame change in the registrant’s intemal contrsl nver financial reporting that ncoured diring the reeistrnt's meak recent. tiscal quarter ithe registrant®s foth tiscal quarter in the case at’ ananmal fopoet thar Taa materialby
allicled, or is reasorally likely wo materially alTecl, the registran s inlemal colrel over Mnuneial cepoding, and

LA The eegistnml's ot cenilying ofTiveds) mmd L bave digclosed, based oo our s cecent eviduion of inlemal coneo] over friancial ceporling. o e repistrans aodiloes and Lhe audit corornilles ol e meageiran s beard of dires bors (or
porseng perfanming the cqival oot fioctinns):

) Al signilican deliviencies and material weakoesses in lhe design o operation of imtemad control over lnouneial reporting which are reasonably lihely 1o adversely allecl the repisran s abiily Lo record, process. summrariee and ceporl linvmeial
intnmation: and

b Any trand. whether or not material. thar inenlves management nr nther emploe ces whe have a 2igniticant role in the registrant’s intemal contrnd nver tinancial reporting,

Lale: Lebruary 17,2023
2 TASUPS T OWRLLA
Taznn T Wellz
Lececutive Wice President amd Chiel Fimeial Oficer
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Fehibit 52.1.1

CLETIACATION PLIRSUANT T
1R T80 SRCTTO 1550,
ASADOETLD PURSL AT IO SLCTION D06
LTI SARDBANES XL ACL 01 202

T connectinn with the Anmal Repart o CenterTaint Faerge. Tnc. ithe “Compaiy™ o Fomm 10K ter the vear onded Trecember 51, 20270 1#he “Report?®, a3 tiled with the Secaritics and Faachange Crmmiszion an the date hereot, T. Tlave 1. Tosar, Chict’
Linerulive OMcer. certily, pursuamt to 18 LS Section 13500 as adopled pursuaml vo Section Y06 ol the Sarbanes-Caler Acl of 2002, 1o toe besl ol o koow Lledge. Lral:

I. The Report tully eamplics with the requiremonta nfsection 5{anar [ 5idnof the Securities Fechange Act at 1951, as amended: and

a The intnrnatinn contained in the Report. tairky preacita, in 811 material reapecta. the financial conditicn and results o eperationz ntthe Crmpany.

S TDAVEL TESAR

LDrave ). Lewar

Trezident and Chicf Frceitive Crfieer
Fehnuary |7, 2025
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Fehibit 52.1.2

CLETIACATION PLIRSUANT T
1R T80 SRCTTO 1550,
ASADOETLD PURSL AT IO SLCTION D06
LTI SARDBANES XL ACL 01 202

Tn cvnneekion with the Anml Repart ot ConterTeint Fnergy Heaston Flectric, .00 ithe “Clompaims:
Foaells, Chiel Poeculive O5cer amd Chief Finaneial Qcer. cedily. porsuiml Lo 13 LS. Seclion 1

n Foom [0-K tior fhe year ended Neecmber 31, 2022 (e “Report®, a2 tiled with the $ecuritics and Fechange Crimmission on the dake horent, T Tason
250, as wdopled purzuant o Section 906 ol the Sarbumes-Oodey Acl of 2002, Lo Lhe best ol 1 hovow ledze Lt

I. The Report. tulte complies sith the requircments nf zection 1500 o 13030 ot the Scouritica Rxchange Ack nf 19541, a5 amonded; and

2. “Thue inlermmation contained in e Lepon, urly presene. inoall malerial cespects. te Drrancial condilivn and resulls of operations of Lhe Comogpany,

BN B WLELLY

Jazem P Wells

Treaident, Chict Feeotive CHYcer and Chict” Financial UHticer
Fehnuary |7, 2025
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Fehibit 52.1.3
CLETIACATION PLIRSUANT T
1R T80 SRCTTO 1550,
ASADOETLD PURSL AT IO SLCTION D06
LTI SARDBANES XL ACL 01 202

Tn cooneetinn with the Anmal Report of CepterToint Bnerey Rosonrces Clarp. (fhe ©
Wells, Uhict Fecontive COtficer and Chiet’ Financial CHYicer. cortity, pirsaant tn 18 11

mpar

an Fonm 10-F tor the vear ended Tlecambor 51, 2022 {the “Report™, as tiled with the Scocritics and Fechange Cammizzicn on the date herent, T, Taznn T
Ecotion 1350, a5 adnpred paraant ke Secticn ™6 ot the Sarbanca-Uhd oy Ak o’ 2002, ks the best of o knowedge. that:

1. The Leport Lully cormplies wilh Lhe requireriemnls of seciion 1304) or 150d) of Lhe Secunities Lchamze Al of 1934, a wrnendwd; md

. The intnrnatinn comtaingd in the Report tairky preacita, in 811 material reapecta. the financial conditicn and results o sperationz nt the Campany.

5 JARC T WERILTLA

Jazem P Wells

Fresiden. Chiel Lnerulive OTiver and Chiel Uinancial Ofiver
Fehnuary
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Fehibit 52.2.1

CLETIACATION PLIRSUANT T
1R T80 SRCTTO 1550,
ASADOETLD PURSL AT IO SLCTION D06
LTI SARDBANES XL ACL 01 202

Tn conncetinn with the Anmal Report of CenterPoink Fnengy, Tne. {f
Financial UHticer, certify. puraant b 18 TLE.CL Soction |F

par an Forn I0-R tor the vear cnded Tlecember 510 2022 ithe “Report™). s tiled with the Sconritics and Fuchange Commiszion an the date herenf, T, Tason T Wells, Chict
L Az adnpted paraant o Sccticn 200 ot the Sarbanes-Creey Act it 2002, b the best ot my knnwledze, that:

1. The Leport lully cormplies wilh Lhe requireriemnls of seciion 1304) or 150d) of he Secunities Lchamze Acl ol 1934, a wnendwd; amd

. The intnrnatinn containgd in the Report. tairky preacita, in 811 material reapecta. the financial conditicn and results o eperationz ntthe Campany.

5 JARC T WERILTLA

azem oWl

Linerutive Vice President und Chiel Finunelal Oflicer
Fehnuary |7, 2025
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EXECUTIVE SUMMARY

U.S. investor-owned electric utilities (electric “IOUs”) 1n jurisdictions with historical
test year rate cases are grappling today with financial stresses that threaten their ability to
serve the public well. Unit costs are rising because growth in sales volumes and other billing
determinants is not keeping pace with growth in cost. Cost growth is stimulated by the need
to rebuild and expand legacy infrastructure and to meet environmental and other public
pelicy goals. In this situation historical test years, still used in almost 20 U.S. jurisdictions,
can erode credit quality and condemn IOUs to chronic underearning.

This report provides an in depth discussion of the test year issue. 1t includes the
results of empirical research which explores why the unit costs of electric IOUs are rising
and shows that utilities operating under forward test years realize higher returns on capital
and have credit ratings that are materially better than those of utilities operating under
historical test years. The research suggests that shifting to a future test year is a prime

strategy tor rebuilding utility credit ratings as insurance against an uncertain future.

CHAPTER 1 (FORWARD TEST YEARS) provides an intreduction to test year issues. Problems
with historical test years are discussed. We explain that the “matching principle” used to
rationalize historical test years assumes that cost and revenue remain balanced. This
assumption doesn’t hold when unit cost is rising. In a rising unit cost environment, rates
based on historical test years are uncompensatory even in the year they are implemented. As
a result, operating risk increases, raising the cost of obtaining funds in capital markets.
Service quality may be compromised. Customers receive out of date price signals that
encourage excessive consumption. The problems are aggravated when rate hearings are
protracted. Ultilities commonly respond with more frequent rate case filings but these raise
regulatory cost, weaken performance incentives, and distract managers from their basic
business while still not giving utilities sufficient attrition relief. It is unfair to expect utilities
to oftset revenue shortfalls produced by regulatory lag with higher productivity and
unrealistic to think that they can do so. Forward test years can yield better results tor utilities

and their customers.
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The unit cost trends of utilities are driven by conditions that are substantially beyond
their control. These conditions include trends in input prices, productivity, and the average
use of utility services by customers. For the matching principle to work, some combination
of growth in utility productivity and average use must offset input price inflation.

Utility efforts to promote customer energy conservation slow growth in average use,
thereby raising unit cost and making historical test year rates less compensatory. Forward
test years can anticipate the slower growth in average use that results from utility
conservation programs. They theretore help to remove utility disincentives to promote
conservation aggressively.

The forecasts of costs and billing determinants that are made in a forward test year
proceeding are uncertain but involve conditions that are at most two years into the tuture. A
large part of utility cost is no more difficult to budget under forward test years than under
historical test years. More volatile components of cost are often subject to true-up
mechanisms. Conservative, well-reasoned methods for making forecasts are available. Ina
rising unit cost environment, the uncertainty of forecasts 1s less of a concern than the bias of
historical test year rates.

Utilities seeking torward test years must be mindful of their high evidentiary burden.

The following rate case measures bolster contidence.

o Provide concrete evidence as to why future test years and not historical test
years are needed under current circumstances. Evidence concerning trends in
the unit cost of utilities and in key unit cost drivers 1s especially pertinent.

o Provide cost and billing determinant data for one or more historical reference
years and carefully explain methodoloegies for predicting cost and billing
determinant changes between those years and the forward test year.

o Use forecasting methods that are transparent and based on reason but not
needlessly complex.

o Routine variance reports comparing costs and billing determinants to utility

forecasts can increase comfort that forecasts are unbiased.

CHAPTER 2 (TEST YEAR HISTORY) presents a brief history of test years in the United States.

Historical test years became the norm in the U.S. because periods of stable or declining unit
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cost, made possible by slow price inflation and brisk growth in utility productivity and
average use, were the rule rather than the exception in the electric utility industry prior to the
late 1960s. Growth in productivity and average use have slowed enough in subsequent
decades that unit cost has frequently risen. Under favorable business conditions, unit cost
can still be flat for several years, making historical test years more reascnable. However,
conditions like these can give way to conditions in which unit cost rises for years at a time.
Forward test years were adopted in many jurisdictions during the 1970s and 1980s as
unit cost grew briskly, spurred by input price inflation and slower growth in average use and
utility productivity. Unit cost growth was tlat during most of the 1990s because business
conditions driving unit cost growth were more favorable. Input price inflation slowed.
Investment needs were more limited, as many utilities grew into capacity added during the
construction cycle of the 1970°s and early 1980°s. Average use grew less rapidly than in the
past but nonetheless increased appreciably in most years. Under these conditions, utilities
were sometimes able to commit to multiyear base rate freezes.
Unit cost growth has since rebounded due to higher inflation, increased plant
additions, and slowing growth in average use. Commissions in several states with historical
test year traditions have recently moved in the direction of forward test years. Many of these
states are in the West, where comparatively rapid economic growth has stimulated plant
additions. The ranks of U.S. jurisdictions that use alternatives to historical test years have
swollen and now encompass well over half of the total.
In summary, historical test years became the norm in U.S. rate cases during decades
when unit cost was flat or declining due to remarkably brisk utility productivity and average
use. Under contempoerary conditions, in which average use grows slowly, if at all, and the
productivity growth of utilities is more like that of the economy, unit cost may rise for

extended periods undermining the matching principle.

CHAPTER 3 (EMPIRICAL SUPPORT FOR FORWARD TEST YEARS) presents results of some

empirical research on test year issues. In original work for this paper, we calculated the unit
cost trends of a sample of vertically integrated electric utilities from 1996 to 2008. Trends in
business conditions that drive unit cost growth were measured. We also considered how test

year policies affect credit metrics and utility operating performance.
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