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Hon. Kenneth C. Hill, Chairman

March 11, 2021

c/o Ectory Lawless, Docket Room Manager

Tennessee Public Utility Commission

502 Deaderick Street, 4™ Floor
Nashville, TN 37243
TPUC.DocketRoom@tn.gov

RE: Petition of Tennessee-American Water Company for Approval of the
Establishment of a Regulatory Asset; Docket No. 20-00126

Dear Chairman Hill:

Attached for filing please find Tennessee-American Water Company’s Responses to
Second Discovery Requests of the Consumer Advocate in the above-captioned matter.

As required, one (1) hard copy will be mailed to your office. Should you have any
questions concerning this filing, or require additional information, please do not hesitate to

contact me.

clw
Attachments

cc: Elaine K. Chambers, TAWC

Very truly yours,

BUTLER SNOW LLP

4 A
. ‘{“‘ {
ﬁ’{wf/ NI —
Melvin J. Malone

Karen H. Stachowski, Consumer Advocate Unit
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION

NASHVILLE, TENNESSEE

IN RE: )

)
PETITION OF TENNESSEE-AMERICAN )
WATER COMPANY FOR APPROVAL ) DOCKET NO. 20-00126
OF THE ESTABLISHMENT OF A )
REGULATORY ASSET )

)

TENNESSEE-AMERICAN WATER COMPANY’S RESPONSES
TO SECOND DISCOVERY REQUESTS OF THE CONSUMER ADVOCATE

Tennessee-American Water Company (“TAWC”), by and through counsel, hereby
submits its Responses to the Second Discovery Requests propounded by the Consumer Advocate
Unit in the Financial Division of the Attorney General’s Office (“Consumer Advocate”).

GENERAL OBJECTIONS

1. TAWC objects to all requests that seek information protected by the attorney-
client privilege, the work-product doctrine and/or any other applicable privilege or restriction on
disclosure.

2. TAWC objects to the definitions and instructions accompanying the requests to
the extent the definitions and instructions contradict, are inconsistent with, or impose any
obligations beyond those required by applicable provisions of the Tennessee Rules of Civil
Procedure or the rules, regulations, or orders of the Tennessee Public Utility Commission
(“TPUC” or “Authority”).

3. The specific responses set forth below are based on information now available to
TAWC, and TAWC reserves the right at any time to revise, correct, add to or clarify the

objections or responses and supplement the information produced.
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4. TAWC objects to each request to the extent that it is unreasonably cumulative or
duplicative, speculative, unduly burdensome, irrelevant or seeks information obtainable from
some other source that is more convenient, less burdensome or less expensive.

5. TAWC objects to each request to the extent it seeks information outside TAWC’s
custody or control.

6. TAWC’s decision, now or in the future, to provide information or documents
notwithstanding the objectionable nature of any of the definitions or instructions, or the requests
themselves, should not be construed as: (a) a stipulation that the material is relevant or
admissible, (b) a waiver of TAWC’s General Objections or the objections asserted in response to
specific discovery requests, or (¢) an agreement that requests for similar information will be
treated in a similar manner.

7. TAWC objects to those requests that seek the identification of “any” or “all”
documents or witnesses (or similar language) related to a particular subject matter on the grounds
that they are overbroad and unduly burdensome, and exceed the scope of permissible discovery.

8. TAWC objects to those requests that constitute a “fishing expedition,” seeking
information that is not relevant or reasonably calculated to lead to the discovery of admissible
evidence and is not limited to this matter.

0. TAWC does not waive any previously submitted objections to the Consumer

Advocate’s discovery requests.
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TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-1. In DR 1-1, TAWC indicated that both foregone revenues and incremental costs are recorded
as debits to asset account 18680228 and travel and conference savings are recorded as credits to
liability account 25636000. To ensure a full understanding of TAWC’s current accounting
treatment, please provide detailed explanations as requested in the following:

a. For incremental expenses/costs, what account is credited as an offset to the debit to asset
account 186802287

b. For foregone late payment fees, what account is credited as an offset to the debit to asset
account 186802287

c. For travel and conference expense savings (expenses that have not actually been incurred
for the period), what is TAWC’s accounting treatment? Since the liability account 25636000 has
been credited for claimed COVID-19-related travel/conference savings, what is the corresponding
debit? Please provide a comprehensive explanation of the accounting treatment for claimed
COVID-19-related expense savings.

d. To the extent applicable, describe any additional accounting entries for those items
discussed in bullets a through c above that would occur after obtaining Commission approval for
the deferral.

Response:
2-1. Please refer to the attachment file TAW_R CAPDDR2 001 031021 Attachment for the
comprehensive list of accounts used in establishing the regulatory asset and liability. Additional

accounting entries will follow the same methodology based on the type of cost/savings to be
deferred.
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Tennessee American Water

Docket #20-00126

Accounts in Establishing Regulatory Asset Through October 2020
TAW_R_CAPDDR2_001_031021

Deferred From Deferred From Deferred To Deferred To
Description Amount GL Account # GL Account Name GL Account # GL Account Name

Foregone Late Payment Fees $306,626 40310100 OthRev-Late Pymt Fee 18680228 RA - Pandemic Costs
Costs

Incremental Operating Expenses 62,391 52501600 Misc Expense AG 18680228 RA - Pandemic Costs

Uncollectible Expense 154,757 57010000 Uncoll Accts Exp 18680228 RA - Pandemic Costs

Term Loan Interest Expense 112,090 81500000 Interest Other 18680228 RA - Pandemic Costs
Direct Offsets

Travel/Conference Savings (121,398) 52534200 Conferences & Reg 25636000 RL - Pandemic Costs

Total $514,465

Regulatory Asset and Liability Journal Entries Summary*

96 NARUC
Description GL Account # Account Debit Credit
RA - Pandemic Costs 18680228 186.1 $635,863
RL - Pandemic Costs 25636000 253.1 121,398
OthRev-Late Pymt Fee 40310100 470. 306,626
Uncoll Accts Exp 57010000 670.7 154,757
Interest Other 81500000 427.5 112,090
Misc Expense AG 52501600 675.8 62,391
Conferences & Reg 52534200 675.8 121,398

$§757,261 $§757,261

'Monthly deferral entries establishing the regulatory asset will be on-going in similar fashion based on the impact and duration of the public health e



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-2. Regarding the response to discovery request 1-1, please respond to the following:

a. Is TAWC planning to record these COVID-19-related assets and liabilities on its parent
company’s GAAP-compliant financial statements?

b. If TAWC’s COVID-19-related deferred assets are to be reflected on American Water’s
GAAP financials, confirm whether ASC 980 criteria would need to be met before
recognizing within American Water’s financial statements?

C. Does TAWC believe the ASC 980 criteria would (and should) dictate whether these items
can be recognized as deferrals on TAWC’s regulatory books?

Response:

TAWC does not determine how assets and liabilities are recorded on American Water’s
Consolidated GA AP-compliant financial statements, nor how American Water complies with ASC
980. As TAWC is not an SEC-registrant, TAWC is not required to prepare audited GAAP-
compliant financial statements. In limited situations the recording on TAWC’s regulatory general
ledger may differ from how similar items are ultimately treated by American Water on its GAAP-
compliant general ledger, including the application of ASC 980 criteria.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-3. Does the requested $514,465 represent the final total of all COVID-19-related items and
expenses through October 2020 that is intended to be deferred pursuant to the TPUC request?

Response:
No, the $514,465 represents the financial impact as of October 2020, therefore does not represent

the final total. Tennessee American has continued to incur additional financial impacts. Please
see TAW_R CAPDDR2 004 Attachment for additional impacts.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-4. Will any COVID-19-related items and expenses be requested for November 2020 and
December 20207

Response:

Yes, as noted within TAWC’s petition on page 8, paragraph 15: “TAWC respectfully requests that
the Commission authorizes the Company to accumulate in a regulatory asset and defer for future
recovery the total amount identified above and any additional incremental COVID-19 related
financial impacts incurred going forward.” (emphasis added). In addition, the testimony of Ms.
Chambers also reflects the intention to seek authority for deferral of costs beyond the October
2020 date used to support Petitioner’s Exhibit 1 (page 6, lines 21-23, and page 7, line 1): “The
Company believes, however, that the full scope of incremental COVID-19 costs cannot be known
with complete certainty at this time and will continue to update its deferral as more data and
information becomes available.” (emphasis added).

Please see TAW_R CAPDDR2 004 Attachment for an update of information through February
2021. This is an update to what was provided in response to request TAW R _CAPDDRI1_008.



Tennessee-American Water Company
DOCKET NO. 20-00126
Regulatory Asset - COVID-19 Deferral
Deferral to Date - February 2021

Description Amount

Foregone Late Payment Fees S 304,140
Costs

Incremental Operating Expenses S 95,233

Uncollectible Expense S 76,583

Term Loan Interest Expense S 149,681
Direct Offsets

Travel/Conference Savings S (171,633)
Total S 454,004




Tennessee-American Water Company
DOCKET NO. 20-00126
COVID-19 Deferral - Forgone Late Payment Fees
Deferral to Date - February 2021

Forgone Late Fees
March April May June July August September October November December January February Total

Tennessee $ 28580 $ 67,405 $ 41,421 $ 41,071 $ 46,488 S 39,180 S 42,480 $ - S (2,486) S -8 - - $ 304,140

The lost revenue associated with the foregone late charges that were not billed was calculated based on the Company’s late fee policy as it would have been applied to past due invoices during the moratorium
period. During the moratorium period of March 2020 through January 2021, TAWC has foregone the collection of $304,140 in late fees.



Tennessee-American Water Company
DOCKET NO. 20-00126
COVID-19 Deferral - Incremental Operating Expense

Deferral to Date - February 2021

Category March April May June July August September October November December January February Total
Facility Preparedness S 1,850 S 35 S 249 S 13,314 S 5013 § 3,040 S 2,800 S 26,300
Communications S 1,635 §$ 1,878 §$ 1,155 S 2,750 S 7,417
PPE and Supplies S 215 § 8,383 $ 3,235 §$ 11,839 S 1,293 S 1,828 S 3,461 S (1,611) S 1,688 S 1,617 S 844 S 534 S 33,327
Signage S 3,016 S 38 S 3,053
Accruals S -
Incremental Operating Expense (State) $ 215 S 11,868 S 5,148 S 12,994 §$ 1,293 S 2,077 S 9,226 S (1,611) S 15,039 S 6,630 S 3884 S 3334 § 70,098
Category March April May June July August September October November December January February Total
PPE and Supplies S 7,071 S 54,334 S 159,344 S 46,550 S 124,990 S 292,126 S (34,971) S 16,278 S 53,867 S (34) S 82,989 S 9,862 S 812,406
Communications S 36,715 §$ 10,000 S 13,943 S 1,469 S 62,127
Facility Preparedness S 29,428 S 7,188 S 36,616
WEFH Stipend S 41,650 S 8,350 $ 8,150 $ 8,050 S 8,050 S 8000 § 8000 § 8,050 $ 98,300
Incremental Expense (Service Co) Total S 7,071 S 54,334 S 159,344 S 46,550 S 232,783 §$ 310,476 $ (19,633) S 24,328 S 75,860 S 7966 S 92,458 S 17,912 S 1,009,449
TN Service Co Allocation S 176 S 1,353 S 3,968 S 1,159 S 5,796 S 7,731 $ (489) S 606 S 1,889 S 198 S 2,302 S 446 S 25,135
Total Incremental Operating Expense S 391 § 13,221 §$ 9,116 $ 14,153 §$ 7,089 S 9,808 $ 8,737 § (1,005) $ 16,928 S 6,828 S 6,18 S 3,780 S 95,233
2020 2021
TN Customer Count ™ 81,036 82,067
Total Regulated Customer Count !’ 3,255,077 3,293,859
Allocation % 2.49% 2.49%

@ customer counts adjusted for dual service customers.

The Company has created a specific tracking number in order to capture certain TAWC and Service Company increased costs related to COVID-19, such as facility preparedness, PPE, sanitizers, signage, etc.



Tennessee-American Water Company
DOCKET NO. 20-00126
COVID-19 Deferral - Uncollectible Expense
Deferral to Date - February 2021

March April May June July August September October November December January February Total
Authorized Uncollectible Expense $ 30,098 $ 33,498 S 38,098 S 48697 S 41,598 S 38448 S 38,498 S 49,347 S 38,348 S 45,499 S 58,597 S 39,248 S 499,974
Actual Uncollectible Expense $ 67,319 $ 33,183 $§ 44862 $ 64,282 $§ 51,107 § 99,418 S 89,125 $ 23,744 S 10,057 $ 35,066 S 17,728 S 40,665 S 576,557

Uncollectible Deferral § 37,221 S (315) S 6,764 S 15,585 §$ 9509 § 60,970 $ 50,627 S (25,603) S (28,291) S (10,433) S (40,869) S 1,417 S 76,583
Allocation
Last Authorized Uncollectible (Docket No. 12-00049) $499,974
Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Total
Allocation % (Based on 3 Year Actual) 11.72% 7.85% 6.02% 6.70% 7.62% 9.74% 8.32% 7.69% 7.70% 9.87% 7.67% 9.10% 100.00%
Allocated Last Authorized $ 58597 $ 39248 S 30,098 S 33498 S 38,098 S 48,697 S 41,598 S 38,448 S 38,498 S 49,347 S 38,348 S 45,499 S 499,974

The incremental uncollectible expense was calculated by first taking the actual uncollectible expense for the state of emergency period, March to January, and comparing to the last authorized uncollectible expense for the
same time period resulting in the deferral of $76,583



Tennessee-American Water Company
DOCKET NO. 20-00126
COVID-19 Deferral - Term Loan Interest Expense
Deferral to Date - February 2021

Term Loan Interest Expense

Customer Principal Term
Counts Allocation % April May June July August September October November December January February Total Loan
AWCC S 730,000 $ 754,333 S 730,000 $ 754,333 S 754,333 S 619,479 $ 409,753 $ 396,714 S 420,278 S 415,793 $ 360,979 S 6,345,997 S 500,000,000
TN 81,278 236% S 17,218 S 17,792 S 17,218 S 17,792 S 17,792 S 14,611 S 9,665 S 9,357 S 9,913 § 9,807 S 8,514 S 149,681 S 11,793,364

Incremental carrying costs incurred by TAWC associated with the term loan American Water Capital Corporation secured to enhance existing liquidity in the event other sources of financing, particularly commercial paper, were not available at
reasonable rates or in sufficient quantity



Tennessee-American Water Company
DOCKET NO. 20-00126
COVID-19 Deferral - Travel/Conference Savings
Deferral to Date - February 2021

2020/2021 Savings - Regulated
State March April May June July August September October November December January February
1026 TN S (10,745) $ (16,640) S 3,308 S (1,493) S (2,979) S (6,354) S 1,064 S (23,339) S 23 S (1,443) S (10,144) S (7,925)

2020/2021 Savings - Service Co
State March April May June July August September October November December January February
1026 TN S (6,343) S (10,705) S (7,839) S (7,124) S (5,375) S (7,859) S (10,092) S (8,883) S (6,049) S (6,640) S (7,135) S (10,920)

Total Savings
State March April May June July August September October November December January February
1026 TN S (17,088) S (27,345) S (4,531) $ (8,616) S (8,354) S (14,213) S (9,028) S (32,222) S (6,027) S (8,083) S (17,279) S (18,845)

TAWC has identified cost savings related to travel and conferences for both TAWC and Service Company costs that would have been allocated to TAWC. This calculation includes using a comparison of actual
expenses related to travel and conferences for the periods of the state of emergency, compared to the same period of the prior year, to determine the cost savings related to travel and conferences for TAW!I
Company expenses.



Tennessee-American Water Company
DOCKET NO. 20-00126
COVID-19 Deferral - Travel/Conference Savings
Deferral to Date - February 2021

2019 T/E Expense - Regulated

State March April May June July August September October November December January February
1026 TN S 13,250 $ 14,716 S 114 S 2,673 S 3,714 S 5,044 S 2,294 S 25,678 S 3,090 S 3,536 S 10,489 S 8,749

2019 T/E Expense - Service Co

State March April May June July August September October November December January February
1026 TN S 8,386 S 8,563 S 7,941 S 7,380 S 5815 S 7,876 S 11,125 S 8,963 S 6,521 S 8,426 S 7,965 S 11,494

Total
$  (171,633)
| costs for

C and Service



Tennessee-American Water Company
DOCKET NO. 20-00126
COVID-19 Deferral - Travel/Conference Savings
Deferral to Date - February 2021

2020/2021 T/E Expense - Regulated
State March April May June July August September October November December January February

1026 TN S 2505 S (1,924) S 3,422 S 1,181 $ 735 S (1,310) S 3358 $ 2,339 S 3,113 § 2,092 S 345 S 824

2020/2021 T/E Expense - Service Co
State March April May June July August September October November December January February

1026 TN S 2043 S (2,142) S 102 S 256 S 440 S 17 S 1,033 S 80 S 472 S 1,787 S 830 S 574



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-5. Does TAWC believe that a TPUC order granting deferred asset recognition treatment of
COVID-19-related items and expenses as of October 2020 would give TAWC permission to defer
similar items subsequent to October 2020 (without a new filing)?

Response:

Please see the response to TAW_ R _CAPDDR2 004. TAWC does not believe that its request
limited the deferral to the period ended October 2020.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-6. Please provide documentation demonstrating that requested expenses are truly incremental
and would not have been incurred if not for the pandemic.

Response:

2-6. The requested incremental expenses in this docket fall in three large categories, operating
expense, uncollectible expense, and interest expense. Below, is a summation of the nature of these

expenses.

1.

Operating expense — The costs included here are for costs associated with living
and working under the current public health emergency. These items included but
not limited to, face masks, hand sanitizer, rubber gloves, disinfectant wipes,
fogging/cleanings, thermometers, work from home stipends required to be paid,
customers communications about operations during the pandemic, and signs/decals
for instructing and promoting public health emergency safety protocols. These
items are unique to 2020 through the present, that for the most part, did not exist in
the prior years’ operating expenses. It should be noted that these incremental
expenses are fully offset by the travel/conference savings the company has
experienced in  the same time  frame. Please  see  the
TAW_R CAPDDR2 006 Attachment for detail support for the expenses included
in the original petition. Please refer to the response to discovery request 2-4 for
additional support.

Uncollectible expense — this expense is based on dunning activities being
suspended in March for non-payment, along with the assessment of late payment
fees, in response to the public health emergency. This suspension was an
extraordinary event under normal operations and is reflected in the increased aging
of the company’s accounts receivable balance greater than 150 days. Please refer
to the response to discovery 1-10 for increasing customer receivables greater than
150 days. The dunning activities were resumed as of September 2020.

Interest Expense — this expense is directly tied the term loan issued at the outset of
the public health emergency when liquidity constraints in the markets and the
longevity of the health emergency were completely unknown. Providing safe,
clean, reliable water service is in best interests of the customers of Tennessee-
American especially during a public health emergency. Please refer to the response
to discovery request 2-4 for additional support.



Tennessee American Water
Docket #20-00126

Cost Support
TAW_R_CAPDDR2_006_031021

TAWC
Category Per Filing
Facility Preparedness $2,133
Communications 7,417
PPE and Supplies 29,706
Signage 3,016
Incremental Operating Expense (State) $42,273

Service Company

Category Per Filing
PPE and Supplies $665,722
Communications 46,715
Facility Preparedness 29,428
WEFH Stipend 66,200
Incremental Expense (Service Co) Total $808,065
TN Service Co Allocation $20,118
Total Incremental Operating Expense $62,391
TN Customer Count 81,036
Total Regulated Customer Count 2 3,255,077

Allocation % 2.49%



Categorization Company Code [Order Documen [Document Number |Cost Element  [Cost element name Val.in rep.cur. |Posting Date |Offsetting |Name of offsetting account Period Fiscal Year[Document Header Text Ref Document Number  |Purchasing Document |ltem |Purchase order text
t type acct no.
PPE and Supplies 1026 60008021 KR 1008614274 52000000 M&S Expense (O&M) 215.00 3/31/2020 605172  GRAINGER 3 2020 5000067484 0
PPE and Supplies 1026 60008021 KR 1008643423 52000000 M&S Expense (O&M) 312.55 4/3/2020 605172  GRAINGER 4 2020 5000067620 0
PPE and Supplies 1026 60008021 KR 1008663710 52000000 M&S Expense (O&M) 169.69 4/13/2020 605319  WALTER A WOOD SUPPLY COINC 4 2020 5000067832 0
PPE and Supplies 1026 60008021 KR 1008663711 52000000 M&S Expense (O&M) 227.66  4/13/2020 605319  WALTER A WOOD SUPPLY CO INC 4 2020 5000067833 0
PPE and Supplies 1026 60008021 KR 1008665145 52000000 M&S Expense (O&M) 489.75 4/14/2020 605319  WALTER A WOOD SUPPLY CO INC 4 2020 5000067866 0
PPE and Supplies 1026 60008021 ZI 1008672503 52500000 Misc Expense (O&M) 501.30 4/14/2020 4 2020 STEPHANIE BRITT 9000031359 0
PPE and Supplies 1026 60008021 ZI 1008672679 52000000 M&S Expense (O&M) 74.46  4/14/2020 4 2020 STEPHANIE BRITT 9000031361 0
PPE and Supplies 1026 60008021 ZI 1008673009 52000000 M&S Expense (O&M) 19.06  4/14/2020 4 2020 STEPHANIE BRITT 9000031367 0
Facility Preparedness 1026 60008021 WE 1008676247 53151000 Contr Svc-Temp EE 1,850.00 4/17/2020 4 2020 Custom - Fogging - March 5001264314 3000445847 10 Custom Custodial - Fogging/Cleaning
PPE and Supplies 1026 60008021 WE 1008678507 52000000 M&S Expense (O&M) 333.87 4/20/2020 4 2020 5001265021 3000445617 20 OLY FM-FFP2-01 Disposable Face Mask
PPE and Supplies 1026 60008021 WE 1008680111 52554500 Lab Supplies 119.21  4/20/2020 4 2020 5001265142 3000447055 10 20A00G721
PPE and Supplies 1026 60008021 ZI 1008688999 52500000 Misc Expense (O&M) 66.20 4/22/2020 4 2020 KIMBERLY J MOORE 9000031374 0
PPE and Supplies 1026 60008021 ZI 1008689002 52000000 M&S Expense (O&M) 16.18 4/22/2020 4 2020 KIMBERLY J MOORE 9000031375 0
PPE and Supplies 1026 60008021 ZI 1008689011 52562000 Office Supplies 48.18  4/22/2020 4 2020 KIMBERLY J MOORE 9000031376 0
PPE and Supplies 1026 60008021 ZI 1008689100 52000000 M&S Expense (O&M) 55.96 4/22/2020 4 2020 KIMBERLY J MOORE 9000031377 0
PPE and Supplies 1026 60008021 ZI 1008689115 52000000 M&S Expense (O&M) 32.86 4/22/2020 4 2020 KIMBERLY J MOORE 9000031378 0
PPE and Supplies 1026 60008021 ZI 1008689127 52000000 M&S Expense (O&M) 16.49 4/22/2020 4 2020 KIMBERLY J MOORE 9000031379 0
PPE and Supplies 1026 60008021 ZI 1008689723 52000000 M&S Expense (O&M) 12.02  4/22/2020 4 2020 KIMBERLY J MOORE 9000031383 0
PPE and Supplies 1026 60008021 WE 1008691931 52554500 Lab Supplies 119.08  4/23/2020 4 2020 5001267045 3000447495 10 finitex 5.0 exam black nitrile gloves me
PPE and Supplies 1026 60008021 WE 1008699401 52000000 M&S Expense (O&M) 868.01 4/28/2020 4 2020 5001269437 3000445617 10 OLY FM-KN95-01 Disposable Face Mask
PPE and Supplies 1026 60008021 ZI 1008713209 52000000 M&S Expense (O&M) 35.83  4/30/2020 4 2020 KIMBERLY J MOORE 9000031396 0
PPE and Supplies 1026 60008021 ZI 1008713259 52000000 M&S Expense (O&M) 16.39  4/30/2020 4 2020 LEAH T MORRISON 9000031400 0
PPE and Supplies 1026 60008021 ZI 1008713273 52000000 M&S Expense (O&M) 45.72  4/30/2020 4 2020 LEAH T MORRISON 9000031402 0
PPE and Supplies 1026 60008021 ZI 1008713293 52000000 M&S Expense (O&M) 77.90 4/30/2020 4 2020 JERRY MCNAIR 9000031404 0
PPE and Supplies 1026 60008021 ZI 1008713301 52000000 M&S Expense (O&M) 38.24  4/30/2020 4 2020 LEAH T MORRISON 9000031405 0
PPE and Supplies 1026 60008021 ZI 1008713321 52000000 M&S Expense (O&M) 8.74  4/30/2020 4 2020 JERRY MCNAIR 9000031408 0
PPE and Supplies 1026 60008021 ZI 1008713324 52535000 Meals Deductible 10.70  4/30/2020 4 2020 JERRY MCNAIR 9000031409 0
PPE and Supplies 1026 60008021 ZI 1008713368 52000000 M&S Expense (O&M) 17.35 4/30/2020 4 2020 JERRY MCNAIR 9000031412 0
PPE and Supplies 1026 60008021 ZI 1008713418 52000000 M&S Expense (O&M) 15.90 4/30/2020 4 2020 JERRY MCNAIR 9000031414 0
PPE and Supplies 1026 60008021 ZI 1008713485 52534000 Employee Expenses 17.35 4/30/2020 4 2020 JERRY MCNAIR 9000031417 0
PPE and Supplies 1026 60008021 ZI 1008713510 52535000 Meals Deductible 35.77 4/30/2020 4 2020 JERRY MCNAIR 9000031418 0
PPE and Supplies 1026 60008021 ZI 1008713517 52000000 M&S Expense (O&M) 22.39  4/30/2020 4 2020 JERRY MCNAIR 9000031419 0
PPE and Supplies 1026 60008021 ZI 1008713525 52000000 M&S Expense (O&M) 10.38  4/30/2020 4 2020 JERRY MCNAIR 9000031420 0
PPE and Supplies 1026 60008021 ZI 1008713529 52000000 M&S Expense (O&M) 29.08 4/30/2020 4 2020 JERRY MCNAIR 9000031421 0
PPE and Supplies 1026 60008021 ZI 1008713610 52535000 Meals Deductible 49.76  4/30/2020 4 2020 JERRY MCNAIR 9000031425 0
Communications 1026 60008021 ZI 1008713722 52514905 Cust Edu Comm-Printd 1,634.82  4/30/2020 4 2020 DAPHNE KIRKSEY 9000031429 0
PPE and Supplies 1026 60008021 ZI 1008714082 52534000 Employee Expenses 1,638.20  4/30/2020 4 2020 JERRY MCNAIR 9000031434 0
PPE and Supplies 1026 60008021 ZI 1008715303 52000000 M&S Expense (O&M) 2,091.00 4/30/2020 4 2020 KIMBERLY J MOORE 9000031439 0
PPE and Supplies 1026 60008021 SX 1008732714 52000000 M&S Expense (O&M) 739.80 4/30/2020 4 2020 Reclass Cost of Masks 100661155 0
PPE and Supplies 1026 60008021 KR 1008733866 52000000 M&S Expense (O&M) 253.44 5/4/2020 605319  WALTER A WOOD SUPPLY CO INC 5 2020 5000068536 0
PPE and Supplies 1026 60008021 KR 1008733867 52000000 M&S Expense (O&M) 71.01 5/4/2020 605319  WALTER A WOOD SUPPLY CO INC 5 2020 5000068537 0
Facility Preparedness 1026 60008021 WE 1008735571 52550000 Janitorial 34.79 5/5/2020 5 2020 Custom Custodial - Foggin 5001273349 3000449425 10 Custom Custodial - Fogging/Cleaning (May
PPE and Supplies 1026 60008021 ZI 1008745803 52000000 M&S Expense (O&M) 55.17 5/7/2020 5 2020 ABBIE WOODSON 9000031457 0
PPE and Supplies 1026 60008021 ZI 1008745805 52000000 M&S Expense (O&M) 193.80 5/7/2020 5 2020 ABBIE WOODSON 9000031458 0
PPE and Supplies 1026 60008021 ZI 1008745811 52000000 M&S Expense (O&M) 69.88 5/6/2020 5 2020 KIMBERLY J MOORE 9000031459 0
PPE and Supplies 1026 60008021 ZI 1008745859 52000000 M&S Expense (O&M) 52.41 5/6/2020 5 2020 KIMBERLY J MOORE 9000031461 0
PPE and Supplies 1026 60008021 ZI 1008745910 52000000 M&S Expense (O&M) 17.47 5/6/2020 5 2020 KIMBERLY J MOORE 9000031465 0
PPE and Supplies 1026 60008021 ZI 1008745918 52500000 Misc Expense (O&M) 30.69 5/1/2020 5 2020 MICHAEL J GRIFFITH 9000031466 0
PPE and Supplies 1026 60008021 ZI 1008746079 52000000 M&S Expense (O&M) 325.00 5/1/2020 5 2020 DAVID E MCBAY 9000031474 0
PPE and Supplies 1026 60008021 ZI 1008746810 52000000 M&S Expense (O&M) 393.23 5/7/2020 5 2020 ABBIE WOODSON 9000031497 0
PPE and Supplies 1026 60008021 ZI 1008746875 52500000 Misc Expense (O&M) 15.35 5/2/2020 5 2020 MICHAEL J GRIFFITH 9000031498 0
PPE and Supplies 1026 60008021 ZI 1008747349 52000000 M&S Expense (O&M) 27.65 5/2/2020 5 2020 JERRY MCNAIR 9000031514 0
PPE and Supplies 1026 60008021 ZI 1008747378 52000000 M&S Expense (O&M) 8.16 5/2/2020 5 2020 JERRY MCNAIR 9000031517 0
PPE and Supplies 1026 60008021 ZI 1008747435 52000000 M&S Expense (0&M) 12.95 5/2/2020 5 2020 JERRY MCNAIR 9000031520 0
PPE and Supplies 1026 60008021 ZI 1008747828 52534000 Employee Expenses 594.32 5/6/2020 5 2020 JERRY MCNAIR 9000031528 0
PPE and Supplies 1026 60008021 RE 1008750643 52554500 Lab Supplies 0.01 5/12/2020 604965  THOMAS SCIENTIFIC LLC 5 2020 5106366488 3000447055 10 20A00G721
PPE and Supplies 1026 60008021 KR 1008771755 52000000 M&S Expense (O&M) 545.12  5/20/2020 605172  GRAINGER 5 2020 5000069170 0
Communications 1026 60008021 ZI 1008775101 52566700 Printing 343.70 5/13/2020 5 2020 DAPHNE KIRKSEY 9000031535 0
Communications 1026 60008021 ZI 1008775645 52566700 Printing 983.81 5/13/2020 5 2020 DAPHNE KIRKSEY 9000031539 0
Communications 1026 60008021 ZI 1008776115 52514900 Cust Education 550.00 5/13/2020 5 2020 DAPHNE KIRKSEY 9000031547 0
PPE and Supplies 1026 60008021 RE 1008783872 52562000 Office Supplies 327.42 5/28/2020 129200 Amazon Capital Services Inc 5 2020 5106373154 3000452593 10 ZClear Lens Cleaner & Anti-Fog: Paste |
PPE and Supplies 1026 60008021 ZI 1008789645 52550000 Janitorial 204.26  5/26/2020 5 2020 ABBIE WOODSON 9000031558 0
PPE and Supplies 1026 60008021 ZI 1008789733 52550000 Janitorial 38.01 5/26/2020 5 2020 ABBIE WOODSON 9000031562 0
PPE and Supplies 1026 60008021 KR 1008827341 52000000 M&S Expense (O&M) 27.86 6/5/2020 605319  WALTER A WOOD SUPPLY CO INC 6 2020 5000069569 0
PPE and Supplies 1026 60008021 KR 1008827973 52000000 M&S Expense (O&M) 293.84 6/8/2020 605319  WALTER A WOOD SUPPLY CO INC 6 2020 5000069660 0
PPE and Supplies 1026 60008021 ZI 1008841365 52500000 Misc Expense (O&M) 49.54 6/9/2020 6 2020 MICHAEL J GRIFFITH 9000031648 0
PPE and Supplies 1026 60008021 ZI 1008842073 52000000 M&S Expense (O&M) 70.60 6/9/2020 6 2020 JERRY MCNAIR 9000031664 0
PPE and Supplies 1026 60008021 ZI 1008842082 52000000 M&S Expense (O&M) 59.35 6/9/2020 6 2020 JERRY MCNAIR 9000031665 0
PPE and Supplies 1026 60008021 ZI 1008842473 52000000 M&S Expense (O&M) 24.78 6/9/2020 6 2020 JERRY MCNAIR 9000031671 0
PPE and Supplies 1026 60008021 KR 1008852062 52000000 M&S Expense (O&M) 11.14 6/16/2020 605319  WALTER A WOOD SUPPLY CO INC 6 2020 5000069842 0
PPE and Supplies 1026 60008021 KR 1008861300 52000000 M&S Expense (O&M) 5.57 6/19/2020 605319  WALTER A WOOD SUPPLY COINC 6 2020 5000070037 0
PPE and Supplies 1026 60008021 RE 1008866350 52562000 Office Supplies 261.87 6/24/2020 106147  Office Depot Inc 6 2020 5106386573 3000453675 10 Health Guard 75 Alcohol Disinfecting Wip
PPE and Supplies 1026 60008021 RE 1008866351 52562000 Office Supplies 87.29 6/24/2020 106147  Office Depot Inc 6 2020 5106386574 3000453917 10 Health Guard 75 Alcohol Disinfecting Wip
PPE and Supplies 1026 60008021 RE 1008866356 52562000 Office Supplies 872.91 6/24/2020 106147  Office Depot Inc 6 2020 5106386579 3000453718 10 Health Guard 75 Alcohol Disinfecting Wip
PPE and Supplies 1026 60008021 RE 1008866357 52562000 Office Supplies 1,745.82  6/24/2020 106147  Office Depot Inc 6 2020 5106386580 3000453968 10 Health Guard 75 Alcohol Disinfecting Wip




PPE and Supplies
PPE and Supplies
PPE and Supplies
PPE and Supplies
PPE and Supplies
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PPE and Supplies
Facility Preparedness
PPE and Supplies
PPE and Supplies
PPE and Supplies
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PPE and Supplies
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PPE and Supplies
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PPE and Supplies
Communications
Communications
PPE and Supplies
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PPE and Supplies
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PPE and Supplies
PPE and Supplies
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Signage

Signage

Signage

Signage

Signage

Signage

Signage

Signage

Signage

PPE and Supplies
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PPE and Supplies
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PPE and Supplies
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PPE and Supplies

1026
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1026
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1026
1026
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1026
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1026
1026
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1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026
1026

60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021
60008021

1008866365
1008866370
1008866384
1008876324
1008877317
1008877533
1008877656
1008877995
1008878065
1008878129
1008895744
1008895793
1008896055
1008896169
1008896402
1008897850
1008897881
1008898037
1008898068
1008909618
1008924238
1008924238
1008928187
1008946480
1008946489
1008947800
1008947805
1009020350
1009030553
1009038021
1009042512
1009042515
1009042523
1009042524
1009052488
1009075046
1009103525
1009115116
1009115116
1009126443
1009126492
1009127257
1009146660
1009150075
1009150269
1009150269
1009156543
1009160389
1009173709
1009173709
1009173709
1009173709
1009173709
1009173709
1009173709
1009173709
1009173709
1009214717
1009241686
1009257666
1009258021
1009277356
1009282711
1009282711
1009287176
1009287176
1009287176

52500000
52562000
52562000
52550000
52000000
52514900
52514900
52000000
52500000
52000000
52000000
52000000
52550000
52000000
52582000
52550000
52000000
52562000
52562000
52000000
52562000
52562000
52000000
52000000
52582000
52000000
52000000
52000000
52550000
52500000
52000000
52000000
52550000
52550000
52000000
52000000
52000000
52000000
52000000
52514900
52514900
52582000
52554500
52550000
52550000
52000000
52550000
52550000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52550000
52582000
55000000
55000000
52500000
52000000
52000000
52562000
52000000
52000000

Misc Expense (0&M)
Office Supplies
Office Supplies
Janitorial

M&S Expense (O&M)
Cust Education

Cust Education

M&S Expense (O&M)
Misc Expense (0&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
Janitorial

M&S Expense (O&M)
Uniforms

Janitorial

M&S Expense (O&M)
Office Supplies
Office Supplies

M&S Expense (O&M)
Office Supplies
Office Supplies

M&S Expense (O&M)
M&S Expense (O&M)
Uniforms

M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
Janitorial

Misc Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
Janitorial

Janitorial

M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
Cust Education

Cust Education
Uniforms

Lab Supplies
Janitorial

Janitorial

M&S Expense (O&M)
Janitorial

Janitorial

M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
Janitorial

Uniforms
Transportation (O&M)
Transportation (O&M)
Misc Expense (O&M)
M&S Expense (O&M)
M&S Expense (O&M)
Office Supplies

M&S Expense (O&M)
M&S Expense (O&M)

175.38
872.91
25.83
228.85
358.46
1,155.00
390.00
34.11
389.38
31.67
19.08
1,950.00
11.68
143.94
200.00
74.90
160.14
47.97
47.97
3,166.48
41.30
41.29
255.04
284.05
174.79
273.07
223.91
110.52
248.70
212.05
179.13
174.76
69.70
88.47
174.71
94.10
725.00
414.93
1,871.19
2,000.00
750.00
343.80
341.40
-0.01
231.82
146.90
-0.01
110.71
180.26
120.18
114.49
228.99
103.79
1,507.65
163.88
301.53
294.98
146.17
32.51
125.00
220.00
151.86
-414.93
-1,871.19
545.16
379.79
136.44

6/24/2020 106147
6/24/2020 106147
6/25/2020 106147
6/22/2020
6/24/2020
6/24/2020
6/24/2020
6/24/2020
6/24/2020
6/24/2020
6/30/2020
6/30/2020
6/30/2020
6/30/2020
6/30/2020
6/30/2020
6/30/2020
6/30/2020
6/30/2020
6/30/2020
7/9/2020 106147
7/9/2020 106147
7/8/2020
7/19/2020 605319
7/19/2020 114353
7/23/2020 106147
7/23/2020 106147
8/6/2020 605172
8/11/2020
8/12/2020
8/14/2020 106147
8/14/2020 106147
8/15/2020 129200
8/15/2020 129200
8/14/2020
8/25/2020
8/31/2020
9/4/2020
9/4/2020
9/5/2020
9/5/2020
9/1/2020
9/16/2020
9/22/2020
9/22/2020
9/22/2020
9/25/2020
9/28/2020
9/30/2020
9/30/2020
9/30/2020
9/30/2020
9/30/2020
9/30/2020
9/30/2020
9/30/2020
9/30/2020
10/1/2020
10/14/2020
10/21/2020
10/21/2020
10/29/2020
10/29/2020
10/29/2020
10/30/2020
10/30/2020
10/30/2020

Office Depot Inc
Office Depot Inc
Office Depot Inc

Office Depot Inc
Office Depot Inc

WALTER A WOOD SUPPLY CO INC
Red Wing Brands of America Inc

Office Depot Inc
Office Depot Inc
GRAINGER

Office Depot Inc
Office Depot Inc

Amazon Capital Services Inc
Amazon Capital Services Inc
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2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020

ABBIE WOODSON
JERRY MCNAIR
DAPHNE KIRKSEY
DAPHNE KIRKSEY
JERRY MCNAIR
JERRY MCNAIR
JERRY MCNAIR
KIMBERLY J MOORE
KIMBERLY J MOORE
ABBIE WOODSON
KIMBERLY J MOORE
ABBIE WOODSON
ABBIE WOODSON
JERRY MCNAIR
JERRY MCNAIR
JERRY MCNAIR

Rcls COVID19 Supplies

KIMBERLY F PRITCHETT

KIMBERLY F PRITCHETT

STEPHANIE BRITT
JERRY MCNAIR
Rcl COVID19 Supplies

DAPHNE KIRKSEY
DAPHNE KIRKSEY
ABBIE WOODSON
KIMBERLY F PRITCHETT

BRYAN BETTY
MELVIN B WALKER
KIMBERLY J MOORE
KIMBERLY J MOORE
STEPHANIE BRITT

5106386678
5106386743
5106387548
9000031697
9000031717
9000031729
9000031735
9000031743
9000031746
9000031750
9000031756
9000031763
9000031773
9000031777
9000031781
9000031810
9000031811
9000031818
9000031819
100664607

5106393396
5106393396
9000031870
5000070889
5000070898
5106399555
5106399560
5000071489
5001327681
9000031985
5106410073
5106410076
5106410114
5106410115
9000032032
9000032062
100669533

5001341982
5001341982
9000032102
9000032108
9000032143
9000032183
5106426760
5001350064
5001350064
5106428687
5001352920
5001355541
5001355541
5001355541
5001355541
5001355541
5001355541
5001355541
5001355541
5001355541
9000032274
9000032330
9000032341
9000032364
9000032404
5001371676
5001371676

1026 POACCRUALPOSTING 100108012
1026 POACCRUALPOSTING 100108012
1026 POACCRUALPOSTING 100108012

3000454991
3000453717
3000455116

3000455116
3000455116

3000460015
3000460015

3000462376

3000463365
3000463365
3000463375
3000463375

3000463262
3000463262

3000468341
3000468341
3000468341
3000462376
3000462376
3000465749
3000465749
3000465749
3000465749
3000465749
3000465749
3000465749
3000465749
3000465749

3000463262
3000463262
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Health Guard 75 Alcohol Disinfecting Wip
Health Guard 75 Alcohol Disinfecting Wip
Softsoap(R) Liquid Hand Soap, Crisp Clea

Purell(R) Instant Hand Sanitizer Pump, 8
Purell(R) Instant Hand Sanitizer Pump, 8

Kadi Non-Medical KN95 Face Masks, Adult,
Omar, Inc. 3-Ply Pleated Disposable Face

TK43497765T Disinfectant Primary Chemica

Omar, Inc. 3-Ply Pleated Disposable Face
Kadi Non-Medical KN95 Face Masks, Adult,
Care Touch Alcohol-Free Hand Sanitizing
Rescue One-Step Disinfectant Cleaner & D

Hand Sanitizer Gel 1L Pump Top
Hand Sanitizer Stand, Black Pedal Activa

TK44847693T Disinfectant Cleaner Primary
TK44847693T Disinfectant Cleaner Primary
TK44847694T Disinfectant Cleaner Primary
TK43497765T Disinfectant Primary Chemica
TK43497766T Disinfectant Cleaner Primary
24X32 STOP GARAGE SANDWICH BOARD
24X32 INDOOR OUTDOOR SANDWICH BOARD
CONFERENCE ROOM SIGNS

FACE COVERINGS PROTECT WALL DECAL
SIT HERE COASTER

SIT HERE DECAL

WEAR YOUR FACE COVERING DECAL
SOCIAL DISTANCING FLOOR DECAL

HAND WASHING WALL DECAL

Hand Sanitizer Gel 1L Pump Top
Hand Sanitizer Stand, Black Pedal Activa



Supply Chain
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000

PPE, Sanitizer, Thermometers
SANITIZER,HAND,CLEANWRKS,250ML
Thermometer Strip Kits for COVID-19 response
N95 respirator cartidges for COVID19 response
NO-TOUCH THERMOMETERS FOR COVID-19 RESPONSE
Disinfectant wipes

Face Mask,White,Cotton,Reusable,PK5

Health Guard 75 Alcohol Disinfecting Wip

BYD Care 3-Ply Disposable Face Mask, Ple
WWW.ALIBABA.COM

BILCO SAFETY PRODUCTS CO

GORILLA MARKETING

CORE & MAIN LP 301

CORE & MAIN LP 180

CORE & MAIN LP 583

CORE & MAIN LP 302

CORE & MAIN LP 263

CORE & MAIN LP 35

WWW.ALIBABA.COM

MODELAPPARE - U0O057008

MODELAPPARE - U0O057100
GIH*GLOBALINDUSTRIALEQ - 115993180
GIH*GLOBALINDUSTRIALEQ

GORILLA MARKETING

300 infrared thermometers
FarFromBoring Fragrance-Free Hand Saniti
MSC

BILCO SAFETY PRODUCTS CO
GORILLA MARKETING

CORE & MAIN LP 301

CORE & MAIN LP 180

CORE & MAIN LP 583

CORE & MAIN LP 302

CORE & MAIN LP 263

CORE & MAIN LP 35

CORE & MAIN LP 302 - RCMAR18-00
CORE & MAIN LP 263 - M090584
BILCO SAFETY PRODUCTS CO - 94448
BILCO SAFETY PRODUCTS CO - 94452
BILCO SAFETY PRODUCTS CO - 94526
BILCO SAFETY PRODUCTS CO - 94554
BILCO SAFETY PRODUCTS CO - 94621
CORE & MAIN LP 301 - M091139
USA BLUE BOOK - 193969

GORILLA MARKETING - 71557-1
GORILLA MARKETING - 71526-1
GORILLA MARKETING - 71558-1
GORILLA MARKETING - 71556-1
GORILLA MARKETING - 71526-2
MODELAPPARE - U0056129

Mar-20 Apr-20 May-20 Jun-20 Jul-20 Aug-20 Sep-20 Oct-20 Total
$32,960 $7,529 $116,674 $190,159 $347,321
532 532
37,420 37,420
84 84
22,391 22,391
10,663 10,663
4 4
4,260 4,260
2,998 2,998
6,154 17,435 29,940 18,659 21,620 21,620 115,427
(5,973) (5,973)
(53,263) (53,263)
(163) (163)
(25) (25)
(67) (67)
(228) (228)
(82) (82)
(109) (109)
(6,154) (11,281) (18,659) (21,620) (57,713)
(3,700) (3,700)
(3,700) (3,700)
(570) (570)
(563) (563)
0
53,263 148,488 201,750
22,391 22,391
1,407 1,407
422 422
5,973 183 6,258 12,415
137 137
163 163
25 25 51
67 67 134
228 228
82 82
109 109 218
228 228
82 82
475 475
4,661 4,661
144 144
693 693
1,904 1,904
163 163
294 294
7,875 140 8,015
5,000 5,000
7,875 139 8,014
7,875 7,875
5,500 5,500
6,615 6,615



52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52000000
52500000
52500000
52500000
52000000
52000000
52000000
52000000
52000000

Total Supply Chain

Communications & External Affairs
52514910
Total Communications & External Affairs

Facilities
52500000
Total Facilities

Service Company

MODELAPPARE - U0056198
MODELAPPARE - U0052682

CINTAS 578RT

ORR SAFETY

MODELAPPARE - U0O057008
MODELAPPARE - U0O057100
GIH*GLOBALINDUSTRIALEQ - 115993180
BILCO SAFETY PRODUCTS CO - 0095255-IN
BILCO SAFETY PRODUCTS CO - 0095265-IN
BILCO SAFETY PRODUCTS CO - 0095318-IN
GORILLA MARKETING - 72073-1
NORTHEAST SUPPLY

NORTHEAST SUPPLY - 177645

BILCO SAFETY PRODUCTS CO - 95581
GIH*GLOBALINDUSTRIALEQ
MODELAPPARE - U0057235
MODELAPPARE - U0057234

BILCO SAFETY PRODUCTS CO - 96178
BILCO SAFETY PRODUCTS CO - 96359

Face coverings COVID-19 PPE

VENUS SUPPLIES AND SERVIC

THOMAS SCIENTIFIC HOLDIN - 1863043
ACE TOOL REPAIR INC - INV0141574

OFFICEMAX/OFFICEDEPT#6874 - 465229111-

AAA COMMUNITY SURGICAL SU
COVID-19 PPE

Artcraft Buff-Style Headgear #386608
Face Mask

American Water Strip Thermometer Kit
Artcraft Buff-Style Headgear #387353
COVID-19 PPE

THOMAS SCIENTIFIC HOLDIN - 1982967
THOMAS SCIENTIFIC HOLDIN - 1983011
THOMAS SCIENTIFIC HOLDIN - 1982966
Face coverings COVID-19 PPE

COVID-19 PPE

COVID-19 PPE

COVID-19 PPE

Accruals/Reversals

PPE and Supplies

BNA COMMUNICATIONS
Communications

Bellia - HQO Reintegration Signage
Facility Preparedness

7,071

o

5,660
8,556
5,995

756

(103,209)
5,314
1,535
5,560

134
21,496

54,334

3,700
3,700
570
8,830
8,830
134
671
25,160
148
148

159,344
0

o

27,593
3,700
3,700
570
563 563
7,400
7,400
2,404
1,525
(145,099)
385
(12,960)
61
(108,762)
50,366
35,976
50,366
53
10,106
2,671
450
51,555 66,748 125,827 (225,130)
46,550 124,990 292,126 (34,971) 16,278
0 0 0 0 0
36,715 10,000
0 36,715 10,000 0 0
0 0 0 0 0
29,428
0 29,428 0 0 0
0 0 0 0 0

5,660
8,556
5,995

28,349
7,400
7,400
1,140
8,830
8,830

134
671
25,160
148
148
1,126
7,400
7,400
2,404
1,525

(103,209)
5,314
1,535
5,560

134

21,496

(145,099)

385
(12,960)

61

0

(108,762)

50,366

35,976

50,366

53

10,106

2,671
450
19,000

665,722
(53,363)

46,715
46,715
(13,943)

29,428
29,428
0



Hourly FT Non-Union

Salaried Exempt FT
Total Service Company

Total Service Company

WFH Stipend

All Categories

o

$7,071

$54,334

o

$159,344

20,000

21,650

0 41,650

0 0
$46,550 $232,783

3,950
4,400
8,350
0

$310,476

3,850
4,300
8,150
0

($26,821)

3,800
4,250
8,050
0

$24,328

31,600
34,600

66,200
(16,050)

$808,065



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness: Elaine K. Chambers

Question:

2-7. Provide a comprehensive description of actions taken to verify/ensure that TAWC’s COVID-
19-related tracking number was properly used to identify only those items and expenses related to
COVID-19.

Response:

2-7. TAWC’s COVID-19 tracking number 60008021 was created March 2020 in the SAP system.
The order was distributed via email to all supervisors instructing them to use the order to record
any additional supplies or services related to the public health emergency. Specific cost tracking
questions were handled on a one-on-one basis with the individual employees. The COVID-19
costs are reviewed as part of the period close process.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-8. Did TAWC or its parent company participate in the Payroll Protection Program (PPP) or other
government programs that provided pandemic-related aid?

Response:

American Water and its affiliates did not participate in any federal or state COVID related program
including the Payroll Protection Program.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-9. In Attachment TAW_R_CAPDDRI1 008, the state is shown as Kentucky on the ‘Foregone
Late Payment Fees’ worksheet. Please confirm that the requested foregone late fees are indeed
related to TAWC’s operations and are not those lost fees of TAWC’s affiliate in Kentucky. If the
data are associated with Kentucky (and not Tennessee), is TAWC claiming any foregone late fees
related to the pandemic for the period March 2020 through October 20207

Response:

In Attachment TAW_R_CAPDDRI1 008, the state was labeled as Kentucky on the ‘Foregone Late
Payment Fees’ worksheet in error. The $306,626 late fees represented in the filing are associated
with TAWC and represent the period of March 2020 through October 2020. Please see
TAW_R CAPDDR2 004 Attachment for updated labeling.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-10. Please see Attachment TAW_ R _CAPDDRI1 008. Given that only hard-coded amounts for
each month are provided on the ‘Foregone Late Payment Fees’ worksheet, please see the
following:

a. Provide the monthly calculations used to arrive at the late payment fees requested in your
filing ($306,626).
b. Are additional late payment fees applied for a given unpaid account after each subsequent

30-day period, or are late payment fees only applied once per account (i.e., when a billing is unpaid
within 15 days of its rendering, per TAWC'’s tariff)?

c. Please provide the monthly late payment fees (with supporting calculations) accrued since
reinstituting late payment fees in October 2020.
d. Does TAWC apply carrying charges to past-due accounts with associated repayment

agreements? If so, please provide a detailed explanation as to how these carrying charges are
calculated.

Response:

a. The lost revenue associated with the foregone late charges is calculated based on the
Company’s late fee policy as it would have been applied to past due invoices during the
moratorium period.

The late payment is calculated pursuant to the Company’s approved tariff sheet (TPSC No. 19
First Revision of Original Sheet 10) for late fees as quoted below:

“All bills for service are due upon presentation. A late payment charge will be assessed to bills
that remain unpaid 15 days after they are first rendered. The effective date of the late payment
charge will be stated on the bill. The net amount as shown on the bill shall apply if payment
is made on or before the late payment date. Payments made after that date shall be for the
gross amount which shall be greater by five percent (5%) than the net billing.”

The eligible accounts are identified on a monthly SAP report that provides the total late
payment fees that would have been applicable during the period.

b. Late payment fees are applied according to the tariff guidelines shown in response a. Late
payment fees are applied only to current charges.



c. There have been no late payment fees accrued since October 2020. Please see
TAW_R CAPDDR2 004 Attachment.

d. TAWC does not apply carrying charges to past-due accounts with associated installment plans.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-11. In Attachment TAW_R_CAPDDRI1 008, worksheet ‘Uncollectible Expense,’ the $173,551
amount as included in the footnote on row 25 does not match the amount calculated above
($154,757) nor the amount claimed for uncollectible expense on the filing. Please provide an
explanation as to which is correct and updated calculations, if needed.

Response:

The footnote in TAW_R_CAPDDRI1 008, worksheet “Uncollectible Expense”, should have noted
the expense as $154,757.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-12. In Attachment TAW_ R CAPDDRI1 008, worksheet ‘Uncollectible Expense,” please
provide the incremental calculations for November 2020 and December 2020. TAWC’s filing
under 20-00126 does not include these months, but CA would like these months, if applicable, for
comparative purposes.

Response:

Please see TAW_R_CAPDDR2 004 Attachment, worksheet ‘Uncollectible Expense’ tab for the
incremental calculations for November 2020 and December 2020.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-13. On worksheet ‘Travel Conference Savings,” the incremental amount was calculated by
comparing 2020 conference/travel expenses to those of 2019; however, the 2019 actual amounts
(columns AA thru AJ) are labeled as expenses for Kentucky American Water. Please confirm that
this is a labeling error or provide corrected data.

Response:

On worksheet ‘Travel Conference Savings,’ the 2019 actual amounts (columns AA thru AJ) were
incorrectly labeled as expenses for Kentucky American Water. These are Tennessee American
Water expenses. Please see TAW_R CAPDDR2 004 Attachment which contains updated
financial impacts and corrected labeling.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-14. On the ‘Travel Conference Savings’ worksheet, the incremental savings amounts were
calculated by comparing 2020 conference/travel expenses to those of 2019. Why is 2019 deemed
the appropriate benchmark year for computing incremental savings? Since incremental
uncollectible expenses were based on the approved rate-case level of uncollectible expense,
provide a comprehensive explanation why using 2019 as the comparative year was more
appropriate than using the rate case amounts (or multi-year averages) for travel and conference
expense savings.

Response:
Calendar year 2019 is the most recent pre-COVID period to compare against and provides a

representative basis of what TAWC’s travel and conference expenditures would have been absent
the COVID emergency.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-15. TAWC’s response to DR item 1-9 describes periodic uncollectible expense as being
composed of two parts: (1) a net charge-off and (2) an accrual of amounts deemed uncollectible.
Given this approach, please provide a comprehensive explanation of why there would be no
double-counting in a given month’s uncollectible expense since amounts actually charged off for
the month would have theoretically had accrued amounts applied and recorded as uncollectible
expense in prior months.

Response:

There is no double-counting as the level of expense recognized is the total amount required to align
the uncollectible reserve balance to the actual receivables balance.

TAWC calculates an uncollectible reserve balance for its receivables as a combination of the
estimated write-off amounts for current receivables (less than 150-days old) and the total of the
receivables balances that are greater than 150-days. The estimated write-off amounts for the
current receivables are based upon a three-year average (most recent 3 calendar years) of actual
net write off’s as a percentage of historical billed revenue for the same three-year period. This
uncollectible percentage is then applied to the most recent 5 months of billed revenue, to determine
the anticipated level of write offs for those current receivables balances less than 150 days.
Receivables that are older than 150 days are fully reserved. The estimated write-off amounts are
added to the 150-day arrearage bucket to determine the total uncollectible reserve balance
estimated as of the end of the current month.

The total uncollectible reserve balance is then compared to the actual/current reserve balance and
an adjustment is entered, with a corresponding offset to expense, for the difference. As actual
write-offs have been recorded to expense, through a reduction to the receivable balance, the
calculation of the uncollectible reserve balance is net of the write-offs — in other words, if the
Company accrued a write-off previously, and that account was subsequently paid (and not written
off), the uncollectible reserve balance calculation would reflect a lower total as the receivable
would no longer be a part of either (1) the current receivables or (2) the 150-day or greater
receivables.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-16. For each month from January 2020 through October 2020, please provide separate amounts
for each of the two components (1. net charge-offs and 2. bad debt accruals), which sum to total
monthly uncollectible expense for that period.

Response:

Please see TAW_R_CAPDDR2 016 which provides the separate components of the uncollectible
expense for 2020.



Tennessee American Water

Docket #20-00126

Uncollectible Expense By Component1
TAW_R_CAPDDR2_016_031021

Jan-20
Bad Debt Write Off 61,520
Uncollectible Reserve Adjustment (28,548)
Total Uncollectible Expense 32,972

"Does not include COVID-19 deferrals made to the regulatory asset account during the year

Feb-20
27,963
(14,451)
13,512

Mar-20
61,100
6,219
67,319

Apr-20
35,501
(2,318)
33,183

May-20 Jun-20 Jul-20
34,733 56,335 13,327
10,129 7,947 37,780
44,862 64,282 51,107

Aug-20
20,464
78,954
99,418

Sep-20
11,878
77,247
89,125

Oct-20
21,191
2,553
23,744

Nov-20
15,503
(5,446)
10,057

Dec-20
18,841
16,225
35,066

YTD 2020
378,356
186,292
564,648



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-17. Please confirm whether the practice of recording direct charge-off amounts to monthly
uncollectible expense was used prior to Dec 2019 (when an accounting change re: uncollectible
expense was made).

Response:

Yes, direct charge-off amounts were recorded to monthly uncollectible expense prior to December
2019.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-18. In Attachment TAW_R_CAPDDRI1 010, please provide your calculations and explain the
methodology related to the uncollectible amounts by month. Please clarify what the amounts as
shown represent.

Response:
The data provided in TAW_R _CAPDDR1 010 represents the arrearage balances and customer

counts associated with those customers who balances were aged beyond 150 days. There is no
supporting calculation to provide.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness: Elaine K. Chambers

Question:

2-19. In Attachment TAW R CAPDDRI 11, in what unit are the “billed water
sales”/consumption amounts shown?

Response:

2-19. In Attachment TAW_R CAPDDRI1 11, the “billed water sales” amounts are in thousand
gallons (000s).



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-20. In Attachment TAW_R_CAPDDRI1 11, provide a detailed explanation for the anomalous
data for billed August 2020 and September 2020 industrial sales.

Response:

2-20. There was a bill reversal and rebill done for the industrial customer Koch Foods LLC related
to service from January 18™ through August 18th 2020.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-21. Please provide American Water’s loan documentation for its $750 million term loan
agreement.

Response:

Please see attachment TAW_R_CAPDDR2 021 Attachment.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

Current Report
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 20, 2020

American Water Works Company, Inc.

(Exact name of registrant as specified in its charter)

Commission File Number: 001-34028

Delaware 51-0063696
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)

1 Water Street
Camden, NJ 08102-1658
(Address of principal executive offices, including zip code)

(856) 955-4001
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[J Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

I Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[J Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Trading Symbol Name of Each Exchange on Which Registered
Common stock, par value $0.01 per share AWK New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR 230.405) or Rule 12b-
2 of the Securities Exchange Act of 1934 (17 CFR 240.12b-2).

Emerging growth company [l

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [J
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Item 1.01. Entry into a Material Definitive Agreement.

On March 20, 2020, American Water Works Company, Inc. (“American Water”) and American Water Capital Corp. (“AWCC”), a wholly owned finance
subsidiary of American Water, entered into a Term Loan Credit Agreement, dated as of March 20, 2020 (the “Term Loan Agreement”), by and among American
Water, AWCC, Wells Fargo Bank, National Association, as administrative agent and a lender, Wells Fargo Securities, LLC, as a joint lead agent and joint
bookrunner, and each of Mizuho Bank, Ltd. and U.S. Bank National Association, as a joint lead agent and joint bookrunner, and as a lender.

The Term Loan Agreement provides for a term loan facility of up to $750,000,000 (the “Term Loan Facility”). On March 20, 2020, AWCC borrowed
$500,000,000 under the Term Loan Facility, the proceeds of which are to be used for general corporate purposes of AWCC and American Water and to provide
additional liquidity. The Term Loan Agreement allows for a single additional borrowing of up to $250,000,000 on or before June 19, 2020 and requires AWCC to
pay a commitment fee of 0.20% per year based on the daily amount of unutilized commitments. All unpaid amounts of principal and interest under the Term Loan
Facility will mature and become due and payable, and the Term Loan Facility commitments shall terminate, on March 19, 2021. AWCC may from time to time
prepay all or a portion of amounts due under the Term Loan Facility without any premium or penalty; however, any repaid amounts may not be reborrowed.
Borrowings under the Term Loan Facility bear interest at a variable annual rate based on the London interbank market rate, or LIBOR, plus a margin of 0.80%, or
at AWCC’s election, a base rate per year based on other market interest rates. The Term Loan Agreement contains the same affirmative and negative covenants and
events of default as under AWCC’s $2.25 billion revolving credit facility (the “Revolving Credit Facility”).

American Water has executed the Term Loan Agreement solely to acknowledge and agree that (i) obligations owing by AWCC under the Term Loan
Agreement will constitute “debt” under that certain Support Agreement, dated as of June 22, 2000, as amended on July 26, 2000, by and between American Water
and AWCC, which serves as a functional equivalent of a guarantee by American Water of AWCC’s payment obligations under its indebtedness, and (ii) the Term
Loan Agreement will contain representations, warranties and covenants that relate to American Water and that a breach of any of those representations or
warranties, or a failure by AWCC to comply with such covenants, could result in an event of default under the Term Loan Agreement.

In the ordinary course of business, certain of the lenders and/or their respective affiliates have from time to time engaged, and likely will in the future engage,
in transactions with, and from time to time have performed various financial advisory, commercial banking, investment banking, treasury, trustee and other
services for, and likely will in the future perform such services for, AWCC, American Water and their affiliates, for which they received, or will continue to
receive, customary fees or compensation. In addition, the lenders serve as lenders under the Revolving Credit Facility and certain of the lenders and/or their
affiliates act as a dealer under AWCC’s commercial paper program.

The foregoing description of the Term Loan Agreement does not purport to be complete and is subject to, and is qualified in its entirety by, the full text of the
Term Loan Agreement attached hereto as Exhibit 10.1 and incorporated herein by reference.

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

The information provided under Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein in response to this Item 2.03.
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibit has been filed herewith:

Exhibit No. Description of Exhibit

10.1 Term Loan Credit Agreement, dated as of March 20, 2020, by and among American Water, AWCC, Wells Fargo Bank
National Association, as administrative agent and as a lender, Wells Fargo Securities LLC, as a joint lead arranger and joint

bookrunner, and each of Mizuho Bank. [.td. and U.S. Bank National Association, as a joint lead arranger and joint bookrunner,
and as a lender.

104 Cover Page Interactive Data File (the cover page XBRL tags are included and formatted as Inline XBRL)
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SIGNATURES

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

AMERICAN WATER WORKS COMPANY, INC.

Dated: March 20, 2020 By: /s/ M. SUSAN HARDWICK

M. Susan Hardwick

Executive Vice President and Chief Financial Officer



Docket No. 20-00126
TAW_R_CAPDDR2_021_Attachment
Page 5 of 119

Exhibit 10.1

Execution Version
Published CUSIP Number: 03040YAJO
Term Loan CUSIP Number: 03040YAK7

U.S. $750,000,000

TERM LOAN CREDIT AGREEMENT
dated as of March 20, 2020

by and among

AMERICAN WATER CAPITAL CORP.,
as Borrower

THE LENDERS
and

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Administrative Agent

WELLS FARGO SECURITIES, LLC
MIZUHO BANK, LTD.
U.S. BANK NATIONAL ASSOCATION
as Joint Lead Arrangers and Joint Bookrunners
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TERM LOAN CREDIT AGREEMENT

THIS TERM LOAN CREDIT AGREEMENT, dated as of March 20, 2020 (this “Agreement”), is by and among
AMERICAN WATER CAPITAL CORP., a Delaware corporation (the “Borrower”), the Lenders from time to time party hereto
(collectively, the “Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association, as
Administrative Agent for the Lenders (in such capacity, together with its successors and assigns, the “Administrative Agent”).

WHEREAS, the Borrower has requested that the Lenders extend credit to the Borrower, and the Lenders are willing to do so
on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the parties hereto agree
as follows:
ARTICLE I
DEFINITIONS

Section 1.01 Certain Defined Terms. The terms defined in this Section 1.01 shall, for all purposes of this Agreement, have
the meanings set forth herein:

“Act” means the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), as amended.
“Administrative Agent” has the meaning set forth in the preamble.

“Advance” means a Base Rate Advance or an Eurodollar Rate Advance, and “Advances” means Base Rate Advances or
Eurodollar Rate Advances, or any or all of them, as the context shall require.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.
“Affected Lenders” has the meaning set forth in Section 2.18(b).

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling (including but not limited to
all directors and officers of such Person), controlled by, or under direct or indirect common control with such Person. A Person shall
be deemed to control another entity if such Person possesses, directly or indirectly, the power to direct or cause the direction of the
management and policies of such entity, whether through the ownership of voting securities, by contract, or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its
Subsidiaries from time to time concerning or relating to bribery or corruption,
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including, without limitation, the United States Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations
thereunder.

“Anti-Money Laundering Laws” means any and all laws, statutes, regulations or obligatory government orders, decrees,
ordinances or rules applicable to the Borrower or its Subsidiaries related to terrorism financing or money laundering, including any
applicable provision of the Act and The Currency and Foreign Transactions Reporting Act (also known as the “Bank Secrecy Act,”
31 U.S.C. §§ 5311-5330 and 12U.S.C. §§ 1818(s), 1820(b) and 1951-1959).

“Applicable Margin” means, with respect to any Eurodollar Rate Advance, 0.80% per annum.

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

“Assignee” means the assignee of all or a portion of a Lender’s rights and obligations under this Agreement pursuant to the

terms of Section 7.05(b).

“Assignment and Acceptance” means an Assignment and Acceptance executed in accordance with Section 7.05(b) in the
form attached hereto as Exhibit B.

“Attributable Debf” means, on any date of determination, (a) in respect of any Capitalized Lease of any Person, the
capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP,
and (b) in respect of any Synthetic Lease, the capitalized amount or principal amount of the remaining lease payments under the
relevant lease that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease
were accounted for as a Capitalized Lease.

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

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

“Base Rate” means, at any time, the highest of (a) the Prime Rate, (b) the Federal Funds Rate plus 0.50% and (c) except
during any period of time during which a notice delivered to the Borrower under Section 2.18 shall remain in effect, the daily
LIBOR Market Index Rate for an Interest Period of one month plus 1.00%; each change in the Base Rate shall take effect
simultaneously with the corresponding change or changes in the Prime Rate, the Federal Funds
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Rate or the LIBOR Market Index Rate (provided that clause (c) shall not be applicable during any period in which the LIBOR
Market Index Rate is unavailable or unascertainable).

“Base Rate Advance” means a loan that bears interest based upon the Base Rate as provided in Section 2.08(a)(i).

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

“Benchmark Replacement Adjustment’ means, with respect to any replacement of LIBOR with an Unadjusted Benchmark
Replacement for each applicable Interest Period, the spread adjustment, or method for calculating or determining such spread
adjustment, (which may be a positive or negative value or zero) that has been selected by the Administrative Agent and the Borrower
giving due consideration to (a) any selection or recommendation of a spread adjustment, or method for calculating or determining
such spread adjustment, for the replacement of LIBOR with the applicable Unadjusted Benchmark Replacement by the Relevant
Governmental Body or (b) any evolving or then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of LIBOR with the applicable Unadjusted Benchmark
Replacement for U.S. dollar-denominated syndicated credit facilities at such time.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical,
administrative or operational changes (including changes to the definition of “Base Rate,” the definition of “Interest Period,” timing
and frequency of determining rates and making payments of interest and other administrative matters) that the Administrative Agent
decides may be appropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit the
administration thereof by the Administrative Agent in a manner substantially consistent with market practice (or, if the
Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible or if the
Administrative Agent determines that no market practice for the administration of the Benchmark Replacement exists, in such other
manner of administration as the Administrative Agent decides is reasonably necessary in connection with the administration of this
Agreement).

“Benchmark Replacement Date” means the earlier to occur of the following events with respect to LIBOR:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later of (i) the date of the
public statement or publication of information referenced therein and (ii) the date on which the administrator of LIBOR
permanently or indefinitely ceases to provide LIBOR; and
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(b) in the case of clause (c) of the definition of “Benchmark Transition Event,” the date of the public statement or
publication of information referenced therein.

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to LIBOR:

(a) a public statement or publication of information by or on behalf of the administrator of LIBOR announcing that
such administrator has ceased or will cease to provide LIBOR, permanently or indefinitely; provided that, at the time of such
statement or publication, there is no successor administrator that will continue to provide LIBOR;

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

(c) a public statement or publication of information by the regulatory supervisor for the administrator of LIBOR
announcing that LIBOR is no longer representative.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark Transition Event, the earlier of (i) the applicable
Benchmark Replacement Date and (ii) if such Benchmark Transition Event is a public statement or publication of information of a
prospective event, the 90th day prior to the expected date of such event as of such public statement or publication of information (or
if the expected date of such prospective event is fewer than 90 days after such statement or publication, the date of such statement or
publication) and (b) in the case of an Early Opt-in Election, the date specified by the Administrative Agent or the Required Lenders,
as applicable, by notice to the Borrower, the Administrative Agent (in the case of such notice by the Required Lenders) and the
Lenders.

“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related Benchmark Replacement Date
have occurred with respect to LIBOR and solely to the extent that LIBOR has not been replaced with a Benchmark Replacement, the
period (a) beginning at the time that such Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement
has replaced LIBOR for all purposes hereunder in accordance with Section 2.18(c) and (b) ending at the time that a Benchmark
Replacement has replaced LIBOR for all purposes hereunder pursuant to Section 2.18(c).

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a
“plan” as defined in Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or
otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.
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“Board” means the Board of Governors of the Federal Reserve System of the United States.
“Borrower” has the meaning set forth in the preamble.
“Borrower Materials” has the meaning set forth in Section 5.01.

“Borrowing” means a borrowing hereunder consisting of Base Rate Advances or Eurodollar Rate Advances made to the
Borrower.

“Business Day” means a day of the year on which (i) banks are not required or authorized to close in New York City or
Charlotte, North Carolina, and (ii) with respect to any borrowing, payment or rate selection of Eurodollar Rate Advances, a day on
which banks are not required or authorized to close in New York City, and on which dealings in Dollar deposits are carried on in the
London interbank market and on which commercial banks are open for domestic and international business (including dealings in
Dollar deposits) in London, England.

“Capitalized Lease” means any lease that is required to be capitalized on a balance sheet of the lessee in accordance with
GAAP, consistently applied. Notwithstanding the foregoing, any obligation of a Person under a lease (whether existing now or
entered into in the future) that is not (or would not be) a Capitalized Lease under GAAP as in effect on or before December 31, 2015,
shall not be treated as a Capitalized Lease solely as a result of the adoption of ASC Topic 840 or 842 (or any successor or
replacement provisions or any pronouncements in connection therewith).

“CERCLA” means the Comprehensive Environmental Response Compensation and Liability Act, 42 U.S.C., § 9601, ef seq.,
as amended from time to time, and any regulations promulgated thereunder.

“Change in Law” means the occurrence, after the Closing Date (or, if later, on or after the date the Administrative Agent or
any Lender becomes the Administrative Agent or a Lender, respectively), of any of the following: (a) the adoption or taking effect of
any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation,
implementation or application thereof by any Governmental Authority or (¢) the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) by any Governmental Authority; provided that notwithstanding anything herein to
the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives
thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States
or foreign regulatory authorities, in each case pursuant to Basel 111, shall in each case be deemed to be a “Change in Law”, regardless
of the date enacted, adopted or issued.

“Closing Date” means the date of this Agreement.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor federal tax code. Any
reference to any provision of the Code shall also be deemed to be a reference to any successor provision or provisions thereof.
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“Commitment” means (i) with respect to each Lender, the commitment of such Lender to make its Pro Rata Percentage of
Advances in an aggregate amount up to the amount set forth opposite the name of each Lender on Schedule I, subject to adjustment
on account of assignment pursuant to Section 7.05(b), and (ii) with respect to the Lenders collectively, the aggregate amount of all
such Commitments.

“Commitment Fee” has the meaning set forth in Section 2.09(a).

“Common Stock” means with respect to any Person, the voting securities or equivalent equity interests of such Person having
general voting rights, including the right to vote in the election of members of the board of directors (or persons performing similar
functions) of such Person.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated Tangible Total Assets” means, as at any applicable time of determination, Consolidated Total Assets less,
without duplication, all intangible assets such as goodwill, trademarks, trade names, patents and unamortized debt discount and
expense carried as an asset, in each case as set forth in the most recently available consolidated balance sheet of the Parent and its
Subsidiaries.

“Consolidated Total Assets” means, as at any applicable time of determination, the total assets of Parent and its Subsidiaries
as set forth in the most recently available consolidated financial statements of the Parent and its Subsidiaries.

“Consolidated Total Capitalization” means at any date of determination with respect to the Parent and its Subsidiaries,
determined on a consolidated basis in accordance with GAAP, the sum of (without duplication) (i) Consolidated Total Debt of the
Parent and its Subsidiaries, plus (ii) the sum of the capital stock (excluding treasury stock and capital stock subscribed for and
unissued) and surplus (including earning surplus, capital surplus, translation adjustment, the balance of the current profit and loss
account not transferred to surplus and accumulated other comprehensive income) accounts of the Parent and its Subsidiaries, in each
case as shown on the most recent consolidated balance sheet of the Parent and its Subsidiaries delivered pursuant to Section 5.01(a).

“Consolidated Total Debt’ means at any date of determination with respect to the Parent and its Subsidiaries, determined on
a consolidated basis in accordance with GAAP, the sum of (without duplication) all then outstanding Debt of the Parent and its
Subsidiaries as shown on the most recent consolidated balance sheet of the Parent delivered pursuant to Section 5.01(a).

“Continuing Directors” means the directors of the Parent on the Closing Date and each subsequent director of the Parent, if,
in each case, such subsequent director’s election or nomination for election to the board of directors (or equivalent governing body)
of the Parent is approved or ratified by at least a majority of the then “Continuing Directors”.
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“Controlled Group” means, with respect to any Person, all trades or businesses (whether or not incorporated) that, together
with such Person, are treated as a single employer under Section 414 of the Code.

b

“Convert”’, “Conversion”, “Converted”’, “Continue” and “Continued’ ecach refers to a conversion of Advances of one Type
into Advances of another Type or the selection of a new, or the renewal or continuation of the same, Interest Period for Eurodollar
9 13

Rate Advances, as the case may be, pursuant to Section 2.19. “Converting”, “Continuing” and “Continuation” have meanings
correlative thereto.

“Debt’ means, for any Person, (without duplication), all (i) indebtedness for borrowed money, (ii) obligations evidenced by
bonds, debentures, notes or other similar instruments, (iii) obligations to pay the deferred purchase price of property or service (other
than trade payables not overdue by more than 90 days incurred in the ordinary course of business), (iv) the Attributable Debt of such
Person with respect to such Person’s obligations in respect of Capitalized Leases (regardless of whether accounted for as
indebtedness under GAAP), (v) indebtedness of the type referred to in clauses (i) through (iv) above secured by (or for which the
holder of such indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien or encumbrance on, or security
interest in, property (including accounts and contract rights) owned by such Person, even though such Person has not assumed or
become liable for the payment of such indebtedness, and (vi) all obligations of such Person for indebtedness or obligations of others
of the kinds referred to in clauses (i) through (v) above under direct or indirect Guarantees, excluding, in all cases, (a) advances for
construction as set forth on the consolidated balance sheet of the Parent and its Subsidiaries, (b) reimbursement obligations
(contingent or otherwise) in respect of outstanding letters of credit and (c) the Attributable Debt of such Person with respect to such
Person’s obligations in respect of Synthetic Leases (regardless of whether accounted for as indebtedness under GAAP).

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

“Default’” means any condition or event that constitutes an Event of Default or that with the giving of notice or lapse of time
or both would, unless cured or waived in writing, become an Event of Default.

“Defaulting Lender” means, subject to Section 2.24(b), any Lender that (a) has failed to (i) fund all or any portion of its
Advances within two (2) Business Days of the date such Advances were required to be funded hereunder unless such Lender notifies
the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s determination that one or more
conditions precedent to funding (each of which conditions precedent, together with any applicable default, shall be specifically
identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent or any other Lender any other amount
required to be paid by it hereunder within two (2) Business Days of the date when due, (b) has notified the Borrower or the
Administrative Agent in writing that it does not intend to comply with its funding obligations hereunder, or has made a public
statement to that effect (unless such writing or public statement
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relates to such Lender’s obligation to fund an Advance hereunder and states that such position is based on such Lender’s
determination that a condition precedent to funding (which condition precedent, together with any applicable default, shall be
specifically identified in such writing or public statement) cannot be satisfied), (c) has failed, within three (3) Business Days after
written request by the Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent and the Borrower
that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a Defaulting
Lender pursuant to this clause (¢) upon receipt of such written confirmation by the Administrative Agent and the Borrower), or (d)
has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) had
appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person
charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other
state or federal regulatory authority acting in such a capacity, (iii) indicated its consent to, approval of or acquiescence in any such
proceeding or appointment, or (iv) become the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender
solely by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof
by a Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from the
jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or permit
such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such
Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a)
through (e) above shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender
(subject to Section 2.24(b)) upon delivery of written notice of such determination to the Borrower and each Lender.

“Dollars” or “$” means dollars in lawful currency of the United States of America.
“Early Opt-in Election” means the occurrence of:

(@) (i) a determination by the Administrative Agent or (ii) a notification by the Required Lenders to the Administrative
Agent (with a copy to the Borrower) that the Required Lenders have determined that U.S. dollar-denominated syndicated credit
facilities being executed at such time, or that include language similar to that contained in Section 2.18(c) are being executed or
amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace LIBOR, and

(b) (i) the election by the Administrative Agent or (ii) the election by the Required Lenders to declare that an Early Opt-in
Election has occurred and the provision, as applicable, by the Administrative Agent of written notice of such election to the
Borrower and the Lenders or by the Required Lenders of written notice of such election to the Administrative Agent.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country
which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is
a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA Member
Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated
supervision with its parent.
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“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

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

“Eligible Assignee” means (i) a Lender; (ii) an Affiliate of a Lender; (iii) an Approved Fund; and (iv) any bank or financial
institution approved by (y) the Administrative Agent, and (z) unless an Event of Default described in Section 6.01(a), 6.01(g) or
6.01(h) has occurred and is continuing at the time any assignment is effected in accordance with Section 7.05, the Borrower (each
such approval not to be unreasonably withheld or delayed and such approval to be deemed given by the Borrower if no objection is
received by the assigning Lender and the Administrative Agent from the Borrower within ten (10) Business Days after notice of such
proposed assignment has been received by the Borrower); provided that (A) the Borrower or any of the Borrower’s Subsidiaries or
Affiliates, (B) any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, would
constitute any of the foregoing Persons described in this clause (B) and (C) any natural Person (or a holding company, investment
vehicle or trust for, or owned and operated for the primary benefit of, a natural Person) shall not qualify as an Eligible Assignee.

“Environmental Liabilities” means any liabilities, whether accrued, contingent or otherwise, arising from and in any way
associated with the compliance or non-compliance with any Environmental Requirement.

“Environmental Proceedings” means any judicial or administrative proceedings arising from or in any way associated with
any Environmental Requirement.

“Environmental Requirement’ means, with respect to any Person, any legal requirement relating to health, safety or the
environment and applicable to such Person, or the Properties of such Person, including but not limited to any such requirement under
CERCLA, RCRA or similar state legislation and all federal, state and local laws, ordinances, regulations, orders, writs, decrees and
common law.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, or any successor
law. Any reference to any provision of ERISA shall also be deemed to be a reference to any successor provision or provisions
thereof.

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

“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Board, as in effect from time to
time.

“Eurodollar Rate” means a rate per annum determined by the Administrative Agent pursuant to the following formula:
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Eurodollar Rate = LIBOR
1.00-Eurodollar Rate Reserve Percentage

“Eurodollar Rate Advance” means a loan that bears interest based upon the Eurodollar Rate as provided in Section 2.08(a)

“Eurodollar Rate Reserve Percentage” means, for any day during an Interest Period, the reserve percentage (expressed as a
decimal) which is in effect for such day as prescribed by the Board for determining the maximum reserve requirement (including any
basic, supplemental or emergency reserves) in respect of Eurocurrency Liabilities or any similar category of liabilities for a member
bank of the Federal Reserve System in New York City.

“Event of Default’ has the meaning set forth in Section 6.01.
“Exchange Act’ means the Securities Exchange Act of 1934, as amended from time to time.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or
deducted from a payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes,
and branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws of, or having its
principal office or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any
political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes
imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in an Advance or
Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Advance or Commitment
(other than pursuant to an assignment request by the Borrower under Section 2.23(b)) or (ii) such Lender changes its lending office,
except in each case to the extent that, pursuant to Section 2.17, amounts with respect to such Taxes were payable either to such
Lender’s assignor immediately before such Lender became a party hereto or to such Lender immediately before it changed its
lending office, (c) Taxes attributable to such Recipient’s failure to comply with Section 2.17(g) and (d) any U.S. federal withholding
Taxes imposed under FATCA.

“Existing Credit Agreement” means the Second Amended and Restated Credit Agreement, dated as of March 21, 2018,
among the Borrower, the lenders party thereto and Wells Fargo, as administrative agent.

“Extension of Credit’ means the making of an Advance.

“FATCA” means Sections 1471 through 1474 of the Code, as of the Closing Date (or any amended or successor version that
is substantively comparable and not materially more onerous to comply with), any current or future regulations or official
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code, and any fiscal or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the
implementation of such Sections of the Code.

10
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“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the rates on overnight federal
funds transactions with members of the Federal Reserve System, as published by the Federal Reserve Bank of New York on the
Business Day next succeeding such day, provided that if such rate is not so published for any day which is a Business Day, the
Federal Funds Rate for such day shall be the average of the quotation for such day on such transactions received by the
Administrative Agent from three federal funds brokers of recognized standing selected by the Administrative Agent.
Notwithstanding the foregoing, if the Federal Funds Rate shall be less than zero, such rate shall be deemed to be zero for purposes of
this Agreement.

“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve Bank of New York at
http://www.newyorkfed.org, or any successor source.

“Financial 0 lcel” Of any Person means the Chief ﬁnancial Ofﬁcer rinCi al aCCOU.ntin Ofﬁcer treasurer, aSSiStant
> s s
treasurer, Controller or aSSiStant Controller Of SuCh Person.

“Financial Services Agreement” means any Financial Services Agreement between the Borrower and one or more of the
Parent and the Operating Ultilities, each in substantially the form of Exhibit D; provided that for purposes of Section 3.01(c)(i), the
term “Financial Services Agreement” means the Financial Services Agreement dated as of June 15, 2000, between the Borrower and
the Parent.

“Fiscal Quarter” means any fiscal quarter of the Borrower or the Parent, as applicable.
“Fiscal Year” means any fiscal year of the Borrower or the Parent, as applicable.
“Foreign Lender” means a Lender that is not a U.S. Person.

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

“GAAP” means generally accepted accounting principles in the United States of America in effect from time to time.

“Governmental Authority” means the government of the United States of America or any other nation, or of any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other
entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government (including any supra-national bodies such as the European Union or the European Central Bank).

“Guarantee” means, with respect to any Person, any obligation, contingent or otherwise, of such Person directly or indirectly
guaranteeing any Debt or other obligation of any other Person and, without limiting the generality of the foregoing, any obligation,
direct or indirect, contingent or otherwise, of such Person (i) to secure, purchase or pay (or advance or supply funds) for the purchase
or payment of such Debt or other obligation (whether arising by virtue of partnership arrangements, by agreement to keep well, to
purchase assets, goods, securities or services, to provide
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collateral security or to maintain financial statement conditions or otherwise) or (ii) entered into for the purpose of assuring in any
other manner the obligee of such Debt or other obligation of the payment thereof or to protect such obligee against loss in respect
thereof (in whole or in part); provided that the term “Guarantee” shall not include endorsements for collection or deposit in the
ordinary course of business. The amount of any Guarantee shall be deemed to be the lower of (x) an amount equal to the stated or
determinable amount of the obligation in respect of which such Guarantee is made and (y) the maximum amount for which such
Person may be liable pursuant to the terms of the instrument embodying such Guarantee, unless such obligation and the maximum
amount for which such Person may be liable are not stated or determinable, in which case the amount of such Guarantee shall be
such Person’s maximum reasonably anticipated liability in respect thereof as determined by the Borrower in good faith. The term
“Guarantee” used as a verb has a corresponding meaning.

“Hazardous Materials” means (i) solid or hazardous waste, as defined in the RCRA, or in any applicable state or local law or
regulation, (ii) “hazardous substance”, “pollutant” or “contaminant” as defined in CERCLA, or in any applicable state or local law or
regulation, (iii) gasoline, or any other petroleum product or by-product, including crude oil or any fraction thereof, (iv) “toxic
substances”, as defined in the Toxic Substances Control Act of 1976, or in any applicable state or local law or regulation and (v)
“insecticides”, “fungicides” or “rodenticides”, as defined in the Federal Insecticide, Fungicide, and Rodenticide Act of 1975 or in

any applicable state or local law or regulation.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on
account of any obligation of the Borrower under any Loan Document and (b) to the extent not otherwise described in clause (a),
Other Taxes.

“Indemnitee” has the meaning set forth in Section 7.03(b).

“Interest Period” means, for each Eurodollar Rate Advance, the period commencing on the date of such Advance or the date
of the Conversion of any Advance into such an Advance and ending on the last day of the period selected by the Borrower pursuant
to the provisions below and, thereafter, each subsequent period commencing on the last day of the immediately preceding Interest
Period and ending on the last day of the period selected by the Borrower pursuant to the provisions below. In the case of a Eurodollar
Rate Advance, the duration of each such Interest Period shall be 7 days or one, two, three or six months, in each case as the
Borrower may select by notice to the Administrative Agent pursuant to Section 2.02(a) or 2.19; provided, that:

(1) the Borrower may not select any Interest Period that ends after the Maturity Date;

(2) whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the last
day of such Interest Period shall be extended to occur on the next succeeding Business Day; provided, in the case of any
Interest Period for a Eurodollar Rate Advance, that if such extension would cause the last day of such Interest Period to occur
in the next following calendar month, the last day of such Interest Period shall occur on the next preceding Business Day;
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(3) except with respect to any Interest Period that is 7 days, any Interest Period for a Eurodollar Rate Advance that
begins on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the
appropriate subsequent calendar month) shall end on the last Business Day of the appropriate subsequent calendar month at
the end of such Interest Period;

(4) the Interest Period shall commence on the date of advance of or Conversion to any Eurodollar Rate Advance
and, in the case of immediately successive Interest Periods, each successive Interest Period shall commence on the date on
which the immediately preceding Interest Period expires; and

(5) there shall be no more than twelve (12) Interest Periods in effect at any time.
“Investment Company Act” has the meaning set forth in Section 4.08.
“IRS” means the United States Internal Revenue Service.

“Joint Lead Arranger” means each of Wells Fargo Securities, LLC, Mizuho Bank, Ltd., and U.S. Bank National
Association, and their respective successors, in their capacity as joint lead arrangers and joint bookrunners.

“Lenders” means each of the Lenders identified on the signature pages hereto, and their successors and permitted assigns.

“Lending Office” means, with respect to any Lender, the office of such Lender maintaining such Lender’s Extensions of
Credit.

“LIBOR” means, subject to the implementation of a Benchmark Replacement in accordance with Section 2.18(c), for any
interest rate calculation during any Interest Period with respect to a Eurodollar Rate Advance, the rate of interest per annum
determined on the basis of the rate for deposits in Dollars for a period equal to the applicable Interest Period which appears on
Reuters Screen LIBORO1 Page (or any applicable successor page) at approximately 11:00 a.m. (London time) two (2) Business Days
prior to the first day of the applicable Interest Period. If, for any reason, such rate does not appear on Reuters Screen LIBOR01 Page
(or any applicable successor page), then “LIBOR” shall be determined by the Administrative Agent to be the arithmetic average of
the rate per annum at which deposits in Dollars would be offered by first class banks in the London interbank market to the
Administrative Agent at approximately 11:00 a.m. (London time) two (2) Business Days prior to the first day of the applicable
Interest Period for a period equal to such Interest Period. Each calculation by the Administrative Agent of LIBOR in accordance with
the provisions of this Agreement shall be conclusive and binding for all purposes, absent manifest error. Notwithstanding the
foregoing, (x) in no event shall LIBOR be less than 0.00% and (y) unless otherwise specified in any amendment to this Agreement
entered into in accordance with Section 2.18(c), in the event that a Benchmark Replacement with respect to LIBOR is implemented
then all references herein to LIBOR shall be deemed references to such Benchmark Replacement.
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“LIBOR Market Index Rate” means for any day, subject to the implementation of a Benchmark Replacement in accordance
with Section 2.18, the rate for one (1) month Dollar deposits as reported on Reuters Screen LIBOR0O1 Page, or its successor page, as
of 11:00 a.m. (London time), on such day, or if such day is not a Business Day, then the immediately preceding Business Day (or if
not so reported, then as determined by the Administrative Agent from another recognized source or interbank quotation). If, for any
reason, such rate does not appear on Reuters Screen LIBORO1 Page (or any applicable successor page) then the “LIBOR Market
Index Rate” shall be determined by the Administrative Agent to be the arithmetic average of the rate per annum at which deposits in
Dollars would be offered by first class banks in the London interbank market to the Administrative Agent at approximately 11:00
a.m. (London time) on such date of determination for a period equal to one month commencing on such date of determination. Each
calculation by the Administrative Agent of the LIBOR Market Index Rate in accordance with the provisions of this Agreement shall
be conclusive and binding for all purposes, absent manifest error. Notwithstanding the foregoing, in no event shall the LIBOR
Market Index Rate be less than 0.00%.

“Lien” means, with respect to any asset, any mortgage, leasehold mortgage, lien, pledge, charge, security interest,
hypothecation or encumbrance of any kind in respect of such asset. For the purposes of this Agreement, a Person shall be deemed to
own subject to a Lien any asset which it has acquired or holds subject to the interest of a vendor or lessor under any conditional sale
agreement, Capitalized Lease or other title retention agreement relating to such asset.

“Loan Documents” means this Agreement, the Support Agreement, the Notes and any other document evidencing, relating
to or securing the Advances, and any other document or instrument delivered from time to time in connection with this Agreement,
the Notes or the Advances.

“Margin Regulations” means Regulations T, U and X of the Board, as in effect from time to time, together with all official
rulings and interpretations issued thereunder.

“Margin Stock” has the meaning assigned to that term in the Margin Regulations.

“Material Adverse Change” means any (i) material adverse change with respect to the Properties, business, condition
(financial or otherwise) or operations of the Borrower or of the Parent and its Subsidiaries, taken as a whole, or (ii) material adverse
effect on the legality, validity or enforceability of the Loan Documents or on the ability of the Borrower or the Parent to perform its
obligations thereunder.

“Maturity Date” means March 19, 2021 (except that, if such date is not a Business Day, the Maturity Date shall be the next
preceding Business Day).

“Moody’s” means Moody’s Investors Service, Inc.

“Moody’s Rating” means, with respect to any Person, on any date of determination, the debt rating most recently announced
by Moody’s with respect to the senior unsecured, non-credit enhanced debt issued by such Person.
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“Multiemployer Plan” means a plan as described in Section 4001(a)(3) of ERISA to which the Borrower, the Parent, any
Significant Subsidiary of the Parent or any other member of the Controlled Group of the foregoing contributes or has an obligation to
contribute.

“Non-Consenting Lender” has the meaning set forth in Section 7.04(b).
“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such time.

“Note” or “Notes” means each of the promissory notes of the Borrower, evidencing the obligation of the Borrower to repay
the Advances to the Lenders substantially in the form of Exhibit C.

“Notice of Borrowing” has the meaning set forth in Section 2.02(a).

“Obligations” means, in each case, whether now in existence or hereafter arising: (a) the principal of and interest on
(including interest accruing after the filing of any bankruptcy or similar petition) the Advances, and (b) all other fees (including
reasonable and documented attorneys’ fees), charges, indebtedness, loans, liabilities, financial accommodations, obligations,
covenants and duties owing by the Borrower to the Lenders or the Administrative Agent, in each case under any Loan Document,
with respect to any Advance of every kind, nature and description, direct or indirect, absolute or contingent, due or to become due,
contractual or tortious, liquidated or unliquidated, and whether or not evidenced by any note and including interest and fees that
accrue after the commencement by or against the Borrower or the Parent of any proceeding under any federal bankruptcy laws (as
now or hereafter in effect) or under any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding
up or adjustment of debts, naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are
allowed claims in such proceeding.

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

“Operating Lease” means, as to any Person as determined in accordance with GAAP, any lease of Property (whether real,
personal or mixed) by such Person as lessee which is not a Capitalized Lease.

“Operating Utilities” means, as of any date of determination, those Subsidiaries of the Parent that are operating water utilities
and that are party to a Financial Services Agreement with the Borrower and the Parent.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed,
delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest
under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Advance
or Loan Document).
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“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that
arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or
perfection of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other
Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 2.23).

“Outstanding Credits” means, on any date of determination, an amount equal to the sum of the aggregate principal amount of
all Advances outstanding on such date. The “Outstanding Credits” of any Lender means, on any date of determination, an amount
equal to such Lender’s Pro Rata Share of the aggregate Outstanding Credits on such date.

“Parent” means American Water Works Company, Inc., a Delaware corporation.

“Parent Change of Control” means the occurrence of either of the following: (i) any entity, person (within the meaning of
Section 14(d) of the Exchange Act) or group (within the meaning of Section 13(d) of the Exchange Act), that theretofore was
beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) of less than 45% of the Parent’s then outstanding
Common Stock acquires direct or indirect beneficial ownership of shares of Common Stock of the Parent, in a transaction or series
of transactions, that results in such entity, person or group directly or indirectly owning beneficially 45% or more of the Parent’s
then outstanding Common Stock; or (ii) a majority of the board of directors (or equivalent governing body) of the Parent shall not be
Continuing Directors.

“Participant” has the meaning set forth in Section 7.05(e).

“Participant Register” has the meaning set forth in Section 7.05(e).

“Participation Interest’ means a purchase by a Lender of a participation in Advances as provided in Section 2.22.
“Payment Date” means each March 31, June 30, September 30 and December 31 and the Maturity Date.

“PBGC” means the Pension Benefit Guaranty Corporation pursuant to Subtitle A or Title IV of ERISA or any entity
succeeding to any or all of its functions under ERISA.

“Permitted Liens” means:
(i) Liens existing, or created pursuant to the terms of agreements existing, on the Closing Date;

(ii))  Liens consisting of (A) pledges or deposits in the ordinary course of business to secure obligations under
workmen’s compensation laws or similar legislation, (B) deposits in the ordinary course of business to secure or in lieu of
surety, appeal or customs bonds to which the Borrower, the Parent or a Significant Subsidiary of the Parent is a party, (C)
Liens created by or resulting from any litigation or legal proceeding which is currently being
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contested in good faith by appropriate proceedings diligently conducted, (D) pledges or deposits in the ordinary course of
business to secure performance in connection with bids, tenders or contracts (other than contracts for the payment of money)
or (E) materialmen’s, mechanics’, carriers’, workmen’s, repairmen’s or other like Liens incurred in the ordinary course of
business for sums not yet due or currently being contested in good faith by appropriate proceedings diligently conducted;

(iii) Liens created to secure tax-exempt Debt or any other tax-exempt indebtedness, in connection with the financing
or refinancing of the purchase, lease or construction of Properties or other assets;

(iv) Liens on Properties or assets (A) of any Person existing at the time such Person is merged or consolidated with
or into, or such asset is acquired by, the Borrower, the Parent or a Subsidiary of the Parent and (B) of the Borrower, the
Parent or a Subsidiary of the Parent existing at the time such tangible property or tangible assets are purchased or otherwise
acquired by the Borrower, the Parent or such Subsidiary; provided that, with respect to each of the foregoing clauses (A) and
(B), (1) such Liens are not incurred in connection with, or in anticipation of, such event, purchase or other acquisition, and
(2) such Liens do not attach to any other Property or asset of the Borrower, the Parent or any such Subsidiary; and provided
further that, with respect to the foregoing clause (B), (1) such Liens are applicable only to specific Property or assets, and
(2) such Liens are not “blanket” or all asset Liens;

(v) Liens created to secure sales of accounts receivable and other receivables;

(vi)  licenses of intellectual property granted by the Borrower, the Parent or a Subsidiary of the Parent in the
ordinary course of business and not interfering in any material respect with the ordinary conduct of business;

(vii)  Liens of landlords arising under real property leases to the extent such Liens arise in the ordinary course of
business and do not secure any past due obligation for the payment of money;

(viii) any interest or title of a lessor or sublessor under any lease permitted by this Agreement;

(ix) Liens, securing Debt which has neither been assumed by the Borrower, the Parent or a Subsidiary of the Parent
nor upon which it customarily pays interest charges, existing upon real property, or rights in or relating thereto, which real
property or rights were acquired for right-of-way purposes;

(x) zoning laws and ordinances;

(xi) Capitalized Leases;
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(xii) easements, rights-of-way, restrictions, conditions and other similar encumbrances, minor defects or
irregularities of title, and alleys, streets and highways, which in the aggregate do not materially impair the usefulness of the
mortgaged property in the present business of the Borrower, the Parent or any Subsidiary of the Parent;

(xiii) leases of the Properties and other assets of the Borrower, the Parent or a Subsidiary of the Parent, in each case
entered into in the ordinary course of business and that do not, individually or in the aggregate, (A) interfere in any material
respect with the ordinary course of business or (B) materially impair the value of the property subject thereto;

(xiv) Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale of goods
entered into by the Borrower, the Parent or a Subsidiary of the Parent in the ordinary course of business in accordance with
the past practices of the Borrower, the Parent or such Subsidiary of the Parent;

(xv) bankers’ Liens, rights of setoff and other similar Liens existing solely with respect to cash and cash equivalents
on deposit in one or more accounts maintained by the Borrower, the Parent or any Subsidiary of the Parent, in each case
granted in the ordinary course of business in favor of the financial institution or institutions with which such accounts are
maintained, securing amounts owing to such financial institution(s) with respect to cash management and operating account
arrangements, including those involving pooled accounts and netting arrangements; provided that, unless such Liens are non-
consensual and arise by operation of law, in no case shall any such Liens secure (either directly or indirectly) the repayment
of any Debt;

(xvi) Liens for taxes, assessments or governmental charges or levies not yet delinquent and which may subsequently
be paid without interest or penalties and Liens for taxes, assessments or governmental charges or levies which are being
contested in good faith by appropriate proceedings for which reserves have been established to the extent required by GAAP;

(xvii) purchase money Liens upon or in any fixed or capital assets, or other property created, acquired or
constructed for use in connection therewith or related thereto, to secure the purchase price or the cost of construction or
improvement of such fixed or capital assets or such other property or to secure Debt incurred solely for the purpose of
financing the acquisition, construction or improvement of such fixed or capital assets or such other property (including Liens
securing any Capitalized Leases) or Liens on any such assets or property existing at the time of acquisition thereof; provided,
that (i) such Lien attaches to such asset or property prior to, concurrently or within 180 days (or within one year thereafter
pursuant to a binding commitment for financing entered into with a lender or investor within such 180-day period) after the
acquisition, improvement or completion of the construction thereof; (ii) such Lien does not extend to any other asset
theretofore owned by the Borrower, the Parent or any Subsidiary of the Parent except (w) unimproved real property on which
the property so constructed or the improvement is located, (x) other property (or improvement thereon) which is an
improvement to or is acquired or constructed for use in connection therewith or related thereto, (y) any right and interest
under any agreement or
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other document relating to the property being so constructed or improved or such other property and (z) the stock of any
Subsidiary of the Parent created or maintained for the primary purpose of owning the property so constructed or improved;
and (iii) the Debt secured thereby does not exceed the cost of acquiring, constructing or improving such fixed or capital
assets or such other property;

(xviii)  Liens not permitted by the foregoing subsections (i) through (xvii) securing Debt or other obligations in the
aggregate principal amount not to exceed 15% of Consolidated Tangible Total Assets;

(xix) Liens created for the sole purpose of refinancing, extending, renewing or replacing in whole or in part Debt or
other obligations secured by any Lien, mortgage or security interest referred to in the foregoing subsections (i) through
(xviii); provided that the principal amount of Debt or obligations secured thereby shall not exceed the principal amount of
Debt or obligations so secured at the time of such refinancing, extension, renewal or replacement and the Lien securing such
refinancing, extension, renewal or replacement, as the case may be, shall be limited to all or a part of the Property or assets
that secured the Debt or other obligations so extended, renewed or replaced (and any improvements on such Property or
assets); and

(xx) (1) Liens created pursuant to the Loan Documents (other than the Support Agreement) and (ii) Liens granted
pursuant to the Existing Credit Agreement.

“Person” means an individual, a corporation, a partnership (including a joint venture), an unincorporated association, a
limited liability company, a trust or any other entity or organization, including, but not limited to, a government or political
subdivision or an agency or instrumentality thereof.

“Plan” means at any time an employee pension benefit plan (other than a Multiemployer Plan) that is subject to the
provisions of Title IV of ERISA or subject to the minimum funding standards under Section 412 of the Code and is maintained by a
member of the Controlled Group for employees of a member of the Controlled Group.

“Platform” has the meaning set forth in Section 5.01.

“Prime Rate” means, at any time, the rate of interest per annum publicly announced from time to time by the Administrative
Agent as its prime rate. Each change in the Prime Rate shall be effective as of the opening of business on the day specified in the
public announcement of such change. The parties hereto acknowledge that the rate announced publicly by the Administrative Agent
as its prime rate is an index or base rate and shall not necessarily be its lowest or best rate charged to its customers or other banks.

“Pro Rata Percentage” or “Pro Rata Share” means for each Lender, a fraction (expressed as a decimal) the numerator of
which is the Commitment of such Lender at such time and the denominator of which is the aggregate Commitment of the Lenders at
such time. The initial Pro Rata Percentages are set out on Schedule I. Notwithstanding the foregoing, upon the occurrence
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of the Termination Date, the “Pro Rata Percentage” or “Pro Rata Share” shall be determined based upon the Commitments most
recently in effect, giving effect to any assignments.

“Properties” means, with respect to, any Person, all real property owned, leased or otherwise used or occupied by such
Person wherever located.

“Proposed Change” has the meaning set forth in Section 7.04(b).

“PTE” means a statutory prohibited transaction exemption, or a prohibited transaction class exemption issued by the U.S.
Department of Labor, as any such exemption may be amended from time to time.

“Public Lender” has the meaning set forth in Section 5.01.

“RCRA” means the Resource Conservation and Recovery Act, 42 U.S.C. §6901, et seq., as amended from time to time, and
any regulations promulgated thereunder.

“Recipient” means (a) the Administrative Agent and (b) any Lender, as applicable.
“Register” has the meaning set forth in Section 7.05(c).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the directors, officers, employees, agents,
and advisors of such Person and of such Person’s Affiliates.

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

“Replacement Rate” has the meaning set forth in Section 2.18(c).

“Required Lenders” means, at any time, two or more unaffiliated Lenders holding in the aggregate more than 50% of the
Outstanding Credits and unutilized Commitments at such time; provided that the Outstanding Credits of any Defaulting Lender shall
be disregarded in determining Required Lenders at any time.

“Resignation Effective Date” has the meaning set forth in Section 8.08(a).

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

“Responsible Officer” means the chief executive officer, chief operating officer, president or any other Financial Officer of
the Parent or the Borrower, and any other officer of the Parent or the Borrower with responsibility for the administration of the
obligations of the Parent or the Borrower under this Agreement.
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“S&P” means Standard & Poor’s Financial Services LLC.

“S&P Rating” means, with respect to any Person, on any date of determination, the debt rating most recently announced by
S&P with respect to the senior unsecured, non-credit enhanced debt issued by such Person.

“Sale and Leaseback Transaction” means, with respect to the Borrower, the Parent or any Subsidiary of the Parent, any
arrangement (including any series of related arrangements), whereby it shall sell or transfer any Property (real or personal) to any
other Person (other than the Borrower, the Parent or any Subsidiary of the Parent), and thereafter rent or lease such Property or
portion thereof that it intends to use for substantially the same purpose or purposes as the Property sold or transferred.

“Sanctioned Country” means at any time, a country, region or territory which is itself the subject or target of any Sanctions
(including, without limitation, as of the Closing Date, Cuba, Crimea, Iran, North Korea, and Syria).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained
by OFAC, the U.S. Department of State, the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other
relevant sanctions authority, (b) any Person operating, organized or resident in a Sanctioned Country or (¢) any Person owned or
controlled by any such Person or Persons described in clauses (a) and (b).

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time
by the U.S. government (including those administered by OFAC or the U.S. Department of State), the European Union, Her
Majesty’s Treasury, the United Nations Security Council, or other relevant sanctions authority.

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal
functions.

“Significant Subsidiary” means the Borrower and with respect to any other Person, a Subsidiary of such Person that is a
“significant subsidiary” (within the meaning of Regulation S-X of the SEC). Each Significant Subsidiary of the Parent is set forth on
Schedule II (as such Schedule may be updated pursuant to and in accordance with Section 5.01(c)(v)).

“SOFR” with respect to any day means the secured overnight financing rate published for such day by the Federal Reserve
Bank of New York, as the administrator of the benchmark, (or a successor administrator) on the Federal Reserve Bank of New
York’s Website.

“Subsidiary” means, with respect to any Person, any corporation or unincorporated entity of which more than 50% of the
outstanding capital stock (or comparable interest) having ordinary voting power (irrespective of whether at the time capital stock (or
comparable interest) of any other class or classes of such corporation or entity shall or might have voting power upon the occurrence
of any contingency) is at any time directly or indirectly owned by said Person (whether directly or through one or more of the other
Subsidiaries). In the case of an unincorporated entity, a Person
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shall be deemed to have more than 50% of interests having ordinary voting power only if such Person’s vote in respect of such
interests comprises more than 50% of the total voting power of all such interests in the unincorporated entity.

“Support Agreement” means that certain Support Agreement, dated June 22, 2000, between the Parent and the Borrower, as
amended by that certain First Amendment to Support Agreement dated as of July 26, 2000.

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

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

“Term SOFR” means the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant
Governmental Body.

“Termination Date” means the earliest to occur of (a) June 19, 2020, (b) the date of termination of the aggregate
Commitments by the Borrower pursuant to Section 2.10, or (¢) the date of termination of the aggregate Commitments pursuant to
Section 6.01.

“Type” with respect to an Advance, means any of the following, each of which shall be deemed to be a different “Type” of
Advance: a Base Rate Advance and each Eurodollar Rate Advance having the same Interest Period.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended
form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6
of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which
includes certain credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

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

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the Benchmark Replacement
Adjustment.

“U.S. Person” means any Person that is a “United States person” as defined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” has the meaning assigned to such term in Section 2.17(g).
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“Wells Fargo” means Wells Fargo Bank, National Association, a national banking association, and its successors.

“Withdrawal Liability” means a liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such
Multiemployer Plan, as described in Part I of Subtitle E of Title IV of ERISA.

“Withholding Agent” means the Borrower and the Administrative Agent.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA
Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with
respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce,
modify or change the form of a liability of any UK Financial Institution or any contract or instrument under which that liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to provide that
any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of
that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

Section 1.02  Accounting Terms and Determinations. Unless otherwise specified herein, all terms of an accounting
character used herein shall be interpreted, all accounting determinations hereunder shall be made, and all financial statements
required to be delivered hereunder shall be prepared in accordance with GAAP; provided that, if the Borrower notifies the
Administrative Agent that the Borrower requests an amendment to any provision (including any definition) hereof to eliminate the
effect of any change occurring after the date hereof in GAAP or in the application thereof on the operation of such provision
occasioned by the promulgation of rules, regulations, pronouncements and opinions by or required by the Financial Accounting
Standards Board or the American Institute of Certified Public Accounts (or successors thereto or agencies with similar functions),
and such change affects the calculation of any component of any financial covenant, standard or term found in this Agreement (or if
the Administrative Agent notifies the Borrower that the Required Lenders request an amendment to any provision hereof for such
purpose), regardless of whether any such notice is given before or after such change in GAAP or in the application thereof, then such
provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have become
effective until such notice shall have been withdrawn or such provision amended in accordance herewith, and the Borrower and the
Lenders agree to enter into negotiations in order to amend such provisions (with the agreement of the Required Lenders or, if
required by Section 7.04, all of the Lenders) so as to equitably reflect such changes with the desired result that the criteria for
evaluating any of the Parent and its Subsidiaries’ financial condition shall be the same after such changes as if such changes had not
been made. Notwithstanding the foregoing, the determination of compliance with any covenant contained herein (including the
computation of any amounts and ratios) shall be made without giving effect to any election under FASB ASC Topic 825 (or any
other Financial Accounting Standard having a similar result or effect) to value any Debt or other liabilities of the Borrower, the
Parent or any of its
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Subsidiaries at “fair value”, as defined therein, and Debt shall be measured at the outstanding principal amount thereof.

Section 1.03  Use of Defined Terms. All terms defined in this Agreement shall have the same meanings when used in any
of the other Loan Documents (other than the Support Agreement), unless otherwise defined therein or unless the context shall
otherwise require.

Section 1.04 Other Definitions and Provisions. With reference to this Agreement and each other Loan Document, unless
otherwise specified herein or in such other Loan Document: (a) the definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined, (b) whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms, (c) the words “include”, “includes” and “including” shall be deemed to be followed by the phrase
“without limitation”, (d) the word “will” shall be construed to have the same meaning and effect as the word “shall”, (¢) any
reference herein to any Person shall be construed to include such Person’s successors and assigns, (f) the words “herein”, “hereof”
and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular
provision hereof, (g) all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and
Sections of, and Exhibits and Schedules to, this Agreement, (h) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and
contract rights, and (i) in the computation of periods of time from a specified date to a later specified date, the word “from” means

“from and including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including”.

Section 1.05 References to Agreement and Laws. Unless otherwise expressly provided herein, (a) references to formation
documents, governing documents, agreements (including the Loan Documents) and other contractual instruments shall be deemed to
include all subsequent amendments, restatements, extensions, supplements and other modifications thereto, but only to the extent
that such amendments, restatements, extensions, supplements and other modifications are not prohibited by any Loan Document; and
(b) references to any applicable law shall include all statutory and regulatory provisions consolidating, amending, replacing,
supplementing or interpreting such applicable law.

Section 1.06 [Reserved].
Section 1.07 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to Eastern
time (daylight or standard, as applicable).
ARTICLE II
THE EXTENSIONS OF CREDIT
Section 2.01 Commitment to Extend Credit.

(a) Each Lender severally agrees, on the terms and conditions set forth herein, to make its Pro Rata Share of Advances in
Dollars to the Borrower from time to time before the Termination
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Date; provided that, immediately after each such Advance is made, (i) with respect to each Lender individually, the Outstanding
Credits of such Lender shall not exceed such Lender’s Commitment, and (ii) with respect to the Lenders collectively, the aggregate
Outstanding Credits shall not exceed the Lenders’ aggregate Commitment; and provided, further, the aggregate principal amount of
the Borrowing on the Closing Date shall not be less than $500,000,000.

(b) [Reserved].

(¢)  Upon the occurrence of any Borrowing, the Commitment of each Lender shall be automatically and permanently
reduced by the aggregate principal amount of the Advances funded by such Lender pursuant to such Borrowing. Additionally, each
Lender’s unutilized Commitment will terminate in full after the second Borrowing.

Section 2.02 Method of Borrowing.

(a) Each Borrowing shall be made on a Business Day, upon notice from the Borrower to the Administrative Agent, given
(i) in the case of a Borrowing that is a Base Rate Advance, not later than 1:00 P.M. on the date of the proposed Borrowing and (ii) in
the case of a Borrowing that is a Eurodollar Rate Advance, not later than 11:00 A.M. on the third Business Day prior to the date of
the proposed Borrowing. Each such notice of a Borrowing (a “Notice of Borrowing”) by the Borrower shall be in substantially the
form of Exhibit A, specifying therein the requested (A) date of such Borrowing, (B) Type of Advance to be made in connection with
such Borrowing, (C) aggregate amount of such Borrowing and (D) in the case of a Borrowing comprising Eurodollar Rate Advances,
initial Interest Period for each such Advance. The Administrative Agent shall give notice to each Lender promptly upon receipt of
each Notice of Borrowing pursuant to this Section 2.02(a), the contents thereof and each such Lender’s Pro Rata Share of any
Borrowing to be made pursuant thereto. Each Lender shall, before 1:00 P.M. on the date of such Borrowing (or 3:00 P.M. on the date
of such Borrowing with respect to Base Rate Advances), make available to the Administrative Agent for the account of the Borrower
in same day funds, the proceeds of such Borrowing. Such Borrowing will then be made available to the Borrower by the
Administrative Agent by crediting the account of the Borrower on the books of such office with the aggregate of the amounts made
available to the Administrative Agent by the Lenders and in like funds as received by the Administrative Agent (or at such other
location as may be agreed by the Borrower and the Administrative Agent).

(b) Each Notice of Borrowing shall be irrevocable and binding on the Borrower. In the case of any Borrowing that the
related Notice of Borrowing specifies is to comprise Eurodollar Rate Advances, the Borrower shall indemnify the applicable Lender
against any loss, cost or expense incurred by such Lender as a result of any failure of the Borrower to fulfill on or before the date
specified in such Notice of Borrowing for such Advances, the applicable conditions set forth in Article IIl, including any loss
(excluding loss of anticipated profits), cost or expense incurred by reason of the liquidation or redeployment of deposits or other
funds acquired by such Lender as part of such Borrowing when such Advance is not made on such date.

(c) Each Borrowing (whether for a Base Rate Advance or a Eurodollar Rate Advance) shall be in an aggregate principal
amount of $5,000,000 or any multiple of $1,000,000 in excess
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thereof (except that any such Borrowing may be in the aggregate amount of the unutilized Commitment on such date).
Section 2.03 [Reserved].
Section 2.04 [Reserved].
Section 2.05 [Reserved].
Section 2.06 Maturity of Advances; Termination of Commitment.

(a)  Each outstanding Advance shall mature, and the principal amount thereof shall be due and payable in full, on the
Maturity Date. The Commitment shall terminate on the Termination Date.

(b) [Reserved].
(¢) [Reserved].
(d) [Reserved].
(e) [Reserved].
(f) [Reserved].
Section 2.07 Evidence of Advances.

(a) Each Lender shall maintain an account or accounts evidencing each Advance made by such Lender to the Borrower
from time to time, including the amounts of principal and interest payable and paid to such Lender from time to time under this
Agreement. Each Lender will make reasonable efforts to maintain the accuracy of its account or accounts, and to update promptly its
account or accounts from time to time, as necessary.

(b) The Administrative Agent shall maintain the Register pursuant to Section 7.05(c) and a subaccount for each Lender, in
which Register and subaccounts (taken together) shall be recorded (i) the date, amount and Interest Period, if applicable, of each
Advance, and whether such Advance is a Base Rate Advance or an Eurodollar Rate Advance, (ii) the amount of any principal or
interest due and payable or to become due and payable to each Lender hereunder and (iii) the amount of any sum received by the
Administrative Agent hereunder from or for the account of the Borrower and each Lender’s percentage share thereof. The
Administrative Agent will make reasonable efforts to maintain the accuracy of the subaccounts referred to in the preceding sentence
and to update promptly such subaccounts from time to time, as necessary.

(¢) The entries made in the Register and subaccounts maintained pursuant to Section 2.07(b), and the account or accounts
maintained by the Lenders pursuant to Section 2.07(a) to the extent permitted by applicable law shall be prima facie evidence of the
existence and amounts of such obligations of the Borrower therein recorded and shall be conclusive absent manifest error.
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The failure of the Administrative Agent or any Lender to maintain any such Register, subaccount or account, as applicable, or any
error therein, shall not in any manner affect the obligations of the Borrower to repay the Advances in accordance with the terms
thereof. In the event of any conflict between the accounts and records maintained by any Lender and the accounts and records of the
Administrative Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of
manifest error.

(d) Upon the request of any Lender, which request shall be made through the Administrative Agent to the Borrower, the
Borrower shall deliver to such Lender a duly executed Note in the form of Exhibit C.

Section 2.08 Interest Rates.

(a) The Borrower shall pay interest on the unpaid principal amount of each Advance from and including the date of such
Advance to but excluding the date such Advance shall be paid in full (provided, that if the principal amount of any Advance is
borrowed and repaid on the same day, the Borrower shall pay interest on such principal amount at the applicable interest rate for
such day), at the following rates per annum:

(i) if such Advance is a Base Rate Advance, a variable rate per annum equal at all times to the Base Rate in effect
from time to time, payable quarterly in arrears on each Payment Date while such Base Rate Advance is outstanding, on the
date of each prepayment to the extent required by Section 2.12, and on the date such Base Rate Advance shall be Converted
or paid in full;

(i)  if such Advance is a Eurodollar Rate Advance, a fixed rate per annum during each Interest Period for such
Eurodollar Rate Advance equal to the Eurodollar Rate for such Interest Period plus the Applicable Margin, payable on the
last day of the Interest Period (and, in the case of any Interest Period of more than three months’ duration, on each day that
occurs during such Interest Period every three months after the first day of such Interest Period), on the date of each
prepayment to the extent required by Section 2.12, and on the date such Eurodollar Rate Advance shall be Converted or paid
in full; and

(iii) [Reserved].

(b) Subject to Section 7.02, (i) immediately upon the occurrence and during the continuance of an Event of Default under
Section 6.01(a), 6.01(g) or 6.01(h) (in the case of Section 6.01(g) and 6.01(h), with respect to the Borrower and the Parent only), or
(ii) at the election of the Required Lenders, upon the occurrence and during the continuance of any other Event of Default, (A) all
outstanding Eurodollar Rate Advances shall bear interest at a rate per annum of two percent (2%) in excess of the rate (including the
Applicable Margin) then applicable to Eurodollar Rate Advances until the end of the applicable Interest Period and thereafter at a
rate equal to two percent (2%) in excess of the rate then applicable to Base Rate Advances, (B) all outstanding Base Rate Advances
and other Obligations shall bear interest at a rate per annum equal to two percent (2%) in excess of the rate then applicable to Base
Rate Advances or such other Obligations and (C) all accrued and unpaid interest shall be due and payable on demand of the
Administrative Agent. Interest
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shall continue to accrue on the Obligations after the filing by the Borrower (as to itself) or against the Borrower (as a debtor) of any
petition seeking any relief in bankruptcy or under any act or law pertaining to insolvency or debtor relief, whether state, federal or
foreign.

(c) Upon the request of the Borrower, the Administrative Agent shall provide the Borrower with evidence of the amount of
the Eurodollar Rate Reserve Percentage currently in effect.

Section 2.09 Fees.

(a)  Except as set forth in Section 2.24, the Borrower shall pay the Administrative Agent, for the ratable benefit of the
Lenders, a commitment fee (the “Commitment Fee”) equal to the product of (i) the daily amount of the unutilized Commitments
multiplied by (ii) a per annum percentage equal to 0.20%. The Commitment Fee shall accrue from and including the Closing Date to
but excluding the Termination Date and shall be payable in arrears on the Termination Date. Subject to Section 2.24(a)(iii)(A), the
Administrative Agent shall, promptly following its receipt thereof, distribute to each Lender all Commitment Fees received pursuant
to this Section 2.09(a) in accordance with their respective Pro Rata Percentages.

(b) [Reserved].
(¢) [Reserved].
(d) [Reserved].
Section 2.10 Termination or Reduction of Commitment.

(a) The Borrower may, upon at least three (3) Business Days’ notice to the Lenders, terminate at any time, or reduce from
time to time, in each case without premium or penalty, by an aggregate amount of at least $5,000,000 (and integrals of $1,000,000 in
excess thereof), the Commitment.

(b) All accrued Commitment Fees (as provided under Section 2.09) on the Commitment (in the case of a termination of the
Commitment) or on the portion of the Commitment being reduced (in the case of a reduction of the Commitment) under this Section
2.10 shall be payable on the effective date of such reduction or termination.

(c) The Borrower hereby agrees to repay the outstanding principal amount of (i) all Advances in full on the Maturity Date,
(i1) [Reserved] and (iii) all other Obligations in full on the Maturity Date, together with, in each case, without duplication, all accrued
but unpaid interest thereon in accordance with this Agreement.

Section 2.11 [Reserved].

Section 2.12  Optional Prepayments. The Borrower may, upon notice delivered to the Administrative Agent not later than
11:00 A.M. (a) on the date of prepayment in the case of any Base Rate Advance, and (b) at least three (3) Business Days prior to
such date in the case of any Eurodollar Rate Advance, prepay any such Advance, without premium or penalty, in whole at any
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time, or from time to time in part in amounts aggregating at least $5,000,000 (and integrals of $1,000,000 in excess thereof) by
paying the principal amount to be prepaid together with accrued interest thereon to the date of prepayment and any compensation
payable pursuant to Section 2.13.

Section 2.13 Compensation after Prepayment or Conversion. The Borrower shall, upon the demand of any Lender, pay to
such Lender any amounts which are required to compensate such Lender for any losses (excluding losses of anticipated profits),
costs or expenses incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund
or maintain any Eurodollar Rate Advance, or from fees payable to terminate the deposits from which such funds were obtained,
which may arise as a result of the optional or mandatory prepayment or Conversion of any Eurodollar Rate Advance, on any date
other than the last day of the applicable Interest Period, or the failure to prepay any Advance on the date of prepayment specified in
any notice of prepayment, except if arising in connection with a Lender becoming a Defaulting Lender and the replacement of such
Lender pursuant to Section 2.23(b) or the termination of the Commitment of such Lender pursuant to Section 2.24(d). The amount of
such loss or expense shall be determined, in the applicable Lender’s sole discretion, based upon the assumption that such Lender
funded its Pro Rata Share of the Eurodollar Rate Advances in the London interbank market and using any reasonable attribution or
averaging methods which such Lender deems appropriate and practical. A certificate of such Lender setting forth in reasonable detail
the basis for determining such amount or amounts necessary to compensate such Lender delivered by such Lender to the
Administrative Agent no later than twelve (12) months after the event giving rise to the claim for compensation (except that, if the
Change in Law giving rise to such claim is retroactive, then the twelve-month period referred to above shall be extended to include
the period of retroactive effect thereof) shall be promptly forwarded to the Borrower through the Administrative Agent and shall be
conclusively presumed to be correct save for manifest error. Unless otherwise provided herein, the amount specified in the written
statement of any Lender shall (unless the subject of a good faith dispute by the Borrower) be payable within fifteen (15) days after
demand and receipt by the Borrower of such written statement, unless such Lender shall have failed to timely give notice of such
claim for compensation as provided herein, in which event the Borrower shall not have any obligation to pay such claim.

Section 2.14 General Provisions as to Payments.

(a) The Borrower shall make each payment of principal of, and interest on, the Advances and the Commitment Fees
hereunder in Dollars not later than 1:00 P.M. on the date when due in federal or other funds immediately available without setoff or
counterclaim to the Administrative Agent for the account of each Lender at its Lending Office. Upon receipt by the Administrative
Agent of each such payment, the Administrative Agent shall distribute to each Lender, at its Lending Office, its Pro Rata Share of
such payment. If and to the extent that the Administrative Agent shall not have so distributed to any Lender, at its Lending Office, its
Pro Rata Share of such payment, the Administrative Agent agrees to pay to such Lender forthwith on demand such amount together
with interest thereon, for each day from the date of demand by such Lender until the date such amount is paid to such Lender, at the
Federal Funds Rate.
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(b)  Subject to the qualifications set forth in the definition of “Interest Period”, whenever any payment of principal of, or
interest on, the Advances or of Commitment Fees or payable hereunder shall be due on a day that is not a Business Day, the date for
payment thereof shall be extended to the next succeeding Business Day. If the date for any payment of principal is extended by
operation of law or otherwise, interest thereon shall be payable for such extended time.

Section 2.15  Computation of Interest and Fees. All computations of interest for Base Rate Advances determined by
reference to the Base Rate, in each case when the Base Rate is determined by the Prime Rate shall be made on the basis of a year of
365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and interest provided hereunder shall be
made on the basis of a 360-day year and actual days elapsed.

Section 2.16 Compensation, Additional Interest.

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

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar
requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender (except
any reserve requirement reflected in the Eurodollar Rate);

(ii)  subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b)
through (d) of the definition of “Excluded Taxes” and (C) Connection Income Taxes) on its loans, loan principal, letters of
credit, commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or

(iii) impose on any Lender or the London interbank market any other condition, cost or expense (other than Taxes)
affecting this Agreement or Advances made by such Lender or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, Converting to,
Continuing or maintaining any Advance or of maintaining its obligation to make any such Advance, or to reduce the amount of any
sum received or receivable by such Lender or other Recipient hereunder with respect to such Advance (whether of principal, interest
or any other amount) then, upon request of such Lender or other Recipient, the Borrower will pay to such Lender or other Recipient,
as the case may be, such additional amount or amounts as will compensate such Lender or other Recipient, as the case may be, for
such additional costs incurred or reduction suffered.

(b) Capital Requirements. If any Lender determines that any Change in Law affecting such Lender or any lending office of
such Lender, or such Lender’s holding company, if any, regarding capital or liquidity requirements, has or would have the effect of
reducing the rate of return on such Lender’s, capital or on the capital of such Lender’s holding company, if any, as a consequence of
this Agreement, the Commitments of such Lender, or the Advances made by such Lender, to a level below that which such Lender
or such Lender’s holding company could have
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achieved but for such Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s holding
company with respect to capital adequacy), then from time to time the Borrower will pay to such Lender such additional amount or
amounts as will compensate such Lender or such Lender’s holding company for any such reduction suffered.

(c) Certificates for Reimbursement. A certificate of a Lender or other Recipient setting forth in reasonable detail the basis,
method and calculations upon which such Lender or other Recipient determined the amount or amounts necessary to compensate
such Lender or other Recipient or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section and
delivered to the Borrower, shall be conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due
on any such certificate within 15 days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender or other Recipient to demand compensation pursuant to
this Section shall not constitute a waiver of such Lender’s or other Recipient’s right to demand such compensation; provided that the
Borrower shall not be required to compensate a Lender or other Recipient pursuant to this Section for any increased costs incurred or
reductions suffered more than four (4) months prior to the date that such Person notifies the Borrower of the Change in Law giving
rise to such increased costs or reductions, and of such Person’s intention to claim compensation therefor (except that, if the Change
in Law giving rise to such increased costs or reductions is retroactive, then the four-month period referred to above shall be extended
to include the period of retroactive effect thereof).

(e) Subject to the requirements of Section 7.05(e), the provisions of this Section 2.16 shall be applicable with respect to any
Participant or Assignee, and any calculations required by such provisions shall be based upon the circumstances of such Participant
or Assignee.

Section 2.17 Taxes.
(a) Defined Terms. For purposes of this Section 2.17, the term “applicable law” includes FATCA.

(b) Payments Free of Taxes. Any and all payments by or on account of any obligation of the Borrower under any Loan
Document shall be made without deduction or withholding for any Taxes, except as required by applicable law. If any applicable law
(as determined in the good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax
from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or
withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with
applicable law and, if such Tax is an Indemnified Tax, then the sum payable by the Borrower shall be increased as necessary so that
after such deduction or withholding has been made (including such deductions and withholdings applicable to additional sums
payable under this Section) the applicable Recipient receives an amount equal to the sum it would have received had no such
deduction or withholding been made.
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(c) Payment of Other Taxes by the Borrower. The Borrower shall timely pay to the relevant Governmental Authority in
accordance with applicable law, or at the option of the Administrative Agent timely reimburse it for the payment of, any Other
Taxes.

(d) Indemnification by the Borrower. The Borrower shall indemnify each Recipient, within 15 days after demand therefor,
for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
payable under this Section) payable or paid by such Recipient or required to be withheld or deducted from a payment to such
Recipient and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate (together with a copy of the applicable
documents from the Governmental Authority imposing such Indemnified Taxes) as to the amount of such payment or liability and
setting forth in reasonable detail the basis for such payment or liability delivered to the Borrower by a Lender (with a copy to the
Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent
manifest error.

(¢) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within 10 days after
demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that the Borrower has not already
indemnified the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to do so), (ii)
any Taxes attributable to such Lender’s failure to comply with the provisions of Section 7.05(e) relating to the maintenance of a
Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the
Administrative Agent in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A
certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive
absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time
owing to such Lender under any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other
source against any amount due to the Administrative Agent under this paragraph (e).

(f) Evidence of Payments. As soon as practicable after any payment of Taxes by the Borrower to a Governmental Authority
pursuant to this Section 2.17, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt
issued by such Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of
such payment reasonably satisfactory to the Administrative Agent.

(g) Status of Lenders. (i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to
payments made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times
reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation reasonably
requested by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or at a reduced
rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall deliver such
other documentation
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prescribed 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 Lender is subject to backup withholding or information reporting
requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of
such documentation (other than such documentation set forth in Sections 2.17(g)(ii)(A), 2.17(g)(ii)(B) and 2.17(g)(ii)(D)) shall not
be required if in the Lender’s reasonable judgment such completion, execution or submission would subject such Lender to any
material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender.

(i1)) Without limiting the generality of the foregoing:

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior
to the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), executed copies of IRS Form W-9 certifying that
such Lender is exempt from U.S. federal backup withholding tax;

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

(1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United
States is a party (x) with respect to payments of interest under any Loan Document, executed copies of IRS
Form W-8BEN-E establishing an exemption from, 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, IRS Form W-8BEN-E 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;

(2) executed copies of IRS Form W-8ECI,

(3) inthe case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit E-1 to the effect that such
Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent
shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign
corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y)
executed copies of IRS Form W-8BEN-E; or
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(4) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-
8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate
substantially in the form of Exhibit E-2 or Exhibit E-3, IRS Form W-9, and/or other certification documents
from each beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and one or
more direct or indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such
Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit E-4 on
behalf of each such direct and indirect partner;

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on
which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), executed copies of any other form prescribed by
applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed,
together with such supplementary documentation as may be prescribed by applicable law to permit the Borrower or
the Administrative Agent to determine the withholding or deduction required to be made; and

(D) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding
Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA
(including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the
Borrower and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law (including
as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by
the Borrower or the Administrative Agent as may be necessary for the Borrower and the Administrative Agent to
comply with their obligations under FATCA and to determine that such Lender has complied with such Lender’s
obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes
of this clause (D), “FATCA” shall include any amendments made to FATCA after the Closing Date.

Each Lender agrees that if any form or certification it previously delivered expires 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.

(h) Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has received
a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.17 (including by the payment of additional
amounts pursuant to this Section 2.17),
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it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this
Section with respect to the Taxes giving rise to such refund), net of all reasonable out-of-pocket expenses (including Taxes) of such
indemnified party and without interest (other than any interest paid by the relevant Governmental Authority with respect to such
refund). Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid
over pursuant to this paragraph (h) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in
the event that such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to
the contrary in this paragraph (h), in no event will the indemnified party be required to pay any amount to an indemnifying party
pursuant to this paragraph (h) the payment of which would place the indemnified party in a less favorable net after-Tax position than
the indemnified party would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted,
withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had never been
paid. This paragraph shall not be construed to require any indemnified party to make available its Tax returns (or any other
information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.

6)] Survival. Each party’s obligations under this Section 2.17 shall survive the resignation or replacement of the
Administrative Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments, and the
repayment, satisfaction or discharge of all obligations under any Loan Document.

Section 2.18 Changed Circumstances.

(a) Circumstances Affecting LIBOR Rate Availability. Subject to clause (c) below, connection with any request for a
Eurodollar Rate Advance or a Base Rate Advance as to which the interest rate is determined with reference to the LIBOR Market

Index Rate or a Conversion to or Continuation thereof, if for any reason (i) the Administrative Agent shall determine (which
determination shall be conclusive and binding absent manifest error) that Dollar deposits are not being offered to banks in the
London interbank market for the applicable amount and Interest Period of such Advance, (ii) the Administrative Agent shall
determine (which determination shall be conclusive and binding absent manifest error) that any of the means set forth in the
definition of “LIBOR” or “LIBOR Market Index Rate” do not exist for ascertaining the Eurodollar Rate for such Interest Period with
respect to a proposed Eurodollar Rate Advance or any Base Rate Advance as to which the interest rate is determined with reference
to the LIBOR Market Index Rate or (iii) the Required Lenders shall determine (which determination shall be conclusive and binding
absent manifest error) that the Eurodollar Rate does not adequately and fairly reflect the cost to such Lenders of making or
maintaining such Advances during such Interest Period, or the LIBOR Market Index Rate does not adequately and fairly reflect the
cost to such Lenders of making or maintaining such Advances, then the Administrative Agent shall promptly give notice thereof to
the Borrower. Thereafter, until the Administrative Agent notifies the Borrower that such circumstances no longer exist, the
obligation of the Lenders to make Eurodollar Rate Advances or Base Rate Advances as to which the interest rate is determined with
reference to the LIBOR Market Index Rate and the right of the Borrower to Convert any Advance to or Continue any Advance as a
Eurodollar Rate Advance or a Base Rate Advance as to which the interest rate is determined with reference to the
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LIBOR Market Index Rate shall be suspended, and the Borrower shall either (i) without regard to notice or minimum amount
requirements set forth in Section 2.12, repay in full (or cause to be repaid in full) the then outstanding principal amount of each such
Advance together with accrued interest thereon (subject to Section 2.15), on the last day of the then current Interest Period applicable
to such Advance; or (i) Convert the then outstanding principal amount of each such Advance to a Base Rate Advance as to which
the interest rate is not determined by reference to the LIBOR Market Index Rate as of the last day of such Interest Period.

(b) Laws Affecting LIBOR Rate Availability. If any Change in Law shall make it unlawful or impossible, or any
Governmental Authority has asserted that it is unlawful, for any of the Lenders (or any of their respective Lending Offices) to honor
its obligations hereunder to make or maintain any Eurodollar Rate Advance or any Base Rate Advance as to which the interest rate is
determined by reference to the LIBOR Market Index Rate (such Lenders so affected, the “Affected Lenders”), or any Governmental
Authority has imposed material restrictions on the authority of such Lender to purchase or sell, or take deposits of, Dollars in the
London interbank market, then such Affected Lenders shall promptly give notice thereof to the Administrative Agent and the
Administrative Agent shall promptly give notice to the Borrower and the other Lenders. Thereafter, until the Administrative Agent
notifies the Borrower that such circumstances no longer exist, (i) the obligations of the Affected Lenders to make their respective
portions of Eurodollar Rate Advances or Base Rate Advances as to which the interest rate is determined by reference to the LIBOR
Market Index Rate, and the right of the Borrower to Convert such Affected Lenders’ portion of any Advance to a Eurodollar Rate
Advance or Continue such Affected Lenders’ portion of any Advance as a Eurodollar Rate Advance or a Base Rate Advance as to
which the interest rate is determined by reference to the LIBOR Market Index Rate shall be suspended and thereafter the Borrower
may select only Base Rate Advances as to which the interest rate is not determined by reference to the LIBOR Market Index Rate
hereunder with respect to such Affected Lenders’ portion of any Advances, (ii) such Affected Lenders’ portion of all Base Rate
Advances shall cease to be determined by reference to the LIBOR Market Index Rate and (iii) if such Affected Lenders may not
lawfully continue to maintain a Eurodollar Rate Advance to the end of the then current Interest Period applicable thereto, such
Affected Lenders’ portion of the applicable Advance shall immediately be Converted to a Base Rate Advance as to which the
interest rate is not determined by reference to the LIBOR Market Index Rate for the remainder of such Interest Period.

(c) Effect of Benchmark Transition Event.

(1)  Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan Document,
upon the occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, the Administrative Agent
and the Borrower may amend this Agreement to replace LIBOR with a Benchmark Replacement. Any such amendment with
respect to a Benchmark Transition Event will become effective at 5:00 p.m. on the fifth (5th) Business Day after the
Administrative Agent has posted such proposed amendment to all Lenders and the Borrower so long as the Administrative
Agent has not received, by such time, written notice of objection to such amendment from Lenders comprising the Required
Lenders. Any such amendment with respect to an Early Opt-in Election will become effective on the date that Lenders
comprising the Required Lenders
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have delivered to the Administrative Agent written notice that such Required Lenders accept such amendment. No
replacement of LIBOR with a Benchmark Replacement pursuant to this Section 2.18(c) will occur prior to the applicable
Benchmark Transition Start Date.

(i1) Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark
Replacement, the Administrative Agent will have the right to make Benchmark Replacement Conforming Changes from time
to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing
such Benchmark Replacement Conforming Changes will become effective without any further action or consent of any other
party to this Agreement.

(i11))  Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the
Borrower and the Lenders of (A) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable,
and its related Benchmark Replacement Date and Benchmark Transition Start Date, (B) the implementation of any
Benchmark Replacement, (C) the effectiveness of any Benchmark Replacement Conforming Changes and (D) the

commencement or conclusion of any Benchmark Unavailability Period. Any determination, decision or election that may be
made by the Administrative Agent or Lenders pursuant to this Section 2.18(c), including any determination with respect to a
tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action, will be conclusive and binding absent manifest error and may be made in its or their sole
discretion and without consent from any other party hereto, except, in each case, as expressly required pursuant to this

Section 2.18(¢).

(iv) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a
Benchmark Unavailability Period, the Borrower may revoke any request for a Eurodollar Rate Advance of, conversion to or
continuation of Eurodollar Rate Advance to be made, converted or continued during any Benchmark Unavailability Period
and, failing that, the Borrower will be deemed to have converted any such request into a request for a borrowing of or
conversion to Base Rate Advances. During any Benchmark Unavailability Period, the component of the Base Rate based
upon the LIBOR Market Index Rate will not be used in any determination of the Base Rate.

Section 2.19 Conversion of Advances.

(a) The Borrower may on any Business Day, upon notice given to the Administrative Agent not later than 11:00 A.M. on
the third Business Day prior to the date of any proposed Conversion into or Continuation as Eurodollar Rate Advances and on the
Business Day of any proposed Conversion into Base Rate Advances subject to the provisions of Section 2.18, Convert all Advances
of one Type into Advances of another Type or Types or Continue Advances of the same Type having the same or a new Interest
Period; provided that no Advance shall be Converted to or Continued as a Eurodollar Rate Advance if any Event of Default shall
have occurred and be continuing. Each such notice of a Conversion or Continuation shall, within the restrictions specified above,
specify (i) the date of such Conversion or Continuation, (ii) the Advances to be Converted
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or Continued and (iii) with respect to any Continuation, or if such Conversion is into, or with respect to Eurodollar Rate Advances,
the duration of the Interest Period for each such Advance.

(b) If the Borrower shall fail to select the Type of any Advance or the duration of any Interest Period for any Eurodollar
Rate Advance in accordance with the provisions contained in the definition of “Interest Period” and Section 2.19(a) or if any
proposed Conversion of an Advance to a Eurodollar Rate Advance upon Conversion shall not occur as a result of the circumstances
described in Section 2.18 or 2.19(c), such Advance will automatically, on the last day of the then-existing Interest Period therefor,
Convert into a Base Rate Advance.

(c) Each notice of Conversion or Continuation given pursuant to Section 2.19(a) shall be irrevocable and binding on the
Borrower. In the case of any Advance that is to be Converted to a Eurodollar Rate Advance, the Borrower shall indemnify the
Lenders against any loss, cost or expense incurred by the Lenders as a result of any failure to fulfill on the date specified for such
Conversion the applicable conditions set forth in Article III, including any loss (excluding loss of anticipated profits), cost or
expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund such
Eurodollar Rate Advance, upon such Conversion, when such Conversion, as a result of such failure, does not occur. The Borrower’s
obligations under this paragraph (c) shall survive the repayment of all other amounts owing to the Lenders under this Agreement and
the other Loan Documents and the termination of the Commitment.

(d) [Reserved].

Section 2.20 Set off. Each Lender may at any time upon or after the occurrence and during the continuance of an Event of
Default, and without notice to the Borrower, set-off against the Obligations of the Borrower under this Agreement the whole or any
portion or portions of any or all deposits and other sums credited by or due from such Lender to the Borrower or subject to
withdrawal by the Borrower, whether or not any other Person or Persons could also withdraw money therefrom; provided that in the
event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately to
the Administrative Agent for further application in accordance with the provisions of Section 2.24 and, pending such payment, shall
be segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent
and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in
reasonable detail the obligations owing to such Defaulting Lender pursuant to this Agreement as to which it exercised such right of
setoff. The rights of each Lender under this Section are in addition to other rights and remedies (including other rights of setoff) that
such Lender may have in law or in equity. Each Lender agrees to notify the Borrower and the Administrative Agent promptly after
any such setoff and application; provided that the failure to give such notice shall not affect the validity of such setoff and
application.

Section 2.21 Pro Rata Treatment. Except to the extent otherwise provided herein:

(a) Each payment or prepayment of principal of any Advance, and each payment of interest on the Advances, shall be
allocated pro rata among the Lenders in accordance with the respective principal amounts of their outstanding Advances. Each
payment of the Commitment
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Fee, each reduction of the Commitments and each Conversion or extension of any Advance shall be allocated pro rata among the
Lenders in accordance with their Pro Rata Percentages.

(b)  Unless the Administrative Agent shall have been notified in writing by any Lender prior to a Borrowing that such
Lender will not make the amount that would constitute its Pro Rata Share of such Borrowing available to the Administrative Agent,
the Administrative Agent may assume that such Lender is making such amount available to the Administrative Agent, and the
Administrative Agent may, in reliance upon such assumption, make available to the Borrower a corresponding amount. In such
event, if a Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the
applicable Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such corresponding
amount with interest thereon, for each day from and including the date such amount is made available to the Borrower to but
excluding the date of payment to the Administrative Agent, at (A) in the case of a payment to be made by such Lender, the greater of
the Federal Funds Rate and a rate reasonably determined by the Administrative Agent in accordance with banking industry rules on
interbank compensation and (B) in the case of a payment to be made by the Borrower, the interest rate applicable to the Advances
made in connection with such Borrowing. If the Borrower and such Lender shall pay such interest to the Administrative Agent for
the same or an overlapping period, the Administrative Agent shall promptly remit to the Borrower the amount of such interest paid
by the Borrower for such period. If such Lender pays its share of the applicable Borrowing to the Administrative Agent, then the
amount so paid shall constitute such Lender’s Advance included in such Borrowing. Any payment by the Borrower shall be without
prejudice to any claim the Borrower may have against a Lender that shall have failed to make such payment to the Administrative
Agent.

(c)  The obligations of the Lenders under this Agreement to make Advances are several and are not joint or joint and
several. The failure of any Lender to make available its Pro Rata Share of any Advance requested by the Borrower shall not relieve it
or any other Lender of its obligation, if any, hereunder to make its Pro Rata Share of such Advance available on the borrowing date,
but no Lender shall be responsible for the failure of any other Lender to make its Pro Rata Share of such Advance available on the
borrowing date.

Section 2.22  Sharing of Payments. The Lenders agree among themselves that, in the event that any Lender shall obtain
payment in respect of any Advance or any other obligation owing to such Lender under this Agreement through the exercise of a
right of set-off, banker’s lien or counterclaim, or pursuant to a secured claim under Section 506 of Title 11 of the United States Code
or other security or interest arising from, or in lieu of, such secured claim, received by such Lender under any Debtor Relief Law or
otherwise, or by any other means, in excess of its Pro Rata Share of such payment as provided for in this Agreement, such Lender
shall promptly purchase from the other Lenders a Participation Interest in such Advances and other obligations in such amounts, and
make such other adjustments from time to time, as shall be equitable to the end that all Lenders share such payment in accordance
with their respective ratable shares as provided for in this Agreement. The Lenders further agree among themselves that if payment
to a Lender obtained by such Lender through the exercise of a right of set-off, banker’s lien, counterclaim or other event as aforesaid
shall be rescinded or must otherwise be restored, each Lender which shall have shared the benefit of such payment shall, by
repurchase of a Participation Interest theretofore sold, return
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its share of that benefit (together with its share of any accrued interest payable with respect thereto) to each Lender whose payment
shall have been rescinded or otherwise restored. The Borrower agrees that any Lender so purchasing such a Participation Interest
may, to the fullest extent permitted by law, exercise all rights of payment, including set-off, banker’s lien or counterclaim, with
respect to such Participation Interest as fully as if such Lender were a holder of such Advance or other obligation in the amount of
such Participation Interest. Except as otherwise expressly provided in this Agreement, if any Lender or the Administrative Agent
shall fail to remit to the Administrative Agent or any other Lender an amount payable by such Lender or the Administrative Agent to
the Administrative Agent or such other Lender pursuant to this Agreement on the date when such amount is due, such payments shall
be made together with interest thereon for each date from the date such amount is due until the date such amount is paid to the
Administrative Agent or such other Lender at a rate per annum equal to the Federal Funds Rate. If under any Debtor Relief Law, any
Lender receives a secured claim in lieu of a set-off to which this Section 2.22 applies, such Lender shall, to the extent practicable,
exercise its rights in respect of such secured claim in a manner consistent with the rights of the Lenders under this Section 2.22 to
share in the benefits of any recovery on such secured claim. The provisions of this Section 2.22 shall not be construed to apply to (A)
any payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement (including the
application of funds arising from the existence of a Defaulting Lender) or (B) any payment obtained by a Lender as consideration for
the assignment of or sale of a participation in any of its Advances to any assignee or participant.

Section 2.23 Mitigation of Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Office. If any Lender requests compensation under Section 2.16, or requires the
Borrower to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any
Lender pursuant to Section 2.17, or any Lender delivers notice pursuant to Section 2.18(b), then such Lender shall (at the request of
the Borrower) use reasonable efforts to designate a different lending office for funding or booking its Advances hereunder or to
assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender, such
designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 2.16 or 2.17, as the case may be, in the
future, or would eliminate or reduce the effect of any Change in Law that resulted in such notice having been delivered by such
Lender pursuant to Section 2.18(b), and (ii) would not subject such Lender to any unreimbursed cost or expense and would not
otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any
Lender in connection with any such designation or assignment.

(b) Replacement of Lenders. If any Lender requests compensation under Section 2.16, or if the Borrower is required to pay
any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant
to Section 2.17 and, in each case, such Lender has declined or is unable to designate a different lending office in accordance with
Section 2.23(a), or if any Lender is a Defaulting Lender, Affected Lender or a Non-Consenting Lender, then the Borrower may, at its
sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate,
without recourse (in accordance with and subject to the restrictions contained in, and consents required by, Section 7.05(b)), all of
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its interests, rights (other than its existing rights to payments pursuant to Section 2.16 or 2.17) and obligations under this Agreement
and the related Loan Documents to an Eligible Assignee that shall assume such obligations (which assignee may be another Lender,
if a Lender accepts such assignment); provided that:

(i) the Borrower shall have paid (or caused to be paid) to the Administrative Agent the assignment fee (if any)
specified in Section 7.05(b)(iv);

(ii))  such Lender shall have received payment of an amount equal to the outstanding principal of its Advances,
accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents
(including any amounts under Section 2.13 as though such assignment were a prepayment) from the assignee (to the extent of
such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other amounts);

(iii)  in the case of any such assignment resulting from a claim for compensation under Section 2.16 or payments
required to be made pursuant to Section 2.17, such assignment will result in a reduction in such compensation or payments
thereafter;

(iv) such assignment does not conflict with applicable law;

(v)  in the case of any assignment resulting from a Lender becoming a Non-Consenting Lender, the applicable
assignee shall have consented to the applicable amendment, waiver or consent; and

(vi) in the case of any assignment resulting from a Lender becoming an Affected Lender, the Borrower shall have
required all such Affected Lenders to assign all such interests, rights and obligations to an assignee (or assignees) that is not
an Affected Lender.

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

Section 2.24 Defaulting Lenders.

(a) Defaulting Lender Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender
becomes a Defaulting Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by
applicable law:

(1) Waivers and Amendments. Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or
consent with respect to this Agreement shall be restricted as set forth in the definition of “Required Lenders” and Section
7.04.

(i1) Defaulting Lender Waterfall. Any payment of principal, interest, fees or other amounts received by the
Administrative Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to
Article VI or otherwise, and including any amounts made available to the Administrative Agent by such Defaulting
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Lender pursuant to Section 2.20) shall be applied at such time or times as may be determined by the Administrative Agent as
follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder;
second, as the Borrower may request (so long as no Default or Event of Default exists), to the funding of any Advance in
respect of which such Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as determined
by the Administrative Agent; third, if so determined by the Administrative Agent and the Borrower, to be held in a non-
interest bearing deposit account and released pro rata in order to satisfy such Defaulting Lender’s potential future funding
obligations with respect to Advances under this Agreement; fourth, to the payment of any amounts owing to the Lenders as a
result of any judgment of a court of competent jurisdiction obtained by any Lender against such Defaulting Lender as a result
of such Defaulting Lender’s breach of its obligations under this Agreement; fifth, so long as no Default or Event of Default
exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction
obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations
under this Agreement; and sixth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if (x) such payment is a payment of the principal amount of any Advances in respect of which such Defaulting
Lender has not fully funded its appropriate share, and (y) such Advances were made at a time when the conditions set forth in
Section 3.02 were satisfied or waived, such payment shall be applied solely to pay the Advances of all Non-Defaulting
Lenders on a pro rata basis prior to being applied to the payment of any Advances of such Defaulting Lender. Any payments,
prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a
Defaulting Lender shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents
hereto.

(iii)  Certain Fees.

(A) No Defaulting Lender shall be entitled to receive any Commitment Fee for any period during which that
Lender is a Defaulting Lender (and the Borrower shall not be required to pay any such fee that otherwise would have
been required to have been paid to that Defaulting Lender).

(B) [Reserved].
(C) [Reserved].

(iv) [Reserved].

(v) [Reserved].

(b) Defaulting Lender Cure. If the Borrower and the Administrative Agent agree in writing that a Lender is no longer a
Defaulting Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in such
notice and subject to any conditions set forth therein, that Lender will, to the extent applicable, purchase at par that portion of
outstanding Advances of the other Lenders or take such other actions as the Administrative Agent
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may determine to be necessary to cause the Advances to be held pro rata by the Lenders in accordance with their Pro Rata
Percentages, whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively
with respect to fees accrued or payments made by or on behalf of the Borrower while that Lender was a Defaulting Lender; and
provided, further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder in any Lender’s
status from Defaulting Lender to Non-Defaulting Lender will constitute a waiver or release of any claim of any party hereunder
arising from that Lender’s having been a Defaulting Lender.

(c) [Reserved].

(d)  Termination of Defaulting Lenders. The Borrower may terminate the unused amount of the Commitment of any
Defaulting Lender upon not less than three (3) Business Days’ prior notice to the Administrative Agent (which shall promptly notify
the Lenders thereof), and in such event the provisions of Section 2.24(a)(ii) will apply to all amounts thereafter paid by the Borrower
for the account of such Defaulting Lender under this Agreement (whether on account of principal, interest, fees, indemnity or other
amounts); provided that such termination shall not be deemed to be a waiver or release of any claim the Borrower, the
Administrative Agent or any other Lender may have against such Defaulting Lender

(¢) No Waiver. The rights and remedies against, and with respect to, a Defaulting Lender under this Section 2.24 are in
addition to, and cumulative and not in limitation of, all other rights and remedies that the Administrative Agent and each Lender or
the Borrower may at any time have against, or with respect to, such Defaulting Lender.

Section 2.25 [Reserved].

ARTICLE III
CONDITIONS TO EXTENSIONS OF CREDIT

Section 3.01 Conditions Precedent to Initial Extension of Credit. The obligation of the Lenders to make Advances on the
occasion of the initial Borrowing is subject to the condition that, on or prior to the date of such first Extension of Credit, the
Administrative Agent shall have received the following, each dated as of the same date (unless otherwise indicated), and each in
form and substance reasonably satisfactory to the Administrative Agent:

(a) this Agreement, duly executed by the Borrower, each of the Lenders and the Administrative Agent and acknowledged
by the Parent;

(b) ifrequested by any Lender, a Note, payable to such Lender, duly completed and executed by the Borrower;

(c) all documents that the Administrative Agent and the Lenders may reasonably request relating to the existence of the
Borrower and the Parent, the corporate authority for and the validity of this Agreement and the other Loan Documents and any other
matters relevant hereto, all in form and substance reasonably satisfactory to the Administrative Agent and the Lenders, including a
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certificate of incumbency of each of the Borrower and the Parent, signed by the Secretary or an Assistant Secretary of the Borrower
and the Parent, certifying as to the names, true signatures and incumbency of the officer or officers authorized to execute and deliver
the Loan Documents (other than the Support Agreement) to which each is a party and attaching certified copies of the following
items: (i) the Support Agreement and the Financial Services Agreement, (ii) the Borrower’s and the Parent’s Certificates of
Incorporation, (iii) the Borrower’s and the Parent’s By-laws, (iv) the actions taken by the board of directors of the Borrower and the
Parent authorizing the Borrower’s and the Parent’s execution, delivery and performance of this Agreement and the other Loan
Documents (other than the Support Agreement) to which each is a party, and (v) all governmental and other third party consents or
approvals (if any) required in connection with the execution, delivery and performance of the Loan Documents (other than the
Support Agreement) by the Borrower and the Parent;

(d) [Reserved.]
(e) an opinion of Morgan, Lewis & Bockius LLP, counsel for the Borrower and the Parent;

(f) certificates of the Secretary of State of Delaware as to the good standing of the Borrower and the Parent as Delaware
corporations;

(g) (1) the unaudited balance sheet of the Borrower as of September 30, 2019 and the related unaudited statements of
income and cash flows for the portion of the Fiscal Year then ended, and (ii) the audited financial statements referenced in Section

4.05(a).

(h)  at least five (5) Business Days prior to the Closing Date, documentation and other information requested by the
Administrative Agent from the Borrower and the Parent in order to comply with requirements of any Anti-Money Laundering Laws,
including, without limitation, the Act and any applicable “know your customer” rules and regulations;

(i) payment of all reasonable and documented fees and expenses of counsel to the Administrative Agent (directly to such
counsel if requested by the Administrative Agent) to the extent accrued and unpaid and invoiced to the Borrower prior to or on the
Closing Date;

() [Intentionally Omitted]; and

(k)  such other documents, approvals, and opinions as may be mutually agreed by the Borrower and the Administrative
Agent.

Without limiting the generality of the provisions of Section 8.04, for purposes of determining compliance with the conditions
specified in this Section 3.01, each Lender that has signed this Agreement shall be deemed to have consented to, approved or
accepted or to be satisfied with, each document or other matter required hereunder to be consented to or approved by or acceptable
or satisfactory to a Lender unless the Administrative Agent shall have received notice from such Lender prior to the Closing Date
specifying its objection thereto.
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Section 3.02 Conditions to All Extensions of Credit. The obligation of the Lenders to make (but not Continue or Convert)
Advances on the occasion of each Borrowing, including the first Extension of Credit, is subject to the satisfaction of the following
conditions:

(a) the Administrative Agent shall have received a Notice of Borrowing;

(b) all representations and warranties of the Borrower contained in Article IV shall be true in all material respects as if
made on and as of the date of such Extension of Credit (other than with respect to any representation and warranty that expressly
relates to an earlier date, in which case such representation and warranty shall be true in all material respects as of such earlier date,
and except for any representation and warranty that is qualified by materiality or reference to Material Adverse Change, in which
case such representation and warranty shall be true in all respects as of such earlier date);

(c) immediately prior to and immediately after such Extension of Credit, no Default or Event of Default under this
Agreement shall have occurred and be continuing; and

(d) immediately after such Extension of Credit, the Outstanding Credits will not exceed the aggregate Commitment.

The making of each Extension of Credit (other than any Conversion or Continuation of an Advance) shall be deemed to be a
representation and warranty by the Borrower on the date of such Extension of Credit that the conditions specified in paragraphs (b),
(c) and (d) above have been satisfied.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants that:

Section 4.01  Corporate Existence and Status. Each of the Borrower, the Parent and each Significant Subsidiary of the
Parent has been duly organized, is validly existing and in good standing under the laws of the jurisdiction of its incorporation and is
duly qualified to transact business in every jurisdiction where, by the nature of its business, such qualification is necessary, except
where the failure to be so qualified would not reasonably be expected to result in a Material Adverse Change. Each of the Borrower,
the Parent and each Significant Subsidiary of the Parent has all corporate power and authority to own or lease and operate its
properties and to carry on its business as now conducted and as proposed to be conducted.

Section 4.02  Corporate Power and Authority; Enforceability. The execution, delivery and performance by the Borrower
and the Parent of this Agreement and the other Loan Documents to which the Borrower or the Parent is a party (i) are within the
Borrower’s and the Parent’s respective corporate powers and (ii) have been duly authorized by all necessary corporate action. This
Agreement and the other Loan Documents to which the Borrower or the Parent is a party constitute valid and binding agreements of
the Borrower and the Parent, as the case may be, enforceable in accordance with their respective terms, and the Notes, if and when
executed and delivered in accordance with this Agreement, will constitute valid and binding obligations of the Borrower,
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enforceable in accordance with their respective terms, except, in each case, as the enforceability hereof and thereof may be affected
by bankruptcy, insolvency, reorganization, moratorium or similar laws applicable to creditors’ rights or the collection of debtors’
obligations generally and equitable principles of general applicability.

Section 4.03 Non-Violation.

(@)  The execution, delivery and performance by the Borrower and the Parent of this Agreement and the other Loan
Documents to which the Borrower or the Parent is a party (i) do not conflict with, result in a breach of or constitute a default under
any provision of the articles of incorporation or by-laws (or other analogous formation documents) of the Borrower or the Parent, (ii)
do not conflict with, result in a breach of or constitute a default under any provision of any material contract, agreement, judgment,
injunction, order, decree or other instrument binding upon the Borrower or the Parent, except to the extent such conflict, breach or
default would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Change and (iii) do not result
in the creation or imposition of any Lien on any asset of the Borrower, the Parent or any Significant Subsidiary of the Parent (other
than Permitted Liens).

(b) The execution and delivery by the Borrower and the Parent of this Agreement and the other Loan Documents to which
the Borrower or the Parent is a party and the incurring and repayment by the Borrower of the Obligations under the Credit
Agreement and the performance by the Parent of the Support Agreement do not violate any law, rule or regulation applicable to the
Borrower or the Parent, as applicable.

(¢) The performance by the Borrower of its other obligations under this Agreement and the other Loan Documents to which
it is a party does not violate any law, rule or regulation applicable to the Borrower except where such violation would not reasonably
be expected to have a Material Adverse Change.

Section 4.04  Litigation. There are no pending or, to the knowledge of the Borrower, threatened actions or proceedings
(including any Environmental Proceedings) affecting the Borrower, the Parent or any Subsidiary of the Parent before any court,
governmental agency or arbitrator, that, individually or in the aggregate, would reasonably be expected to result in a Material
Adverse Change.

Section 4.05 Financial Information.

(a) The consolidated balance sheet of the Parent and its Subsidiaries, as of December 31, 2019, and the related statements
of income and cash flows for the Fiscal Year then ended, reported on by independent public accountants of nationally recognized
standing (copies of which have been delivered to the Lenders), fairly present, in conformity with GAAP, the consolidated financial
position of the Parent and its Subsidiaries, as of such date, and of their results of operations and cash flows for such period stated.

(b) Since December 31, 2019, there has been no Material Adverse Change.
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Section 4.06  Approvals. The execution, delivery and performance by the Borrower and the Parent of this Agreement and
the other Loan Documents to which the Borrower or the Parent is a party require no action by or in respect of, or filing with, any
governmental body, agency or official or any other Person except where the failure to obtain such approval or such violation would
not reasonably be expected to result in a Material Adverse Change.

Section 4.07 Use of Proceeds. The proceeds of the Advances will be used by the Borrower for working capital and other
general corporate purposes of the Parent and its Subsidiaries.

Section 4.08 Investment Company Act; Margin Regulations. Each of Parent and the Borrower is either not an “investment
company” under the Investment Company Act of 1940 (the “Investment Company Act’) or is exempt from all provisions of the
Investment Company Act. Neither the Borrower, the Parent nor any Subsidiary of the Parent will apply the proceeds of any of the
Advances, directly or indirectly, for the purpose, either immediate, incidental or ultimate, of purchasing or carrying any Margin
Stock, except in compliance with Section 5.02(d).

Section 4.09 Compliance with Laws. Each of the Borrower, the Parent and each Subsidiary of the Parent is in compliance
with all applicable laws, regulations and similar requirements of Governmental Authorities (including the Act and all Environmental
Requirements), except where the failure to be in compliance would not reasonably be expected to result in a Material Adverse
Change.

Section 4.10 Compliance with ERISA.

(a) Except as would not reasonably be expected to result in a Material Adverse Change, the Borrower, the Parent, each
Significant Subsidiary of the Parent and each other member of the Controlled Group of the foregoing have fulfilled their respective
obligations under the minimum funding standards of ERISA and the Code with respect to each Plan and are in compliance in all
material respects with the presently applicable provisions of ERISA and the Code with respect to each Plan and have not incurred
any liability to the PBGC (other than for current premiums, which have been paid when due) or a Plan under Title IV of ERISA
(other than liabilities for benefits and administration and operational expenses incurred in the ordinary course of Plan operations). As
of the valuation date immediately preceding the Closing Date, no Plan of the Borrower, the Parent, any Significant Subsidiary of the
Parent or any other member of the Controlled Group of the foregoing has been determined to be in “at risk™ status (within the
meaning of Section 430 of the Code or Section 303 of ERISA), and as of the Closing Date, no such Plan is reasonably expected to
become an “at-risk” plan. No Multiemployer Plan is, or is expected to be, insolvent (within the meaning of ERISA Section 4245) or
in “critical” status (within the meaning of ERISA Section 304).

(b) All contributions (if any) that the Borrower, the Parent, any Significant Subsidiary of the Parent or any other member of
the Controlled Group of the foregoing have been required to make to a Multiemployer Plan have been duly and timely made and
none of Borrower, Parent, any Significant Subsidiary of the Parent or any other member of the Controlled Group of the foregoing
has incurred any material liability with respect to any Multiemployer Plan other than to make contributions as and when due. None
of the Borrower, the Parent, any Significant Subsidiary of
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the Parent nor any member of the Controlled Group of the foregoing has incurred any Withdrawal Liability that has not been fully
paid.

Section 4.11  Environmental Matters. Neither the Borrower, the Parent nor any Significant Subsidiary of the Parent is
subject to any Environmental Liability that, individually or in the aggregate, would reasonably be expected to result in a Material
Adverse Change.

Section 4.12  Taxes. There have been filed on behalf of the Borrower, the Parent and each Significant Subsidiary of the
Parent all United States federal, state, provincial and local income, excise, property and other material tax returns that are required to
be filed by the Borrower, the Parent and such Significant Subsidiary of the Parent, and all taxes shown to be due pursuant to such
returns or pursuant to any assessment received by or on behalf of the Borrower, the Parent and such Significant Subsidiary of the
Parent have been, or within the times required by law will be, paid except (i) where the amount or validity thereof currently is being
contested in good faith by appropriate proceedings and reserves in conformity with GAAP with respect thereto have been provided
on the books of the Borrower, the Parent or such Significant Subsidiary of the Parent, as the case may be, or (ii) where failure to file
or nonpayment would not reasonably be expected to result in a Material Adverse Change.

Section 4.13 No Defaults. Neither the Borrower, the Parent nor any Significant Subsidiary of the Parent is in default under
or with respect to any material agreement, instrument or undertaking (other than in respect of Debt) to which it is a party, or by
which it or any of its properties is bound which would reasonably be expected to result in a Material Adverse Change. No Default or
Event of Default has occurred and is continuing.

Section 4.14  Ownership of Borrower and Operating Utilities. The Parent owns directly or indirectly (i) 100% of the
Common Stock of the Borrower and (ii) at least 50% of the Common Stock of each Operating Utility, in each case, free and clear of
any Lien other than Permitted Liens.

Section 4.15 Ownership of Properties and Assets. Each of the Borrower, the Parent and each Significant Subsidiary of the
Parent has title to its properties and assets sufficient for the conduct of its respective business, except where the failure to have such
title would not reasonably be expected to result in a Material Adverse Change.

Section 4.16  Full Disclosure. No written information (other than projections, other forward-looking information and
information of a general economic or industry specific nature) furnished by the Borrower and the Parent to the Administrative Agent
and the Lenders for purposes of or in connection with this Agreement and the Loan Documents or any transaction contemplated
hereby or thereby (when taken as a whole for the purposes for which such information is given and read together with all other
previously provided information), contains any untrue statement of a material fact or omits to state a material fact necessary in order
to make the statements contained therein not materially misleading in light of the circumstances under which such statements were
made; provided that in the case of projections, such projections were prepared in good faith based on estimates and assumptions
believed by the Borrower and the Parent to be reasonable at the time made.
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Section 4.17  Anti-Corruption Laws and Sanctions. The Borrower and the Parent have implemented and maintain in effect
policies and procedures designed to ensure compliance in all material respects by the Borrower, the Parent, the Subsidiaries of the
Parent and their respective directors, officers, employees and agents with Anti-Corruption Laws, Anti-Money Laundering Laws and
applicable Sanctions, and the Borrower, the Parent, the Subsidiaries of the Parent and their respective directors, officers and
employees and to the knowledge of the Borrower its agents, are in compliance with Anti-Corruption Laws, Anti-Money Laundering
Laws and applicable Sanctions. None of (a) the Borrower, the Parent, any Subsidiary of the Parent or any of their respective
directors, officers, employees or affiliates, or (b) to the knowledge of the Borrower or the Parent, any agent or representative of the
Borrower, the Parent or any Subsidiary of the Parent that will act in any capacity in connection with or benefit from the credit facility
established hereby is a Sanctioned Person or currently the subject or target of any Sanctions.

Section 4.18 Margin Stock. The Borrower is not engaged principally or as one of its important activities in the business of
extending credit for the purpose of “purchasing” or “carrying” any Margin Stock.

ARTICLE V
COVENANTS

Section 5.01 Affirmative Covenants. So long as any Advance shall remain unpaid or any Lender shall have any
Commitment hereunder, the Borrower agrees as follows:

(a) Parent Financial Reporting. The Borrower will cause the Parent to deliver to the Administrative Agent (which shall
promptly make such information available to the Lenders in accordance with its customary practice):

(i) as soon as available and in any event within 90 days after the end of each Fiscal Year, a consolidated balance
sheet of the Parent and its Subsidiaries as of the end of such Fiscal Year and the related consolidated statements of income
and cash flows for such Fiscal Year, setting forth in each case in comparative form the figures for the previous Fiscal Year,
all reported on by independent public accountants of nationally recognized standing, with such report to be free of any “going
concern” or similar qualification or exception or any qualification as to the scope of such audit;

(il) as soon as available and in any event within 60 days after the end of each of the first three Fiscal Quarters of
each Fiscal Year, a consolidated balance sheet of the Parent and its Subsidiaries as of the end of such Fiscal Quarter and the
related consolidated statement of income and cash flows for such Fiscal Quarter and for the portion of the Fiscal Year ended
at the end of such Fiscal Quarter, setting forth in each case in comparative form the figures for the corresponding Fiscal
Quarter and the corresponding portion of the previous Fiscal Year, all certified by a Financial Officer of the Parent to present
fairly in all material respects the financial condition of the Parent and its Subsidiaries on a consolidated basis as of their
respective dates and the results of operations of the Parent and its Subsidiaries for the respective periods then ended, subject
to normal year-end adjustments and the absence of footnotes; and
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(iii)  no later than five (5) Business Days following the delivery of each set of financial statements referred to in
Sections 5.01(a)(i) and 5.01(a)(ii), a certificate of a Financial Officer of the Parent demonstrating and certifying compliance
with the financial covenant set forth in Section 5.01(i).

(b) Borrower Financial Reporting. The Borrower will deliver to the Administrative Agent (which shall promptly make such
information available to the Lenders in accordance with its customary practice):

(i) as soon as available and in any event within 90 days after the end of each Fiscal Year, a balance sheet of the
Borrower as of the end of such Fiscal Year and the related statements of income and cash flows for such Fiscal Year, setting
forth in each case in comparative form the figures for the previous Fiscal Year, all certified by a Financial Officer of the
Borrower to present fairly in all material respects the financial condition of the Borrower as of the date indicated and the
results of operations of the Borrower for such Fiscal Year;

(i) as soon as available and in any event within 60 days after the end of each of the first three Fiscal Quarters of
each Fiscal Year, a balance sheet of the Borrower as of the end of such Fiscal Quarter and the related statement of income
and cash flows for such Fiscal Quarter and for the portion of the Fiscal Year ended at the end of such Fiscal Quarter, setting
forth in each case in comparative form the figures for the corresponding Fiscal Quarter and the corresponding portion of the
previous Fiscal Year, all certified by a Financial Officer of the Borrower to present fairly in all material respects the financial
condition of the Borrower as of their respective dates and the results of operations of the Borrower for the respective periods
then ended, subject to normal year-end adjustments and the absence of footnotes; and

(iii)  simultaneously with the delivery of each set of financial statements referred to in Sections 5.01(b)(i) and
5.01(b)(ii), a certificate of a Financial Officer of the Borrower stating whether, to the knowledge of such Financial Officer,
any Default or Event of Default exists on the date of such certificate and, if any Default or Event of Default then exists,
setting forth the details thereof and the action which the Borrower or the Parent, as applicable, is taking or proposes to take
with respect thereto.

(c) Other Reporting Requirements. The Borrower will, and will cause the Parent to, deliver to the Administrative Agent
(which shall promptly make such information available to the Lenders in accordance with its customary practice):

(i) within five (5) Business Days after a Responsible Officer of the Borrower or the Parent becomes aware of the
occurrence of any Default or Event of Default, a certificate of a Financial Officer of the Borrower or the Parent, as
applicable, setting forth the details thereof and the action which the Borrower or the Parent, as applicable, is taking or
proposes to take with respect thereto;
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(i) promptly upon the filing thereof with the SEC, copies of all reports with respect to material litigation which the
Borrower, the Parent or any Subsidiary of the Parent files with the SEC;

(i)  within five (5) Business Days after the furnishing thereof, copies of all financial statements and reports sent to
the stockholders of the Parent generally, and promptly upon the filing thereof with the SEC, notice by electronic mail of the
filing of any financial statements and reports which the Parent filed with the SEC (other than reports referred to in Sections
5.01(a)(i), 5.01(a)(Gi) and 5.01(c)(ii));

(iv)  promptly upon receipt thereof, notice of any downgrade in the S&P Rating or the Moody’s Rating of the
Borrower;

(v)  simultaneously with the delivery of the certificate referred to in Section 5.01(a)(iii), if any Subsidiary has
become or ceased to be a Significant Subsidiary, a revised Schedule II disclosing the Significant Subsidiaries as of the date of
such certificate;

(vi) prompt notice of any proposed waiver, amendment, supplement or other modification of any term or condition
of the Support Agreement;

(vii)  promptly upon the request thereof, such other information and documentation required by bank regulatory
authorities under applicable “know your customer” and anti-money laundering rules and regulations (including the Act), as
from time to time reasonably requested by the Administrative Agent or any Lender;

(viii)  if reasonably requested by any Lender (through the Administrative Agent) or the Administrative Agent, the
Borrower will furnish to the Administrative Agent evidence of compliance with the Margin Regulations; and

(ix) from time to time such additional information regarding the business, financial condition or results of
operations of the Borrower, the Parent or the Significant Subsidiaries of the Parent as the Administrative Agent and the
Lenders may reasonably request.

(d) mplian ith L.aws an ntractual Obligations.

(i) The Borrower will, and will cause the Parent and the Subsidiaries of the Parent to, comply with the requirements
of all applicable laws (including the Act, ERISA and Environmental Requirements), rules, regulations and orders, except
where the failure to so comply would not reasonably be expected to result in a Material Adverse Change. Not in limitation of
the foregoing, the Borrower will, and will cause the Parent, each Significant Subsidiary of the Parent and each other member
of the Controlled Group of the foregoing to make all payments to each Plan of the Borrower, the Parent, any Significant
Subsidiary of the Parent or any other member of the Controlled Group of the foregoing necessary to meet the minimum
funding requirements of Section 412 of the Code and Section 302 of ERISA.
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(ii)) The Borrower will, and will cause the Parent and the Significant Subsidiaries of the Parent to, comply with the
requirements of all material contractual obligations (other than Debt) to which it is a party, except (A) where the necessity of
such compliance currently is being contested in good faith by appropriate proceedings and reserves in conformity with, and
to the extent required by, GAAP with respect thereto have been provided on the books of the Borrower, the Parent or any
Significant Subsidiary of the Parent, as the case may be, or (B) where the failure to so comply would not reasonably be
expected to result in a Material Adverse Change.

() Payment of Taxes. The Borrower will, and will cause the Parent and each Significant Subsidiary of the Parent to, pay
promptly when due all taxes, assessments, governmental charges, claims for labor, supplies, rent and other obligations (other than
Debt) which, if unpaid, might become a Lien against the Properties of the Borrower, the Parent or such Significant Subsidiary,
except (i) liabilities that are currently being contested in good faith by appropriate proceedings and reserves in conformity with, and
to the extent required by, GAAP with respect thereto have been provided on the books of the Borrower, the Parent or such
Significant Subsidiary, as the case may be, or (ii) where the failure to pay would not reasonably be expected to result in a Material
Adverse Change.

(f) Maintenance of Insurance. The Borrower will, and will cause the Parent and each Significant Subsidiary of the Parent
to, maintain with financially sound and reputable insurance companies, insurance on its Properties in at least such amounts and
against at least such risks as are usually insured against in the same general area by companies of established repute engaged in the
same or similar business as the Borrower, the Parent or such Significant Subsidiary of the Parent, as the case may be.

(g) Maintenance of Properties; Inspection of Property, Books and Records.

(1)  Except as permitted by Section 5.02(b), the Borrower will, and will cause the Parent and the Significant
Subsidiaries of the Parent to, maintain all of its Properties and assets necessary and material to its business in good condition,
repair and working order, ordinary wear and tear excepted, in accordance with standards observed by companies engaged in
the same or similar business and similarly situated as the Borrower, the Parent or such Subsidiaries of the Parent, as the case
may be, except where the failure to so maintain its respective Properties and assets would not reasonably be expected to
result in a Material Adverse Change; provided that nothing in this Section 5.01(g)(i) shall prevent the Borrower, the Parent or
any Significant Subsidiary of the Parent from discontinuing the operation or maintenance of any such Properties or assets or
disposing of such Properties or assets if such discontinuance is, in the judgment of the Borrower, desirable in the conduct of
its business or the business of the Parent or any such Significant Subsidiary.

(ii)) The Borrower will, and will cause the Parent and each Significant Subsidiary of the Parent to, (A) keep proper
books of record and account in which full, true and correct entries in conformity with GAAP shall be made of all dealings
and transactions in relation to its respective business and activities and (B) permit representatives of the Administrative
Agent (and any Lender in attendance with the Administrative Agent) to visit and inspect
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any of its Properties at reasonable business hours upon reasonable notice, to examine and make abstracts from any of its
books and records and to discuss its affairs, finances and accounts with its respective officers, employees and independent
public accountants; provided that (w) excluding any such visits and inspections during the continuation of an Event of
Default, the Administrative Agent shall conduct such visits and inspections at its (and the applicable Lenders’) expense and
not exercise such rights more often than one (1) time during any calendar year; (x) upon the occurrence and during the
continuance of an Event of Default, the Administrative Agent and any Lender may do any of the foregoing at the expense of
the Borrower and at any time without advance notice; (y) any such visits or inspections shall be subject to such conditions as
the Borrower, the Parent and each Significant Subsidiary of the Parent, as the case may be, shall deem necessary based on
reasonable considerations of safety and security; and (z) neither the Borrower, the Parent or any Significant Subsidiary of the
Parent shall be required to disclose any information that is subject to the attorney-client privilege or attorney work-product
privilege properly asserted by the applicable person to prevent the loss of such privilege or which is prevented from
disclosure pursuant to a confidentiality agreement with third parties.

(h) Maintenance of Existence.

(i)  The Borrower will, and will cause the Parent to, maintain its corporate existence except as permitted under

Section 5.02(b).

(ii)) The Borrower will, and will cause the Parent and each Significant Subsidiary of the Parent to maintain all rights,
franchises, licenses and privileges necessary to the conduct of its business, except (x) as permitted under Section 5.02(b) and
(y) where the failure to take such action would not reasonably be expected to result in a Material Adverse Change.

(i)  Debt Capitalization. The Borrower will cause the Parent to maintain at the end of each Fiscal Quarter a ratio of
Consolidated Total Debt to Consolidated Total Capitalization of not more than 0.70 to 1.0.

() Compliance with Anti-Corruption Laws and Sanctions. The Borrower and the Parent will maintain in effect and enforce
policies and procedures designed to ensure compliance by the Borrower, the Parent, the Subsidiaries of the Parent and their
respective directors, officers, employees and agents with Anti-Corruption Laws, Anti-Money Laundering Laws and applicable
Sanctions.

Documents required to be delivered pursuant to Sections 5.01(a), 5.01(b) and 5.01(c) (other than Section 5.01(c)(ii)) (to the extent
any such documents are included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered, shall
be deemed to have been delivered on the date (i) on which the Borrower posts such documents, or provides a link thereto on the
Borrower’s website on the Internet at the website address listed in Section 7.01; or (ii) on which such documents are posted on the
Borrower’s behalf on an Internet or intranet website, if any, to which each Lender and the Administrative Agent have access
(whether a commercial, third-party website or whether sponsored by the Administrative Agent); provided that: (i) the Borrower shall
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deliver paper copies of such documents to the Administrative Agent or any Lender that requests the Borrower to deliver such paper
copies until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender and (ii) the
Borrower shall notify the Administrative Agent by facsimile or electronic mail (which shall promptly provide notice to the Lenders
in accordance with its customary practice) of the posting of any such documents. Notwithstanding anything contained herein, in
every instance the Parent and the Borrower shall be required to provide paper copies of the compliance certificates required by
Sections 5.01(a)(iii) and 5.01(b)(iii) to the Administrative Agent. Except for such compliance certificates, the Administrative Agent
shall have no obligation to request the delivery or to maintain copies of the documents referred to above, and in any event shall have
no responsibility to monitor compliance by the Borrower with any such request for delivery, and each Lender shall be solely
responsible for requesting delivery to it or maintaining its copies of such documents.

The Borrower and the Parent hereby acknowledge that (a) the Administrative Agent and/or the Joint Lead Arrangers will make
available to the Lenders materials and/or information provided by or on behalf of the Borrower and the Parent hereunder
(collectively, the “Borrower Materials™) by posting the Borrower Materials on SyndTrak Online or another similar electronic system
(the “Platform”) and (b) certain of the Lenders may be “public-side” Lenders (i.e., Lenders that do not wish to receive material non-
public information with respect to the Borrower, the Parent or their respective securities) (each, a “Public Lender”). The Borrower
hereby agrees that if (x) the Borrower has clearly and conspicuously marked any Borrower Materials “PUBLIC”, which, at a
minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof or (y) the Borrower Materials have
been filed with the SEC without a request of confidential treatment, (A) the Borrower shall be deemed to have authorized the
Administrative Agent, the Joint Lead Arrangers, and the Lenders to treat such Borrower Materials as not containing any material
non-public information (although it may be sensitive and proprietary) with respect to the Borrower, the Parent or their respective
securities for purposes of United States Federal and state securities laws (provided that to the extent such Borrower Materials
constitute Information, they shall be treated as set forth in Section 7.06); (B) all Borrower Materials marked “PUBLIC” are
permitted to be made available through a portion of the Platform designated “Public Investor”; and (C) the Administrative Agent and
the Joint Lead Arrangers shall be entitled to treat any Borrower Materials that are not marked “PUBLIC” as being suitable only for
posting on a portion of the Platform not designated “Public Investor”. Notwithstanding the foregoing, the Borrower shall be under no
obligation to mark any Borrower Materials “PUBLIC”.

Section 5.02 Negative Covenants. So long as any Advance shall remain unpaid or any Lender shall have any Commitment
hereunder, the Borrower agrees as follows:

(a) Restrictions on Liens. The Borrower shall not, and shall not cause or permit the Parent or any Significant Subsidiary of
the Parent to create, incur, assume or suffer to exist, any Lien on or with respect to any of its respective Property, whether now
owned or hereafter acquired, except Permitted Liens.

(b) Consolidations; Mergers; Etc. Neither the Borrower nor the Parent shall consolidate or merge with or into, or sell, lease
or otherwise transfer all or substantially all of its assets, taken
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as a whole, to any other Person; provided that (i) the Parent may consolidate or merge with another Person so long as (A) the Parent
is the Person surviving or continuing after the completion of such consolidation or merger; (B) after giving effect to such
consolidation or merger, the S&P Rating and the Moody’s Rating of the Parent is BBB-/Baa3 or higher; and (C) immediately after
giving effect to such consolidation or merger, no Default or Event of Default shall have occurred and be continuing and (ii) the
Borrower may consolidate or merge with, or sell, lease or otherwise transfer all or substantially all of its assets to, the Parent so long
as (A) in the case of a consolidation or merger, the Parent is the Person surviving or continuing after the completion of such
consolidation or merger; (B) the Parent directly assumes all of the Borrower’s obligations under the Loan Documents in accordance
with documentation reasonably acceptable to the Administrative Agent; and (C) immediately after giving effect to such
consolidation, merger, sale, lease or transfer, no Default or Event of Default shall have occurred and be continuing.

(¢) Sale-Leaseback Transactions. The Borrower will not, and will not allow Parent or any Significant Subsidiary of the
Parent to, enter into any Sale and Leaseback Transaction unless:

(i) the aggregate amount of the Attributable Debt of the Borrower, the Parent and the Significant Subsidiaries of the
Parent in respect of Sale and Leaseback Transactions then outstanding would not exceed 15% of Consolidated Tangible Total
Assets, or

(ii))  the Borrower, the Parent or such Significant Subsidiary, within six (6) months of the applicable Sale and
Leaseback Transaction, retires an amount of secured Debt which is not subordinate to the Obligations in an amount equal to
the greater of (A) the net proceeds of the sale or transfer of the property or other assets that are the subject of such Sale and
Leaseback Transaction or (B) the fair market value of the property leased pursuant to such Sale and Leaseback Transaction;

provided that this Section 5.02(c) shall not apply to any Sale and Leaseback Transaction which (x) is for an initial term of
three (3) years or less or (y) which has a sale price of (A) $1,000,000 or less, individually or (B) $20,000,000 or less in the
aggregate.

(d) Use of Proceeds.

(i) No part of the proceeds of any of the Advances will be used for any purpose which violates the provisions of the
Margin Regulations. The proceeds of the Advances shall not be used for any purpose other than as specified in Section 4.07.

(ii) The Borrower will not request any Extension of Credit, and the Borrower shall not use, and shall ensure that the
Parent and its Subsidiaries and its or their respective directors, officers, employees and agents shall not use, the proceeds of
any Extension of Credit (x) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of
money, or anything else of value, to any Person in violation of any Anti-Corruption Laws or Anti-Money Laundering Laws,
(y) for the purpose of funding, financing or facilitating any activities, business or transaction of or with any Sanctioned
Person, or in any Sanctioned Country, or (z) in any manner that would result in the violation of any
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Sanctions applicable to any party hereto or any Anti-Corruption Laws or Anti-Money Laundering Laws.

(e) Support Agreement. Subject to Section 7.04(a)(viii), the Borrower shall not, and shall not cause or permit the Parent to:
(i) cancel or terminate the Support Agreement or (ii) amend or otherwise modify the terms of the Support Agreement, except for
amendments and modifications that do not adversely affect the rights of the Lenders hereunder, in each case, without the prior
written consent of the Lenders.

(f) Change in Nature of Business. Except as permitted by Section 5.02(b), the Borrower shall not engage in any business,
operations or activities (whether directly, through a joint venture, in connection with a permitted acquisition or otherwise) other than
financing activities for and on behalf of the Parent and the other Subsidiaries of the Parent.

ARTICLE VI
DEFAULTS

Section 6.01 Events of Default. If one or more of the following events (“Events of Default”) shall have occurred and be
continuing:

(a) the Borrower shall fail to pay (i) any principal of any Advance on the date such payment is due, or (ii) interest on any
Advance or any other Obligation, within five (5) Business Days of the date such payment is due; or

(b)  the Borrower shall fail to observe or perform (or shall fail to cause the Parent and its Subsidiaries or Significant
Subsidiaries, as applicable, to observe or perform) any covenant or agreement contained in Section 5.01(c)(d), 5.01(h)(i), 5.01(i) or
5.02; or

(c)  the Borrower shall fail to observe or perform (or shall fail to cause the Parent and its Subsidiaries or Significant
Subsidiaries, as applicable, to observe or perform) any covenant or agreement contained in this Agreement (other than those covered
by Section 6.01(a) or 6.01(b)) and such failure shall continue for a period of thirty (30) days after the earlier of (i) the Borrower’s
delivery of notice thereof to the Administrative Agent and (ii) written notice thereof has been given to the Borrower by the
Administrative Agent or any Lender; or

(d) any representation, warranty, certification or statement made or deemed made by the Borrower in Article IV or by the
Borrower or the Parent under any other Loan Document or in any certificate, financial statement or other document delivered
pursuant to this Agreement or any other Loan Document shall prove to have been incorrect in any material respect (or for any
representation, warranty, certification or statement that is qualified by materiality or reference to Material Adverse Change, in any
respect) when made (or deemed made); or

(e) the Borrower, the Parent or any Significant Subsidiary of the Parent shall fail to pay any principal of or premium or
interest on any Debt (excluding Debt evidenced by this Agreement and any Notes, but including, for purposes of this provision,
obligations of the Parent under Section 4 of the Support Agreement) in an aggregate amount in excess of (i) $75,000,000, in the case
of the
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Borrower, (ii) $75,000,000, in the case of the Parent or any Significant Subsidiary other than the Borrower or (iii) $150,000,000, in
the aggregate, in the case of all of the Significant Subsidiaries of the Parent, when the same becomes due and payable (whether by
scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after the applicable
grace period, if any, specified in the agreement or instrument relating to such Debt; or any other event shall occur or condition shall
exist under any agreement or instrument relating to any such Debt and shall continue after the applicable grace period, if any,
specified in such agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration of
(with the giving of notice and/or lapse of time, if required), the maturity of such Debt; or any such Debt shall be declared to be due
and payable, or required to be prepaid (other than by a regularly scheduled required prepayment), prior to the stated maturity thereof;
provided that if such failure, default, event or condition shall be cured by the Borrower, the Parent or such Significant Subsidiary or
waived by the holders of such Debt and any acceleration of maturity having resulted from such failure, default, event or condition
shall be rescinded or annulled, in each case in accordance with the terms of such agreement or instrument, without any modification
of the terms of such Debt requiring the Borrower, the Parent or such Significant Subsidiary to furnish additional or other security
therefor, furnish additional or other guarantees thereof, reduce the average life to maturity thereof, increase the principal amount
thereof or the interest rate thereon, or any agreement by the Borrower, the Parent or such Significant Subsidiary to furnish additional
or other security therefor, furnish additional or other guarantees thereof, or to issue Debt in lieu thereof which is secured by
additional or other collateral or additional or other guarantees or with a shorter average life to maturity or in a greater principal
amount or with a greater interest rate thereon, then any default hereunder by reason thereof shall be deemed likewise to have been
thereupon cured or waived unless payment of the Advances hereunder has been accelerated prior to such cure or waiver; or

(f) the Parent shall default in the performance or observance of any obligation or condition under Section 3 of the Support
Agreement as of the last day of any Fiscal Year or Fiscal Quarter of the Borrower; provided that any such default shall not be an
Event of Default unless the Borrower has tangible net worth (total assets less liabilities less intangible assets as of such last day), as
determined for purposes of the Support Agreement and after giving effect to period-end adjustments in accordance with GAAP, of
less than negative $100,000; or

(g)  the Borrower, the Parent or any Significant Subsidiary of the Parent shall commence a voluntary case or other
proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts under any bankruptcy, insolvency or
other similar law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar
official of it or any substantial part of its property, or shall consent to any such relief or to the appointment of or taking possession by
any such official in an involuntary case or other proceeding commenced against it, or shall make a general assignment for the benefit
of creditors, or shall fail generally, or shall admit in writing its inability, to pay its debts as they become due, or shall take any
corporate action to authorize any of the foregoing; or

(h)  an involuntary case or other proceeding shall be commenced against the Borrower, the Parent or any Significant
Subsidiary of the Parent seeking liquidation, reorganization or other relief with respect to it or its debts under any bankruptcy,
insolvency or other similar law now or
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hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any
substantial part of its property and such involuntary case or other proceeding shall remain undismissed and unstayed for a period of
60 days; or an order for relief in such case or proceeding shall be entered against the Borrower, the Parent or any such Significant
Subsidiary under the federal bankruptcy laws as now or hereafter in effect; or

(i) one or more judgments or orders for the payment of money in an aggregate amount (to the extent not paid or insured) in
excess of (i) $75,000,000, in the case of the Borrower, (ii) $75,000,000, in the case of the Parent or any Significant Subsidiary other
than the Borrower or (iii) $150,000,000, in the aggregate, in the case of all of the Significant Subsidiaries of the Parent, shall be
rendered against the Borrower, the Parent or any such Significant Subsidiary, and such judgment or order shall continue without
having been discharged, vacated or stayed for a period of sixty (60) consecutive days after the entry thereof; or

(G) (1) the PBGC shall institute proceedings under Title IV of ERISA to terminate or to cause a trustee to be appointed to
administer any Plan of the Borrower, the Parent, any Significant Subsidiary or any other member of the Controlled Group of the
foregoing or any Multiemployer Plan or a proceeding shall be instituted by a fiduciary of any such Plan or Multiemployer Plan
against the Borrower or any member of its Controlled Group to enforce Section 515 or 4219(c)(5) of ERISA and such proceeding
shall not have been dismissed within 30 days thereafter; or (ii) a condition shall exist by reason of which the PBGC would be entitled
to obtain a decree adjudicating that any such Plan or Multiemployer Plan must be terminated; or (iii) the Borrower, the Parent or any
such Significant Subsidiary, or any member of the Controlled Group of the foregoing shall incur any Withdrawal Liability with
respect to one or more Multiemployer Plans, in each case that results or is reasonably likely to result in liability to the Borrower or
any Significant Subsidiary in the aggregate in excess of $37,500,000; or

k) any material provision of the Support Agreement shall become unenforceable, or any court or governmental or
regulatory body having jurisdiction over the Parent, shall assert the unenforceability of any such provision in writing, or the Parent
contests in any manner the validity or enforceability of any such provision; or

(I) aParent Change of Control shall occur; or

(m)  except as permitted by Section 5.02(b), the Parent shall cease to own, directly or indirectly, 100% of the Common
Stock of the Borrower;

then, and in every such event, the Administrative Agent, on behalf of the Lenders, may, with the consent of the Required Lenders (or
shall at the request of the Required Lenders), by notice to the Borrower: terminate the Commitment, which shall thereupon terminate
and declare the Advances (together with accrued interest thereon) and all other Obligations to be, and the Advances (together with
all accrued interest thereon), and all other Obligations shall thereupon become, immediately due and payable without presentment,
demand, protest or other notice of any kind, all of which are hereby waived by the Borrower; provided that if any Event of Default
specified in Section 6.01(g) or 6.01(h) occurs with respect to the Borrower or the Parent, without any notice to the Borrower or any
other act by the Administrative Agent or any Lender, the Commitment shall thereupon
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automatically terminate and the Advances (together with accrued interest thereon) and all other Obligations shall automatically
become immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by the Borrower.

Section 6.02 [Reserved].

Section 6.03  Administrative Agent May File Proofs of Claim. In case of the pendency of any receivership, insolvency,
liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the Borrower,
the Administrative Agent (irrespective of whether the principal of any Advance shall then be due and payable as herein expressed or
by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on the Borrower)
shall be entitled and empowered, by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Advances
and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to
have the claims of the Lenders and the Administrative Agent (including any claim for the reasonable compensation, expenses,
disbursements and advances of the Lenders and the Administrative Agent and their respective agents and counsel and all other
amounts due the Lenders and the Administrative Agent under Sections 2.09 and 7.03) allowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same
in accordance with this Agreement;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is
hereby authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative
Agent shall consent to the making of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for
the reasonable compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any
other amounts due the Administrative Agent under Sections 2.09 and 7.03.

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on
behalf of any Lender any plan of reorganization, arrangement, adjustment or composition affecting the obligations or the rights of
any Lender or to authorize the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.

ARTICLE VII
MISCELLANEOUS

Section 7.01 Notices.

(a) All notices, requests and other communications to any party hereunder shall be in writing (including electronic
transmission or similar writing) and shall be given to such party at its address, or facsimile number or other electronic transmission
set forth, in the case of the Borrower,
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the Parent, the Administrative Agent, the Lenders, on the signature pages hereto (including, in the case of the Borrower, the
Borrower’s website) or such other address or facsimile number as such party may hereafter specify for the purpose by notice to the
Borrower and the Administrative Agent. Each such notice, request or other communication shall be effective (i) if given by
facsimile, when such facsimile is transmitted to the facsimile number specified as provided in this Section and the appropriate
confirmation is received, (ii) if given by e-mail, when transmitted to the email address specified in this Section and a written
confirmation of such communication is also given by some other method specified in this Section, (iii) if given by mail, 72 hours
after such communication is deposited in the mails with first class postage prepaid, addressed as aforesaid, or (iv) if given by any
other means, when delivered at the address specified as provided in this Section; provided that (x) Notices of Borrowings to the
Administrative Agent under Article II shall not be effective until received and (y) notices delivered by facsimile or e-mail, if not
given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next
Business Day for the recipient.

(b) Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic
communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent;
provided that the foregoing shall not apply to notices to any Lender pursuant to Article IIif such Lender has notified the
Administrative Agent that it is incapable of receiving notices under such Article by electronic communication. The Administrative
Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular
notices or communications.

Section 7.02 No Waivers. No failure or delay by the Administrative Agent or any Lender in exercising any right, power or
privilege hereunder or under any of the other Loan Documents shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.

Section 7.03 Expenses; Indemnification.

(a) The Borrower shall pay (i) all reasonable and documented out of pocket expenses incurred by the Administrative Agent,
the Syndication Agent, the Joint Lead Arrangers and their Affiliates (including the reasonable and documented fees and expenses of
counsel for the Administrative Agent), in connection with the syndication of the credit facility evidenced by this Agreement, the
preparation, negotiation, execution, delivery and administration of this Agreement and the other Loan Documents (other than the
Support Agreement) or any amendments, modifications or waivers of the provisions hereof or thereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (ii) [Reserved] and (iii) all documented out of pocket expenses
incurred by the Administrative Agent or any Lender (including the reasonable and documented fees and expenses of any counsel for
the Administrative Agent or any Lender), in connection with the enforcement or protection of its rights (A) in connection with this
Agreement and the other Loan Documents, including its rights under this Section, or (B) in connection with
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the Advance made hereunder, including all such out of pocket expenses incurred during any workout, restructuring or negotiations in
respect of such Advances; provided that the Borrower shall only be required to pay the fees and expenses for (x) one (1) outside
counsel for the Administrative Agent, the Syndication Agent, the Joint Lead Arrangers, and the Lenders, (y) any local and/or
regulatory counsel in any applicable jurisdiction for the Administrative Agent, the Syndication Agent, the Joint Lead Arrangers and
the Lenders and (z) in the case of an actual or potential conflict of interest, such additional counsel as may be reasonably necessary.

(b)  The Borrower shall indemnify the Administrative Agent, each Joint Lead Arranger, each Lender, and each Related
Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless
from, any and all losses, claims, damages, liabilities and related reasonable and documented out of pocket costs and expenses
(including the reasonable and documented fees and expenses of any counsel for any Indemnitee), incurred by any Indemnitee or
asserted against any Indemnitee by any Person (including the Borrower or the Parent) other than such Indemnitee and its Related
Parties arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan Document
or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of their respective obligations
hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, (ii) any Advance or the use or
proposed use of the proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any
property owned or operated by the Borrower, the Parent or any of its Subsidiaries, or any Environmental Proceeding or
Environmental Liability related in any way to the Borrower, the Parent or any of its Subsidiaries, (iv) any actual or prospective
claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory,
whether brought by a third party or by the Borrower, the Parent or any of its Subsidiaries, and regardless of whether any Indemnitee
is a party thereto, or (v) any claim (including any claim arising from an Environmental Proceeding or Environmental Liability),
investigation, litigation or other proceeding (whether or any Indemnitee is a party thereto) and the prosecution and defense thereof,
arising out of or in any way connected with the Advances, this Agreement, any other Loan Document, or any documents
contemplated by or referred to herein or therein or the transactions contemplated hereby or thereby, including reasonable and
documented attorneys’ fees; provided that such indemnity shall (x) not, as to any Indemnitee, be available to the extent that such
losses, claims, damages, liabilities or related costs and expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment (1) to have resulted from the gross negligence or willful misconduct of such Indemnitee or (2) to have
resulted from a claim brought by the Borrower or the Parent against an Indemnitee for breach in bad faith of such Indemnitee’s
obligations hereunder or under any other Loan Document, (y) not be available for any claim, litigation, loss or proceeding that is
brought by an Indemnified Person against another Indemnified Person not arising from or in connection with any action or omission
of the Borrower, the Parent or any of their respective Subsidiaries or Affiliates (other than against any of the Joint Lead Arrangers or
the Administrative Agent in their capacities as such) and (z) be limited in the case of attorneys’ fees and expenses to (1) one
(1) outside counsel for the Administrative Agent, the Syndication Agent, the Joint Lead Arrangers, and the Lenders, (2) any local
and/or regulatory counsel in any applicable jurisdiction for the Administrative Agent, the Syndication Agent, the Joint Lead
Arrangers, and the Lenders, and (3) in the case of an actual or potential conflict of interest, such additional counsel as may be
reasonably necessary. This
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Section 7.03(b) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from
any non-Tax claim.

(¢) To the extent that the Borrower for any reason fails to indefeasibly pay any amount required under paragraph (a) or (b)
of this Section to be paid by it to the Administrative Agent (or any sub-agent thereof) or any Related Party of any of the foregoing,
each Lender severally agrees to pay to the Administrative Agent (or any such sub-agent) or such Related Party, as the case may be,
such Lender’s Pro Rata Share (determined as of the time that the applicable unreimbursed expense or indemnity payment is sought
based on each Lender’s share of the aggregate outstanding Commitments, or if there are no Commitments outstanding, the
outstanding principal amount of the Advances, at such time) of such unpaid amount (including any such unpaid amount in respect of
a claim asserted by such Lender); provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related
expense, as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent) in its capacity as
such, or against any Related Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent) in connection
with such capacity. The obligations of the Lenders under this paragraph (c) are subject to the provisions of Section 2.21(c).

(d) To the fullest extent permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim against
any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document, the transactions
contemplated hereby or thereby, any Advance, or the use of the proceeds thereof. To the fullest extent permitted by applicable law,
no Indemnitee shall assert, and each Indemnitee hereby waives, any claim against the Borrower, on any theory of liability, for
special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as
a result of, this Agreement, any other Loan Document, the transactions contemplated hereby or thereby, any Advance, or the use of
the proceeds thereof; provided that this waiver shall in no way limit the Borrower’s indemnification obligations in Section 7.03(b) to
the extent of any claim by any Person other than the Borrower, the Parent or any Indemnitee or its Related Parties for any of the
foregoing to the extent such claim would be covered by Section 7.03(b).

Section 7.04 Amendments, Waivers and Consents.

(a) Neither this Agreement nor any other Loan Document (other than the Support Agreement (except as provided in clause
(viii) below)) nor any of the terms hereof or thereof may be amended, changed, waived, discharged or terminated unless such
amendment, change, waiver, discharge or termination is in writing and signed by the Required Lenders, the Borrower and the Parent;
provided that no such amendment, change, waiver, discharge or termination shall without the consent of each Lender affected
thereby:

(i) extend the final maturity of any Advance, or any portion thereof;

(i1)) reduce the rate or extend the time of payment of interest (other than a waiver or rescission of the application of
the default rate of interest) or fees hereunder;
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(i) reduce or waive repayment of the principal amount of any Advance,

(iv) extend the Commitment of a Lender or increase the Commitment of a Lender over the amount thereof in effect
(it being understood and agreed that none of (A) a waiver of any Default or Event of Default, (B) [Reserved] or (C)
[Reserved], shall, in any case, constitute a change in the terms of the Commitment of such Lender),

(v) release the Borrower from all its obligations under the Loan Documents except as permitted hereby,
(vi) reduce any percentage specified in, or otherwise modify, the definition of “Required Lenders”,

(vii) consent to the assignment or transfer by the Borrower of any of its respective rights and obligations under (or
in respect of) the Loan Documents except as permitted hereby or thereby,

(viii)  (x) terminate or otherwise cancel the Support Agreement or (y) amend or otherwise modify the terms of the
Support Agreement in any manner that, in the case of this clause (y), adversely affects the rights of such Lender,

(ix) amend or otherwise modify this Section 7.04; or

(x) change Section 2.21 in a manner that would alter the pro rata sharing of payments required thereby without the
written consent of each Lender.

Notwithstanding anything to the contrary herein, (i) no Defaulting Lender shall have any right to approve or disapprove any
amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its terms requires the consent of all
Lenders or each affected Lender may be effected with the consent of the applicable Lenders other than Defaulting Lenders), except
that (x) the Commitment of any Defaulting Lender may not be increased or extended without the consent of such Lender and (y) any
waiver, amendment or modification requiring the consent of all Lenders or each affected Lender that by its terms affects any
Defaulting Lender more adversely than other affected Lenders shall require the consent of such Defaulting Lender; (ii) [Reserved];
(iii) [Reserved]; (iv) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to
the Lenders required above, affect the rights or duties of the Administrative Agent under this Agreement or any other Loan
Document; (v) [Reserved] and (vi) the Administrative Agent and the Borrower may, without the consent of any Lender, enter into
amendments or modifications to this Agreement or any of the other Loan Documents or to enter into additional Loan Documents as
the Administrative Agent reasonably deems appropriate in order to implement any Benchmark Replacement or any Benchmark
Replacement Conforming Changes or otherwise effectuate the terms of Section 2.18(c) in accordance with the terms of Section

2.18(¢).

(b) In connection with any proposed amendment, change or waiver (a “Proposed Change”) requiring the consent of all
Lenders or all affected Lenders, if the consent of the Required Lenders to such Proposed Change is obtained, but the consent to such
Proposed Change of other
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Lenders whose consent is required is not obtained (any such Lender whose consent is not obtained as described in paragraph (a)
above being referred to as a “Non-Consenting Lender”), then, so long as the Lender that is acting as Administrative Agent is not a
Non-Consenting Lender, the Borrower may, at its sole expense and effort, upon notice to such Non-Consenting Lender and the
Administrative Agent, require such Non-Consenting Lender to assign and delegate (or to execute a Power of Attorney to the
Administrative Agent for the Administrative Agent to assign and delegate on such Non-Consenting Lender’s behalf) without
recourse (in accordance with and subject to the restrictions contained in Section 7.05), all its interests, rights and obligations under
this Agreement to an Eligible Assignee that shall assume such obligations; provided that (i) such Non-Consenting Lender shall have
received payment of an amount equal to the outstanding principal of its Advances, accrued interest thereon, accrued fees and all
other amounts payable to it hereunder from the assignee (to the extent of such outstanding principal and accrued interest and fees) or
the Borrower (in the case of all other amounts) and (ii) the Borrower or such assignee shall have paid to the Administrative Agent
the processing and recordation fee specified in Section 7.05(b)(iv). Notwithstanding anything to the contrary in this Agreement, the
return of the Note held by any such Non-Consenting Lender is not a condition to the effectiveness of any assignment pursuant to this

Section 7.04(b).

(¢) Notwithstanding anything to the contrary in this Section 7.04, if the Administrative Agent and the Borrower shall have
jointly identified (each in its sole discretion) an obvious error or omission of a technical or immaterial nature, in each case, in any
provision of the Loan Documents (other than the Support Agreement), then the Administrative Agent and the Borrower shall be
permitted to amend such provision and such amendment shall become effective without any further action or consent of any other
party to any Loan Document if the same is not objected to in writing by the Required Lenders within five Business Days following
the posting of such amendment to the Lenders.

Section 7.05 Benefit of Agreement.

(a) This Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective successors and
assigns of the parties hereto; provided that, except as permitted by Section 5.02(b), the Borrower may not assign or transfer any of its
interests and obligations without prior written consent of each of the Lenders; and provided further that the rights of each Lender to
transfer, assign or grant participations in its rights and/or obligations hereunder shall be limited as set forth in this Section 7.05.

(b)  Each Lender may assign to one or more Eligible Assignees all or a portion of its rights and obligations under this
Agreement (including all or a portion of its Advances, its Notes, and its Commitment); provided that:

(i) each such assignment shall be to an Eligible Assignee;

(il) except in the case of an assignment to another Lender, an Affiliate of an existing Lender or any Approved Fund
or an assignment of all of a Lender’s rights and obligations under this Agreement, any such partial assignment shall be in an
amount at least equal to $10,000,000 (or, if less, the remaining amount of the Commitment being assigned by such Lender) or
an integral multiple of $1,000,000 in excess thereof;
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(iii) each such assignment by a Lender of any portion of its Advances shall be accompanied by an assignment of a
constant, and not varying, percentage of all of such Advances, and each such assignment by a Lender of any portion of its
Advances shall be accompanied by an assignment of a constant, and not varying, percentage of all of such Lender’s
Advances;

(iv)  the parties to such assignment shall execute and deliver to the Administrative Agent for its acceptance an
Assignment and Acceptance, together with any Note subject to such assignment and a processing fee of $3,500;

(v) [Reserved]; and

(vi)  in connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no such
assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the
assignment shall make such additional payments to the Administrative Agent in an aggregate amount sufficient, upon
distribution thereof as appropriate (which may be outright payment, purchases by the assignee of participations or
subparticipations, or other compensating actions, including funding, with the consent of the Borrower and the Administrative
Agent, the Pro Rata Share previously requested but not funded by the Defaulting Lender, to each of which the applicable
assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by such
Defaulting Lender to the Administrative Agent and each other Lender hereunder (and interest accrued thereon), and (y)
[Reserved]. Notwithstanding the foregoing, in the event that any assignment of rights and obligations of any Defaulting
Lender hereunder shall become effective under applicable law without compliance with the provisions of this paragraph, then
the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this Agreement until such
compliance occurs.

Upon execution, delivery, and acceptance of such Assignment and Acceptance, the assignee thereunder shall be a party hereto and,
to the extent of such assignment, have the obligations, rights, and benefits of a Lender hereunder and the assigning Lender shall, to
the extent of such assignment, relinquish its rights and be released from its obligations under this Agreement; provided, that except
to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will constitute a waiver or
release of any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender. Upon the consummation of
any assignment pursuant to this Section 7.05, the assignor, the Administrative Agent and the Borrower shall make appropriate
arrangements so that, if required, new Notes are issued to the assignor and the assignee. Each assignee shall deliver to the Borrower
and the Administrative Agent certification as to an exemption from or reduction of withholding of Taxes in accordance with Section
2.17(g). To the extent that an assignment of all or any portion of a Lender’s Commitment pursuant to this Section 7.05 would, at the
time of such assignment, result in increased costs under Section 2.16 or 2.17 from those being charged by the respective assigning
Lender prior to such assignment, then the Borrower shall not be obligated to pay such increased costs (although the Borrower shall
be obligated to pay any other increased costs of the type described above resulting from changes after the date of the respective
assignment).
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(c)  The Administrative Agent shall maintain at its address referred to in Section 7.01 a copy of each Assignment and
Acceptance delivered to and accepted by it and a register for the recordation of the names and addresses of the Lenders and the
Commitment of, and principal amount of the Advances owing to, each Lender from time to time (the “Register”). The entries in the
Register shall be conclusive and binding for all purposes, absent manifest error, and the Borrower, the Administrative Agent and the
Lenders may treat each Person whose name is recorded in the Register as a Lender hereunder for all purposes of this Agreement. The
Register shall be available for inspection by the Borrower or any Lender at any reasonable time and from time to time upon
reasonable prior notice. Any assignment of any Advance or other obligations shall be effective only upon an entry with respect
thereto being made in the Register.

(d) Upon its receipt of an Assignment and Acceptance executed by the parties thereto, together with any Note subject to
such assignment and payment of the processing fee, the Administrative Agent shall, if such Assignment and Acceptance has been
completed and is in substantially the form of Exhibit B, (i) accept such Assignment and Acceptance, (ii) record the information
contained therein in the Register and (iii) give prompt notice thereof to the parties thereto.

(¢)  Each Lender may sell participations to one or more Persons (other than a natural Person, or a holding company,
investment vehicle or trust for, or owned and operated for the primary benefit of, a natural Person, or the Borrower or any of the
Borrower’s Affiliates or Subsidiaries) (each a “Participant”) in all or a portion of its rights, obligations or rights and obligations
under this Agreement (including all or a portion of its Commitment or its Advances); provided that (i) such Lender’s obligations
under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations, and (iii) the Borrower shall continue to deal solely and directly with such Lender in connection
with such Lender’s rights and obligations under this Agreement, and such Lender shall retain the sole right to enforce the obligations
of the Borrower hereunder owing to such Lender and to approve any amendment, modification, or waiver of any provision of this
Agreement (other than amendments, modifications, or waivers decreasing the amount of principal of or the rate at which interest is
payable on such Advances or Notes, extending any scheduled principal payment date or date fixed for the payment of interest on
such Advances or Notes, or extending its Commitment). The Borrower agrees that each Participant shall be entitled to the benefits of
Sections 2.13, 2.16 and 2.17 (subject to the requirements and limitations therein, including the requirements under Section 2.17(g) (it
being understood that the documentation required under Section 2.17(g) shall be delivered to the participating Lender)) to the same
extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided that such
Participant (A) agrees to be subject to the provisions of Section 2.23 as if it were an assignee under paragraph (b) of this Section; and
(B) shall not be entitled to receive any greater payment under Section 2.13, 2.16 or 2.17, with respect to any participation, than its
participating Lender would have been entitled to receive, except to the extent such entitlement to receive a greater payment results
from a Change in Law that occurs after the Participant acquired the applicable participation. Each Lender that sells a participation
shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and
address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Advances or other
obligations under the

66



Docket No. 20-00126
TAW_R_CAPDDR2_021_Attachment
Page 77 of 119

Loan Documents (the “Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the
Participant Register (including the identity of any Participant or any information relating to a Participant’s interest in any
commitments, loans, letters of credit or its other obligations under any Loan Document) to any Person except to the extent that such
disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form under
Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent
manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such
participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the
Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register.

(f) A Participant shall not be entitled to receive any greater payment under Section 2.13, 2.16 or 2.17 than the applicable
Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the
participation to such Participant is made with the Borrower’s prior written consent.

(g) Notwithstanding any other provision set forth in this Agreement, any Lender may at any time pledge or assign a security
interest in all or any portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or
assignment to secure obligations to a Federal Reserve Bank or other central banking authority for such Lender; provided that no such
pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for
such Lender as a party hereto.

(h) Any Lender may furnish any information concerning the Borrower in the possession of such Lender from time to time
to assignees and participants (including prospective assignees and Participants), subject, however, to the provisions of Section 7.06.

(1) Notwithstanding anything to the contrary contained in this Agreement, any Lender may exchange, continue or rollover
all or a portion of its Advances in connection with any refinancing, extension, loan modification or similar transaction permitted by
the terms of this Agreement, pursuant to a cashless settlement mechanism approved by the Borrower, the Administrative Agent and
such Lender.

Section 7.06 Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of
the Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its Related Parties (it being
understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and
instructed and required to keep such Information confidential and not to use such Information except in connection with the
transactions contemplated by the Loan Documents, and it being further understood that each of the Administrative Agent and the
Lenders will be responsible for any disclosure or use of such Information by its Affiliates and its employees, officers and directors in
a manner not permitted by this Section); (b) to the extent required or requested by any regulatory authority purporting to have
jurisdiction over such Person or its Related Parties (including any self-regulatory authority, such as the National Association of
Insurance Commissioners); provided that except in connection with any routine bank examination of the Administrative Agent or
such Lender,
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such Person or Related Party shall (to the extent permitted by any regulatory authority), at the expense of the Borrower, provide the
Borrower and the Parent with prompt (and to the extent practicable, prior) notice of such requested disclosure so that the Borrower or
Parent may seek a protective order or other appropriate remedy and, in any event, such Person or Related Party shall provide only
that portion of such Information that in the reasonable judgment of such Person or Related Party, as the case may be, is relevant,
advisable or legally required to be provided, to the extent practicable; (c) to the extent required by applicable laws or regulations or
by any subpoena or similar legal process; provided that the Administrative Agent or such Lender, as applicable, shall (to the extent
legally permitted to do so), at the expense of the Borrower, provide the Borrower and the Parent with prompt (and to the extent
practicable, prior) notice of such requested disclosure so that the Borrower or Parent may seek a protective order or other appropriate
remedy and, in any event, the Administrative Agent or such Lender shall provide only that portion of such Information that in the
reasonable judgment of such Person is relevant, advisable or legally required to be provided, to the extent practicable; (d) to any
other party hereto; (e) in connection with the exercise of any remedies hereunder or under any other Loan Document or any action or
proceeding relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder and, in any
event, only with respect to that portion of Information that is relevant, advisable or legally required in such Person’s reasonable
judgment to such exercise of remedies, action or proceeding or enforcement of rights; (f) subject to an agreement containing
provisions substantially the same as those of this Section, to any assignee of or Participant in, or any prospective assignee of or
Participant in, any of its rights and obligations under this Agreement; (g) on a confidential basis to (i) any rating agency in
connection with rating the Borrower or this Agreement or (ii) the CUSIP Service Bureau or any similar agency in connection with
the issuance and monitoring of CUSIP numbers with respect to this Agreement; (h) with the consent of the Borrower; or (i) to the
extent such Information (x) becomes publicly available other than as a result of a breach of this Section, or (y) becomes available to
the Administrative Agent, any Lender, or any of their respective Affiliates on a nonconfidential basis from a source other than any
Borrower Party (as defined below) that is not known by the Administrative Agent, such Lender, or such Affiliate to be prohibited
from disclosing such information to it by a contractual, legal or fiduciary obligation to the Borrower, the Parent or any of their
respective Subsidiaries or Affiliates. Notwithstanding the foregoing, the Administrative Agent and the Lenders may disclose the
existence of this Agreement and information about this Agreement to market data collectors, similar service providers to the lending
industry and service providers to the Administrative Agent or any Lender in connection with the administration of this Agreement,
the other Loan Documents, and the Commitments.

For purposes of this Section, “Information” means all information received from any Borrower Party relating to the Borrower, the
Parent or any of its Subsidiaries or any of their respective businesses, other than any such information that is available to the
Administrative Agent or any Lender on a nonconfidential basis prior to disclosure by any Borrower Party. Any Person required to
maintain the confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do
so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would
accord to its own confidential information. For purposes of this Section, “Borrower Party” means the Borrower, the Parent or any
Subsidiary, Affiliate, attorney, accountant, auditor, advisor or agent of the Borrower or the Parent.

68



Docket No. 20-00126
TAW_R_CAPDDR2_021_Attachment
Page 79 of 119

Section 7.07  Representation by Lender. Each Lender hereby represents that it is a commercial lender or financial
institution which makes loans in the ordinary course of its business and that it will make its Advances hereunder for its own account
in the ordinary course of such business; provided that, subject to Sections 2.23 and 7.05, the disposition of the Advances owed to
such Lender and the Notes held by such Lender shall at all times be within its exclusive control.

Section 7.08 Governing Law. This Agreement and the Notes shall be construed in accordance with and governed by the
law of the State of New York.

Section 7.09 Consent to Jurisdiction; Waiver of Jury Trial.

(a) Submission to Jurisdiction. Each of the parties hereto irrevocably and unconditionally agrees that any action, litigation
or proceeding of any kind or description, whether in law or equity, whether in contract or in tort or otherwise, against any other party
hereto or any Related Party of such Person in any way relating to this Agreement or any other Loan Document or the transactions
relating hereto or thereto, shall be brought and maintained in the courts of the State of New York sitting in New York County, and of
the United States District Court of the Southern District of New York, and any appellate court from any thereof, and each of the
parties hereto irrevocably and unconditionally submits to the exclusive jurisdiction of such courts and agrees that all claims in
respect of any such action, litigation or proceeding may be heard and determined in such New York State court or, to the fullest
extent permitted by applicable law, in such federal court.

(b) Waiver of Venue. Each party hereto irrevocably and unconditionally waives, to the fullest extent permitted by
applicable law, any objection that it may now or hereafter have to the laying of venue of any action or proceeding arising out of or
relating to this Agreement or any other Loan Document in any court referred to in paragraph (a) of this Section. Each of the parties
hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court.

(c) Service of Process. Each party hereto irrevocably consents to service of process effected by mailing a copy thereof by
registered or certified mail (or any substantially similar form of mail), postage prepaid, to the address provided for notices in Section
7.01. Nothing in this Agreement will affect the right of any party hereto to serve process in any other manner permitted by applicable
law.

(d)  Waiver of Jury Trial. THE ADMINISTRATIVE AGENT, THE LENDERS, AND THE BORROWER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT AND ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF THE ADMINISTRATIVE AGENT, THE LENDERS,
THE BORROWER OR THE PARENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE ADMINISTRATIVE
AGENT AND THE LENDERS, ENTERING INTO THIS AGREEMENT.
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Section 7.10  Interpretation. No provision of this Agreement or any other Loan Document shall be construed against or
interpreted to the disadvantage of any party hereto by any court or other governmental or judicial authority by reason of such party
having or being deemed to have structured or dictated such provision.

Section 7.11 Counterparts; Effectiveness; Electronic Execution.

(a)  Counterparts; Effectiveness. This Agreement may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single
contract. Delivery of an executed counterpart of a signature page of this Agreement by facsimile or in electronic (i.e., “pdf” or “tif”)
format shall be effective as delivery of a manually executed counterpart of this Agreement.

EEINT3

(b)  Electronic Execution of Assignments. The words “execution”, “signed”, “signature” and words of like import in any
Assignment and Acceptance shall be deemed to include electronic signatures or the keeping of records in electronic form, each of
which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar
state laws based on the Uniform Electronic Transactions Act.

Section 7.12  Entire Agreement. This Agreement and the other Loan Documents embody the entire agreement and
understanding between the parties hereto and thereto in respect of the transactions contemplated hereby and thereby and supersede
all prior negotiations, understandings and agreements between such parties or any of them in respect of such transactions.

Section 7.13 USA PATRIOT Act. The Administrative Agent and each Lender hereby notifies the Borrower that pursuant to
the requirements of the Act or any other Anti-Money Laundering Laws, it is required to obtain, verify and record information that
identifies the Borrower and the Parent, which information includes the name, address, and taxpayer identification number of the
Borrower, the Parent and their Subsidiaries, and other information that will allow such Lender to identify the Borrower, the Parent
and their Subsidiaries in accordance with the Act or such Anti-Money Laundering Laws.

Section 7.14 [Reserved].

Section 7.15 Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the
contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto
acknowledges that any liability of any EEA Financial Institution arising under any Loan Document, to the extent such liability is
unsecured, may be subject to the write-down and conversion powers of an EEA Resolution Authority and agrees and consents to,
and acknowledges and agrees to be bound by:
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(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities
arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
(i) areduction in full or in part or cancellation of any such liability;

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

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

Section 7.16 Lender ERISA Matters.

(a) Each Lender represents and warrants, as of the date such Person became a Lender party hereto, to, and covenants, from
the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the
Administrative Agent and the Arranger and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower, the Parent, or any of their Subsidiaries or Affiliates, that at least one of the following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by Section
3(42) of ERISA) of one or more Benefit Plans in connection with the Advances or the Commitments;

(il))  the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain
transactions determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain
transactions involving insurance company general accounts), PTE 90-1 (a class exemption for certain transactions involving
insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank
collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset
managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance of
the Advances the Commitments and this Agreement;

(iii)) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning
of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such
Lender to enter into, participate in, administer and perform the Advances, the Commitments and this Agreement, (C) the
entrance into, participation in, administration of and performance of the Advances, the Commitments and this Agreement
satisfies the requirements of sub-sections
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(b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a)
of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and
performance of the Advances, the Commitments and this Agreement; or

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

(b) In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or such Lender
has not provided another representation, warranty and covenant as provided in sub-clause (iv) in the immediately preceding clause
(a), such Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants,
from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit
of, the Administrative Agent and the Joint Lead Arrangers and their respective Affiliates, and not, for the avoidance of doubt, to or
for the benefit of the Borrower, the Parent, or any of their Subsidiaries or Affiliates that:

(i) none of the Administrative Agent or the Joint Lead Arrangers or any of their respective Affiliates is a fiduciary
with respect to the assets of such Lender (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);

(i1) the Person making the investment decision on behalf of such Lender with respect to the entrance into,
participation in, administration of and performance of the Advances, the Commitments and this Agreement is independent
(within the meaning of 29 CFR § 2510.3-21) and is a bank, an insurance carrier, an investment adviser, a broker-dealer or
other person that holds, or has under management or control, total assets of at least $50 million, in each case as described in
29 CFR § 2510.3-21(c)(1)(i)(A)-(E);

(ii1) the Person making the investment decision on behalf of such Lender with respect to the entrance into,
participation in, administration of and performance of the Advances, the Commitments and this Agreement is capable of
evaluating investment risks independently, both in general and with regard to particular transactions and investment strategies
(including in respect of the Obligations);

@iv) the Person making the investment decision on behalf of such Lender with respect to the entrance into,
participation in, administration of and performance of the Advances, the Commitments and this Agreement is a fiduciary
under ERISA or the Code, or both, with respect to the Advances, the Commitments and this Agreement and is responsible for
exercising independent judgment in evaluating the transactions hereunder; and

(v) no fee or other compensation is being paid directly to the Administrative Agent or any Joint Lead Arranger or
any their respective affiliates for investment advice (as opposed to other services) in connection with the Advances, the
Commitments or this Agreement.
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(c)  The Administrative Agent and the Joint Lead Arrangers hereby inform the Lenders that each such Person is not
undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in connection with the transactions
contemplated hereby, and that such Person has a financial interest in the transactions contemplated hereby in that such Person or an
Affiliate thereof (i) may receive interest or other payments with respect to the Advances, the Commitments and this Agreement, (ii)
may recognize a gain if it extended the Advances or the Commitments for an amount less than the amount being paid for an interest
in the Advances or the Commitments by such Lender or (iii) may receive fees or other payments in connection with the transactions
contemplated hereby, the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility fees,
upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, utilization fees, minimum
usage fees, letter of credit fees, fronting fees, deal-away or alternate transaction fees, amendment fees, processing fees, term out
premiums, banker’s acceptance fees, breakage or other early termination fees or fees similar to the foregoing.

Section 7.17 No Fiduciary or Advisory Relationship Established By [Loan Documents. In connection with all aspects of
each transaction contemplated hereby (including in connection with any amendment, waiver or other modification hereof or of any

other Loan Document), the Borrower acknowledges and agrees, and acknowledges the Parent’s and their Affiliates’ understanding,
that: (a) (i) no fiduciary, advisory or agency relationship between the Borrower, the Parent and their Subsidiaries and Affiliates and
any Joint Lead Arranger, the Administrative Agent, or any Lender is intended to be or has been created in respect of the transactions
contemplated hereby or by the other Loan Documents, irrespective of whether any Joint Lead Arranger, the Administrative Agent, or
any Lender has advised or is advising the Borrower, the Parent or any of their Affiliates or Subsidiaries on other matters, (ii) the
arranging and other services regarding this Agreement provided by the Joint Lead Arrangers, the Administrative Agent, and the
Lenders are arm’s-length commercial transactions between the Borrower, the Parent and their Subsidiaries and Affiliates, on the one
hand, and the Joint Lead Arrangers, the Administrative Agent, and the Lenders, on the other hand, (iii) the Borrower has consulted
its own legal, accounting, regulatory and tax advisors to the extent that it has deemed appropriate and (iv) the Borrower is capable of
evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other
Loan Documents; and (b) (i) the Joint Lead Arrangers, the Administrative Agent, and the Lenders each is and has been acting solely
as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as an
advisor, agent or fiduciary for the Borrower, the Parent or any of their Subsidiaries or Affiliates, or any other Person; (ii) none of the
Joint Lead Arrangers, the Administrative Agent, and the Lenders has any obligation to the Borrower, the Parent or any of their
Subsidiaries or Affiliates with respect to the transactions contemplated hereby except those obligations expressly set forth herein and
in the other Loan Documents; and (iii) the Joint Lead Arrangers, the Administrative Agent, and the Lenders and their respective
Affiliates may be engaged, for their own accounts or the accounts of customers, in a broad range of transactions that involve interests
that differ from those of the Borrower, the Parent, and their Subsidiaries and Affiliates, and none of the Joint Lead Arrangers, the
Administrative Agent, and the Lenders has any obligation to disclose any of such interests to the Borrower, the Parent or their
Subsidiaries or Affiliates. To the fullest extent permitted by Law, the Borrower hereby waives and releases any claims that it may
have against any of the Joint Lead Arrangers, the Administrative
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Agent, and the Lenders with respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any
transaction contemplated hereby

ARTICLE VIII
AGENCY PROVISIONS

Section 8.01 Appointment. Each Lender hereby designates and appoints Wells Fargo, as Administrative Agent of such
Person to act as specified herein and the other Loan Documents, and each such Lender hereby authorizes the Administrative Agent
to take such action on its behalf under the provisions of this Agreement and the other Loan Documents and to exercise such powers
and perform such duties as are expressly delegated by the terms hereof and of the other Loan Documents, together with such other
powers as are reasonably incidental thereto. Notwithstanding any provision to the contrary elsewhere herein and in the other Loan
Documents, the Administrative Agent shall not have any duties or responsibilities, except those expressly set forth herein and
therein, or any fiduciary relationship with any Lender and no implied covenants, functions, responsibilities, duties, obligations or
liabilities shall be read into this Agreement or any of the other Loan Documents, or shall otherwise exist against the Administrative
Agent. The provisions of this Section are solely for the benefit of the Administrative Agent and the Lenders and neither the Borrower
nor the Parent shall have any rights as a third party beneficiary of the provisions hereof. In performing its functions and duties under
this Agreement and the other Loan Documents, the Administrative Agent shall act solely as Administrative Agent of the Lenders
and, does not assume and shall not be deemed to have assumed any obligation or relationship of agency or trust with or for the
Borrower, the Parent or any of their respective Affiliates.

Section 8.02 Delegation of Duties. The Administrative Agent may execute any of its duties hereunder or under the other
Loan Documents by or through agents or attorneys-in-fact and shall be entitled to advice of counsel concerning all matters pertaining
to such duties. The Administrative Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-in-fact
selected by it with reasonable care.

Section 8.03 Exculpatory Provisions. The Administrative Agent and its officers, directors, employees, agents, attorneys-in-
fact or affiliates shall not be (i) liable for any action lawfully taken or omitted to be taken by it or such Person under or in connection
herewith or in connection with any of the other Loan Documents (except for its or such Person’s own gross negligence, bad faith or
willful misconduct), or (ii) responsible in any manner to any of the Lenders for any recitals, statements, representations or warranties
made by the Borrower or the Parent contained herein or in any of the other Loan Documents or in any certificate, report, document,
financial statement or other written or oral statement referred to or provided for in, or received by the Administrative Agent under or
in connection herewith or in connection with the other Loan Documents, or enforceability or sufficiency therefor of any of the other
Loan Documents, or for any failure of the Borrower or the Parent to perform its obligations hereunder or thereunder. The
Administrative Agent shall not be responsible to any Lender for the effectiveness, genuineness, validity, enforceability, collectability
or sufficiency of this Agreement, or any of the other Loan Documents or for any representations, warranties, recitals or statements
made herein or therein or made by the Borrower or the Parent in any written or oral statement or in any financial or other
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statements, instruments, reports, certificates or any other documents in connection herewith or therewith furnished or made by the
Administrative Agent to the Lenders, or by or on behalf of the Borrower or the Parent to the Administrative Agent or any Lender, or
be required to ascertain or inquire as to the performance or observance of any of the terms, conditions, provisions, covenants or
agreements contained herein or therein or as to the use of the proceeds of the Advances or of the existence or possible existence of
any Default or Event of Default or to inspect the properties, books or records of the Borrower, the Parent or any of their respective
Affiliates.

Section 8.04 Reliance on Communications. The Administrative Agent shall be entitled to rely, and shall be fully protected
in relying, upon any note, writing, resolution, notice, consent, certificate, affidavit, letter, facsimile, statement, order or other
document or conversation believed by it in good faith to be genuine and correct and to have been signed, sent or made by the proper
Person or Persons and upon advice and statements of legal counsel (including counsel to the Borrower, independent accountants and
other experts selected by the Administrative Agent with reasonable care). The Administrative Agent may deem and treat the Lenders
as the owner of their respective interests hereunder for all purposes unless a written notice of assignment, negotiation or transfer
thereof shall have been filed with the Administrative Agent in accordance with Section 7.05. The Administrative Agent shall be fully
justified in failing or refusing to take any action under this Agreement or under any of the other Loan Documents unless it shall first
receive such advice or concurrence of the Required Lenders (or such other number or percentage of the Lenders as shall be
necessary, or as the Administrative Agent shall believe in good faith shall be necessary, under the circumstances as provided in
Sections 6.01, 6.02 and 7.04) as it deems appropriate or it shall first be indemnified to its satisfaction by the Lenders, against any and
all liability and expense which may be incurred by it by reason of taking or continuing to take any such action. The Administrative
Agent shall in all cases be fully protected in acting, or in refraining from acting, hereunder or under any of the other Loan
Documents in accordance with a request of the Required Lenders (or to the extent specifically provided in Section 7.04, all the
Lenders or all affected Lenders, as applicable) and such request and any action taken or failure to act pursuant thereto shall be
binding upon all the Lenders (including their respective successors and assigns).

Section 8.05  Notice of Default. The Administrative Agent shall not be deemed to have knowledge or notice of the
occurrence of any Default or Event of Default hereunder unless the Administrative Agent has received notice from a Lender, the
Borrower or the Parent referring to the Loan Document, describing such Default or Event of Default and stating that such notice is a
“notice of default”. In the event that the Administrative Agent receives such a notice, the Administrative Agent shall give prompt
notice thereof to the Lenders. The Administrative Agent shall take such action with respect to such Default or Event of Default as
shall be reasonably directed by the Required Lenders.

Section 8.06 Non-Reliance on Administrative Agent and Other Lenders. Each Lender expressly acknowledges that each
of the Administrative Agent and its officers, directors, employees, agents, attorneys-in-fact or Affiliates has not made any
representations or warranties to it and that no act by the Administrative Agent or any Affiliate thereof hereinafter taken, including
any review of the affairs of the Borrower, the Parent or any of their respective Affiliates, shall be deemed to constitute any
representation or warranty by the Administrative Agent to any Lender. Each Lender
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represents to the Administrative Agent that it has, independently and without reliance upon the Administrative Agent or any other
Lender, and based on such documents and information as it has deemed appropriate, made its own appraisal of and investigation into
the business, assets, operations, property, financial and other conditions, prospects and creditworthiness of the Borrower, the Parent
or their respective Affiliates and made its own decision to make its Advances hereunder and enter into this Agreement. Each Lender
also represents that it will, independently and without reliance upon the Administrative Agent or any other Lender and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and
decisions in taking or not taking action under this Agreement, and to make such investigation as it deems necessary to inform itself
as to the business, assets, operations, property, financial and other conditions, prospects and creditworthiness of the Borrower, the
Parent and their respective Affiliates. Except for notices, reports and other documents expressly required to be furnished to the
Lenders by the Administrative Agent hereunder, the Administrative Agent shall not have any duty or responsibility to provide any
Lender with any credit or other information concerning the business, operations, assets, property, financial or other conditions,
prospects or creditworthiness of the Borrower, the Parent or their respective Affiliates which may come into the possession of the
Administrative Agent or any of its officers, directors, employees, agents, attorneys-in-fact or affiliates.

Section 8.07 Administrative Agent in its Individual Capacity. The Administrative Agent and its Affiliates may make loans
to, accept deposits from and generally engage in any kind of business with the Borrower, the Parent, their respective Subsidiaries or
their respective Affiliates as though the Administrative Agent were not the Administrative Agent hereunder. With respect to the
Advances and all obligations of the Borrower and the Parent hereunder and under the other Loan Documents, the Administrative
Agent shall have the same rights and powers under this Agreement as any Lender, in such capacity, and may exercise the same as
though it were not the Administrative Agent, and the terms “Lender” and “Lenders”, shall include the Administrative Agent in its
individual capacity, as applicable.

Section 8.08 Successor Agent.

(a) The Administrative Agent may resign at any time by giving written notice thereof to the Lenders and the Borrower.
Upon any such resignation, the Required Lenders shall have the right to appoint a successor Administrative Agent. Such successor
shall be subject to the approval of the Borrower, such approval not to be unreasonably withheld or delayed; provided that such
approval shall not be necessary if at the time such successor is appointed there shall have occurred and be continuing an Event of
Default described in Section 6.01(a), 6.01(g) or 6.01(h). If no successor Administrative Agent shall have been so appointed by the
Required Lenders, and shall have accepted such appointment, within 30 days after the retiring Administrative Agent’s giving of
notice of resignation (or such earlier day as shall be agreed by the Required Lenders) (the “Resignation Effective Date”), then the
retiring Administrative Agent may, (but shall not be obligated to), on behalf of the Lenders, appoint a successor Administrative
Agent, which shall be a Lender or shall be another commercial bank or trust company organized under the laws of the United States
of America or of any State thereof and having a combined capital and surplus of at least $500,000,000. Such successor shall be
subject to the approval of the Borrower, such approval
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not to be unreasonably withheld or delayed; provided that such approval shall not be necessary if at the time such successor is
appointed there shall have occurred and be continuing an Event of Default described in Section 6.01(a), 6.01(g) or 6.01(h). Whether
or not a successor has been appointed, such resignation shall become effective in accordance with such notice on the Resignation
Effective Date.

(b) Ifthe Person serving as Administrative Agent (x) is a Defaulting Lender pursuant to clause (d) of the definition thereof,
the Required Lenders may, to the extent permitted by applicable law, by notice in writing to the Borrower and such Person, or (y) no
longer has any Commitment as a Lender, the Borrower may, to the extent permitted by applicable law, by notice in writing to the
Lenders and such Person, remove such Person as Administrative Agent. In connection with such removal, the Required Lenders
shall appoint a successor Administrative Agent, subject to the approval of the Borrower, such approval not to be unreasonably
withheld or delayed; provided that such approval shall not be necessary if at the time such successor is appointed there shall have
occurred and be continuing an Event of Default described in Section 6.01(a), 6.01(g) or 6.01(h). If no such successor shall have been
so appointed by the Required Lenders and shall have accepted such appointment within 30 days after its removal (or such earlier day
as shall be agreed by the Required Lenders (in the case of a removal pursuant to clause (x) of this Section 8.08(b)) or the Borrower
(in the case of a removal pursuant to clause (y) of this Section 8.08(b))) (the “Removal Effective Date”), then such removal shall
nonetheless become effective in accordance with such notice on the Removal Effective Date.

(c) Upon the acceptance of any appointment as Administrative Agent hereunder by a successor Administrative Agent, such
successor Administrative Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of
the retiring Administrative Agent, and the retiring Administrative Agent, shall be discharged from its duties and obligations under
this Agreement. After any retiring Administrative Agent’s resignation or removal as Administrative Agent, the provisions of this
Article VIII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent under this
Agreement.

(d) [Reserved]

Section 8.09 Other Agents. No Joint Lead Arranger nor any Lender identified as an “Agent” (other than the Administrative
Agent) shall have any right, power, obligation, liability, responsibility or duty under this Agreement other than, in the case of any
such Person which is also a Lender, those applicable to all Lenders. Without limiting the foregoing, none of the Lenders so identified
shall have or be deemed to have any fiduciary relationship with any other Lender. Each Lender acknowledges that it has not relied,
and will not rely, on any of the Lenders so identified in deciding to enter into this Agreement or in taking or not taking action
hereunder.

ARTICLE IX
ACKNOWLEDGEMENT

Section 9.01 Parent Acknowledgment. The Parent hereby acknowledges that (a) Obligations owing by the Borrower under

this Agreement will constitute “Debt” under the Support Agreement and (b) this Agreement contains representations and warranties
and covenants
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that relate to the Parent and that a breach of any of those representations or warranties, or a failure by the Borrower to comply with
such covenants, could result in an Event of Default under this Agreement. Notwithstanding the acknowledgement contained in this
Section 9.01, each of the Administrative Agent and each Lender acknowledges and agrees that it will have no recourse against the
Parent under this Agreement, and the rights and remedies of the Administrative Agent and each Lender against Parent shall be solely
pursuant to and in accordance with the Support Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized
officers as of the day and year first above written.

BORROWER:

AMERICAN WATER CAPITAL CORP.

By: /s/ James S. Merante
Name: James S. Merante
Title: Vice President and Treasurer

Address for Notices:

1 Water Street

Camden, NJ 08102-1658

Attention: James S. Merante

e-mail: James.Merante@amwater.com
website: www.amwater.com

PARENT:

Acknowledged and agreed solely as to Section 9.01 of the Credit Agreement.
AMERICAN WATER WORKS COMPANY, INC.

By: /s/James S. Merante

Name: James S. Merante
Title: Vice President and Treasurer

Address for Notices:

1 Water Street

Camden, NJ 08102-1658

Attention: James S. Merante

e-mail: James.Merante@amwater.com
website: www.amwater.com
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ADMINISTRATIVE AGENT
AND LENDERS: WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent
and a Lender

By: /s/Daniel L. Capps
Name: Daniel L. Capps

Title: Vice President

Address for Notices:
For Loan Operations Notices:

MAC D1109-019

1525 West W.T. Harris Blvd.

Charlotte, NC 28262

Attention: Syndication Agency Services
Facsimile No.: (704) 715-0017

e-mail: agencyservices.requests@wellsfargo.com

For Credit Notices:

MAC: N9305-070

90 South 7th Street, 15th Floor
Minneapolis, MN 55305
Attention: Keith Luettel
Facsimile No.: 612-667-4747

e-mail: Keith.R.Luettel@wellsfargo.com


#EXHIBIT101-TERMLOANCREDITA_HTM_
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#EXHIBIT101-TERMLOANCREDITA_HTM_
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MIZUHO BANK, LTD., as a Lender

By: /s/ Edward Sacks
Name: Edward Sacks
Title: Authorized Signatory

Address for Notices:

Harborside Financial Center
1800 Plaza Ten, Jersey City, NJ 07311
Attention: Loan Administration Unit

Tel: 201-626-9235
Fax: 201-626-9941/9935
e-mail: LAU USCORP1@mizuhocbus.com

Docket No. 20-00126
TAW_R_CAPDDR2_021_Attachment
Page 91 of 119



Docket No. 20-00126

TAW_R_CAPDDR2_021_Attachment

U.S. BANK NATIONAL ASSOCIATION, as a Lender

By: /s/ Ryan Hutchins
Name: Ryan Hutchins

Title: Senior Vice President

Address for Notices:

1095 Avenue of the Americas

15t Floor

New York, NY 10036

Attention: James P. O’Shaughnessy
Facsimile No.: 917-256-2892

Page 92 of 119



Docket No. 20-00126
TAW_R_CAPDDR2_021_Attachment

SCHEDULE 1

LENDERS AND COMMITMENTS
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PRO RATA
LENDER COMMITMENT PERCENTAGE
Wells Fargo Bank, National Association $250,000,000
Mizuho Bank, Ltd. $250,000,000
U.S. Bank National Association $250,000,000
AGGREGATE COMMITMENT $750,000,000.00 100.0000000000



New Jersey-American Water Company, Inc.

Pennsylvania-American Water Company
Missouri-American Water Company
American Water Capital Corp.
Illinois-American Water Company

American Water Enterprises, LLC

SCHEDULE II

SIGNIFICANT SUBSIDIARIES
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EXHIBIT A
FORM OF NOTICE OF BORROWING

Wells Fargo Bank, National Association,
as Administrative Agent

[Date]
Ladies and Gentlemen:

The undersigned, American Water Capital Corp., a Delaware corporation, refers to that certain Term Loan Credit Agreement
dated as of March 20, 2020 (as amended, restated, supplemented or otherwise modified from time to time, the “Credit Agreement’”;
capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the Credit Agreement), by
and among the undersigned, as Borrower, the lenders from time to time party thereto, and Wells Fargo Bank, National Association,
as Administrative Agent, and hereby gives you notice, irrevocably, pursuant to Section 2.02(a) of the Credit Agreement that the
undersigned hereby requests a Borrowing under the Credit Agreement. In that connection, the undersigned sets forth below the
information relating to such Borrowing (the “Proposed Borrowing”) as required by Section 2.02(a) of the Credit Agreement:

(1) The Business Day of the Proposed Borrowing is: , 20

(i1) The aggregate amount of the Proposed Borrowing is: $
(i)  The Type of Advance comprising the Proposed Borrowing is a [[Base Rate] [Eurodollar Rate] Advance].

[(iv) The initial Interest Period for each Eurodollar Rate Advance made as a part of the Proposed Borrowing is: [7 days]
[[one] [two] [three] [six] month[s]]]].

The undersigned hereby certifies that the following statements are true on the date hereof and will be true on the date of the
Proposed Borrowing:

(A) all representations and warranties of the Borrower contained in Article IV of the Credit Agreement shall be true
in all material respects as if made on and as of the date of the Proposed Borrowing (other than with respect to any
representation and warranty that expressly relates to an earlier date, in which case such representation and warranty shall be
true in all material respects as of such earlier date, except for any representation and warranty that is qualified by materiality
or reference to Material Adverse Change, which such representation and warranty shall be true in all respects as of such
earlier date);

(B) immediately prior to and immediately after such Proposed Borrowing, no Default or Event of Default under the
Credit Agreement shall have occurred and be continuing; and
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©) immediately after such Proposed Borrowing, the Outstanding Credits will not exceed the aggregate
Commitment.

[remainder of page intentionally left blank]
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Very truly yours,

AMERICAN WATER CAPITAL CORP.

By:__
Name:
Title:
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EXHIBIT B
FORM OF ASSIGNMENT AND ACCEPTANCE

This Assignment and Acceptance (the “Assignment and Acceptance”) is dated as of the Effective Date set forth below and is
entered into by and between [the][each] Assignor identified in item 1 below ([the][each, an] “Assignor”) and [the][each] Assignee
identified in item 2 below ([the][each, an] “Assignee’). [t is understood and agreed that the rights and obligations of [the Assignors]
[the Assignees] hereunder are several and not joint.] Capitalized terms used but not defined herein shall have the meanings given to
them in the Credit Agreement identified below (as amended, restated, supplemented or otherwise modified from time to time, the
“Credit Agreement”), receipt of a copy of which is hereby acknowledged by [the][each] Assignee. The Standard Terms and
Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this
Assignment and Acceptance as if set forth herein in full.

For an agreed consideration, [the][each] Assignor hereby irrevocably sells and assigns to [the Assignee][the respective
Assignees], and [the][each] Assignee hereby irrevocably purchases and assumes from [the Assignor][the respective Assignors],
subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by
the Administrative Agent as contemplated below (i) all of [the Assignor’s][the respective Assignors’] rights and obligations in [its
capacity as a Lender][their respective capacities as Lenders] under the Credit Agreement and any other documents or instruments
delivered pursuant thereto to the extent related to the amount and percentage interest identified below of all of such outstanding
rights and obligations of [the Assignor][the respective Assignors] under the facility identified below (including, without limitation,
any Letters of Credit, guarantees, and Swing Line Advances included in such facility), and (ii) to the extent permitted to be assigned
under applicable law, all claims, suits, causes of action and any other right of [the Assignor (in its capacity as a Lender)][the
respective Assignors (in their respective capacities as Lenders)] against any Person, whether known or unknown, arising under or in
connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions
governed thereby or in any way based on or related to any of the foregoing, including, but not limited to, contract claims, tort claims,
malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned
pursuant to clause (i) above (the rights and obligations sold and assigned by [the][any] Assignor to [the][any] Assignee pursuant to
clauses (i) and (ii) above being referred to herein collectively as [the][an] “Assigned Interest”). Each such sale and assignment is
without recourse to [the][any] Assignor and, except as expressly provided in this Assignment and Acceptance, without representation
or warranty by [the][any] Assignor.

1. Assignor][s]:

Assignor [is][is not] a Defaulting Lender

2. Assignee[s]:
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[Assignee, is an [Affiliate][ Approved Fund] of [identify Lender]

3. Borrower: American Water Capital Corp.

4. Administrative Agent: Wells Fargo Bank, National Association, as administrative agent under the Credit Agreement
5. Credit Agreement:  The Term Loan Credit Agreement dated as of March 20, 2020 by and among Borrower, the Lenders
party thereto and the Administrative Agent
6. Assigned Interest[s]:
Aggregate
Amount of Amount of Percentage
Commitment/ Commitment/ Assigned of
Advances for all Advances Commitment/
Assignor([s] Assignee[s] Lenders Assigned® Advances CUSIP Number
$ $ %
$ $ %
$ $ %

[7. Trade Date:

Effective Date:

]

THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

[remainder of page intentionally left blank]

-0

, 20 [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE




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

ASSIGNOR[S
[NAME OF ASSIGNOR]

By:__
Name:
Title:

ASSIGNEE[S]
[NAME OF ASSIGNEE]

By:__
Name:
Title:
[Consented to and] Accepted:

WELLS FARGO BANK,
NATIONAL ASSOCIATION, as Administrative Agent

By:__
Name:
Title:

[Consented to:

AMERICAN WATER CAPITAL CORP.

By:__
Name:

Title:]
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AANNEX 1

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ACCEPTANCE

1. Representations and Warranties.

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

1.2. Assignee[s]. [The][Each] Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all
action necessary, to execute and deliver this Assignment and Acceptance and to consummate the transactions contemplated hereby
and to become a Lender under the Credit Agreement, (ii) it is an Eligible Assignee, (iii) from and after the Effective Date, it shall be
bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of [the][the relevant] Assigned Interest,
shall have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions to acquire assets of the type
represented by the Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire the Assigned
Interest, is experienced in acquiring assets of such type, (v) it has received a copy of the Credit Agreement, and has received or has
been accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to Sections 5.01(a) and
5.01(b) thereof, as applicable, and such other documents and information as it deems appropriate to make its own credit analysis and
decision to enter into this Assignment and Acceptance and to purchase [the][such] Assigned Interest, (vi) it has, independently and
without reliance upon the Administrative Agent or any other Lender and based on such documents and information as it has deemed
appropriate, made its own credit analysis and decision to enter into this Assignment and Acceptance and to purchase [the][such]
Assigned Interest, and (vii) attached to the Assignment and Acceptance is any documentation required to be delivered by it pursuant
to the terms of the Credit Agreement, duly completed and executed by [the][such] Assignee; and (b) agrees that (i) it will,
independently and without reliance on the Administrative Agent, [the][any] Assignor or any other Lender, and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking
action under the Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of
the Loan Documents are required to be performed by it as a Lender.

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

3. General Provisions. This Assignment and Acceptance shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors and assigns. This Assignment and Acceptance may be executed in any number of counterparts, which
together shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Acceptance
by telecopy or other electronic method of transmission shall be effective as delivery of a manually executed counterpart of this
Assignment and Acceptance. This Assignment and Acceptance shall be governed by, and construed in accordance with, the law of
the State of New York.

[remainder of page intentionally left blank]
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EXHIBIT C
FORM OF NOTE

$ [Date]

FOR VALUE RECEIVED, the undersigned, AMERICAN WATER CAPITAL CORP., a Delaware corporation (the
“Borrower”), HEREBY PROMISES TO PAY to [LENDER] (the “Lender”) on the Maturity Date the principal sum of
DOLLARS (§ ) or, if less, the aggregate unpaid principal amount of all Advances made by the Lender to the Borrower
pursuant to the Credit Agreement (as hereinafter defined).

The Borrower promises to pay interest on the unpaid principal amount of each Advance from the date of such Advance until
such principal amount is paid in full, at such interest rates, and payable at such times, as are specified in the Credit Agreement.

Both principal and interest are payable in lawful money of the United States of America, to Wells Fargo Bank, National
Association, as Administrative Agent, at its main office in Charlotte, North Carolina, into such account as the Administrative Agent
may from time to time designate, in same day funds. Each Advance owing to the Lender by the Borrower pursuant to the Credit
Agreement, and all payments made on account of the principal thereof, shall be recorded by the Lender on the schedule attached
hereto, or otherwise recorded in accordance with its usual practice.

This Note is one of the Notes issued pursuant to, and is entitled to the benefits of, the Term Loan Credit Agreement dated as
of March 20, 2020 (as amended, restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), by and
among the Borrower, the lenders party thereto, including the Lender, and Wells Fargo Bank, National Association, as Administrative
Agent, to which Credit Agreement reference is hereby made for a statement of the terms and conditions governing this Note,
including the terms and conditions under which this Note may be prepaid or its maturity date accelerated. Capitalized terms used
herein and not otherwise defined herein are used with the meanings attributed to them in the Credit Agreement.

Any assignment of this Note, or any rights or interest herein, may only be made in accordance with the terms and conditions
of the Credit Agreement.

This Note shall be governed by, and construed in accordance with, the laws of the State of New York.
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IN WITNESS WHEREOF, the undersigned has caused this Note to be duly executed as of the date first set forth above.

AMERICAN WATER CAPITAL CORP.

By:__
Name:
Title:
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EXHIBIT D
FORM OF FINANCIAL SERVICES AGREEMENT

THIS FINANCIAL SERVICES AGREEMENT, dated as of [INSERT DATE], by and between [INSERT NAME OF
BORROWER] (the “Company”) and American Water Capital Corp. (“AWCC”) (this “Agreement”).

BACKGROUND

The Company currently performs its own financial services.

However, the Company has determined that it can obtain these services more efficiently through the consolidation of certain
necessary management and staff functions with those performed for other entities that may enter into agreement with AWCC
substantially similar to this one (“Co-Participants”).

AWCC is dedicated to performing such consolidated functions.

Accordingly, the parties have determined to enter into this Agreement for the provision of financial services by AWCC to the
Company and for the proper determination and allocation of the costs of providing such services.

Therefore, the parties agree as follows:

AGREEMENT

1. Services. AWCC will provide, either directly or through arrangements with third parties for the benefit of the Company,
such financial services as the Company and AWCC may from time to time agree, including but not limited to those more fully
described in Appendix I attached to this Agreement.

2. Costs. In consideration of the provision of the services contemplated by paragraph 1, the Company agrees to pay AWCC
a portion of the costs and appropriate overhead incurred by AWCC in providing those services, as follows. The costs incurred by
AWCC in connection with its bank credit lines and short-term public borrowings will be divided among the Co-Participants in
proportion to the maximum principal amount that each Co-Participant requests be made available to it during the course of a year.
The costs incurred by AWCC in connection with each long-term borrowing by AWCC will be divided among each Co-Participant in
proportion to the principal amount of that borrowing that is loaned to that Co-Participant. AWCC’s overhead will be allocated
among the Co-Participants in the same proportion as each Co-Participant’s long-term and maximum, requested short-term
borrowings and investments in a calendar year bear to all of the long and maximum short-term borrowings and investments by all
Co-Participants during the same year.

3. Statements. AWCC will prepare and deliver to the Company monthly statements of the services provided by AWCC and
amounts payable to AWCC, giving effect to all the provisions
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of this Agreement. The Company shall pay the net amount shown on its statement within thirty (30) days after the billing date.

4.  Inspection. Upon reasonable notice, AWCC will make available to the Company for its inspection AWCC’s books,
records, bills, accounts and any other documents which describe or support the costs allocated to the Company under this
Agreement.

5. Obligations Not Joint. AWCC and the Company expressly agree: (a) that the obligations of the Company and each Co-
Participant to AWCC are several and not joint; (b) that the Company will not be responsible to any Co-Participant, to AWCC or to
any assignee or creditor of AWCC for any payment in excess of payments due by the Company to AWCC under this Agreement or a
promissory note in the form attached to this Agreement; and (c) that no Co-Participant will be responsible to the Company, to any
other Co-Participant, to AWCC or to any assignee or creditor of AWCC for any payment in excess of payments due by that Co-
Participant to AWCC under any agreement substantially similar to this Agreement or under any note attached to that other
agreement. AWCC covenants and agrees that it will require, as a condition to its entering into any such other agreement with a Co-
Participant, that such other agreement contains the same provision as that contained in the immediately preceding sentence.

6. Notes. The Company’s borrowings under this Agreement will be evidenced by one or more promissory notes in the form
of Exhibit A or Exhibit B attached to this Agreement.

7.  Non-Exclusivity. Nothing in this Agreement prohibits or restricts the Company from borrowing from third parties, or
obtaining services described in this Agreement from third parties, whenever and on whatever terms it deems appropriate.

8.  Effectiveness. This Agreement shall be effective as of , provided that, if prior approval by the regulatory
commission of any jurisdiction is required before this Agreement may become effective as to the Company, or before AWCC may
provide a particular service hereunder to the Company, this Agreement shall not be effective as to the Company or as to that service,
as the case may be, unless and until the required approval has been obtained. Unless and until this Agreement becomes effective as
to the Company in whole or in part, the Company shall not be entitled to the benefits of, nor shall it have any rights or duties under,
this Agreement. This Agreement may be amended or rescinded only by written instrument signed by the Company and AWCC.

9. Termination. The Company may terminate its participation in this Agreement by giving ten (10) days prior written notice
of such termination to AWCC; and (b) AWCC may terminate this Agreement by giving ninety (90) days prior written notice of such
termination to the Company. Termination of this Agreement will not affect: (a) the Company’s obligations under any promissory
notes; (b) any party’s obligations with respect to any amounts owing under Sections 2 and 3 of this Agreement (including such
amounts attributable to obligations of any terminating party under any promissory notes that remain outstanding after this Agreement
is terminated as to that party); or (¢c) AWCC’s obligations to repay any investments made by a Company pursuant to Appendix 1.

_0-
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10.  Copies. This Agreement may be executed by the parties in one or more copies and each executed copy shall be
considered an original.

In witness of the foregoing, each of the Company and AWCC has caused its respective corporate seal to be affixed to this
Agreement and has caused this Agreement to be signed on its behalf by its duly authorized officers.

ATTEST: [NAME OF COMPANY]
By:__ By:._
Title: Name and Title:
ATTEST: AMERICAN WATER CAPITAL CORP.

By:__ By:._
Title: Name and Title:
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APPENDIX I
DESCRIPTION OF FINANCIAL SERVICES

Set forth below is a list of the services which AWCC agrees to provide to the Company upon its request pursuant to the
Agreement to which this Appendix is attached.

1.  Short-Term Loans. AWCC will provide Short-Term Loans to the Company pursuant to the terms set forth in the
promissory notes to be issued by the Company to AWCC, each substantially in the form attached to this Agreement as Exhibit A.

2. Long-Term Borrowings. AWCC will provide loans other than Short-Term Loans to the Company pursuant to the terms
set forth in the promissory notes to be issued by the Company to AWCC, each substantially in the form in attached hereto as Exhibit
B.

3. Cash Management. Cash not required by the Company to pay its daily disbursements or to pay when due the principal of
and interest on, the Company’s borrowings from AWCC other than Short-Term Loans will be used by AWCC first to reduce the
outstanding principal balance of the Company’s Short-Term Loans owing to AWCC and any excess will be deemed to be invested
with AWCC and will earn a daily rate of interest that is equal to the interest income earned by AWCC on those funds. Upon the
request of the Company, AWCC shall execute one or more promissory notes in favor of the Company, in form and substance
substantially similar to the promissory note attached as Exhibit A to the Agreement as evidence of such investment.
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EXHIBIT A
PROMISSORY NOTE
FOR SHORT-TERM LOANS
$ ,20
FOR VALUE RECEIVED, [NAME OF COMPANY], a corporation (herein “Borrower”) hereby

promises to pay ON DEMAND to the order of American Water Capital Corp., a Delaware corporation (“Lender”), in same day
funds at its offices at Voorhees, New Jersey or such other place as Lender may from time to time designate, the principal sum of
dollars ($ ) (the “Maximum Principal Sum”), or such lesser amount as shall equal the aggregate
unpaid principal amount of the loans made by Lender to Borrower (other than loans evidenced by a promissory note under which the
principal amount is due and payable in one or more scheduled installments more than one year after the date of its issue), together
with interest thereon from the date hereof until paid in full. Interest will be charged on the unpaid outstanding principal balance of
this Promissory Note at a rate per annum equal to Lender’s actual cost of funds to make such loan, such rate to change as Lender’s
actual cost of funds changes. Interest on borrowings shall be due and payable on the first business day of each month, commencing
with the first business day of the month after the month in which this Promissory Note is executed. In the absence of manifest error,
the records maintained by Lender of the amount and term, if any, of borrowings hereunder shall be deemed conclusive.

Borrower may borrow, repay and reborrow hereunder in amounts which do not, in the aggregate outstanding at any time,
exceed the Maximum Principal Sum.

The occurrence of one or more of any of the following shall constitute an event of default hereunder:

(a) Borrower shall fail to make any payment of principal and/or interest due hereunder or under any other
promissory note between Lender and Borrower within five business days after the same shall become due and payable, whether at
maturity or by acceleration or otherwise;

(b) Borrower shall apply for or consent to the appointment of a receiver, trustee or liquidator of itself or any of its
property, admit in writing its inability to pay its debts as they mature, make a general assignment for the benefit of creditors, be
adjudicated a bankrupt or insolvent or file a voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an
arrangement with creditors or to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt, dissolution or
liquidation of law or statute, or an answer admitting the material allegations of a petition filed against it in any proceeding under any
such law, or if action shall be taken by Borrower for the purposes of effecting any of the foregoing; or

(¢) Any order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition
seeking reorganization of Borrower or all or a substantial part of the assets of Borrower, or appointing a receiver, trustee or
liquidator of Borrower or any of its
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property, and such order, judgment or decree shall continue unstayed and in effect for any period of sixty (60) days.

Upon the occurrence of any event of default, the entire unpaid principal sum hereunder plus all interest accrued thereon plus
all other sums due and payable to Lender hereunder shall, at the option of Lender, become due and payable immediately. In addition
to the foregoing, upon the occurrence of any event of default, Lender may forthwith exercise singly, concurrently, successively or
otherwise any and all rights and remedies available to Lender by law, equity, statute or otherwise.

Borrower hereby waivers presentment, demand, notice of nonpayment, protest, notice of protest or other notice of dishonor in
connection with any default in the payment of, or any enforcement of the payment of, all amounts due hereunder. To the extent
permitted by law, Borrower waives the right to any stay of execution and the benefit of all exemption laws now or hereafter in effect.

Following the occurrence of any event of default, Borrower will pay upon demand all costs and expenses (including all
amounts paid to attorneys, accountants, and other advisors employed by Lender), incurred by Lender in the exercise of any of its
rights, remedies or powers hereunder with respect to such event of default, and any amount thereof not paid promptly following
demand therefor shall be added to the principal sum hereunder and will bear interest at the contract rate set forth herein from the date
of such demand until paid in full. In connection with and as part of the foregoing, in the event that this Promissory Note is placed in
the hands of an attorney for the collection of any sum payable hereunder, Borrower agrees to pay reasonable attorneys’ fees for the
collection of the amount being claimed hereunder, as well as all costs, disbursements and allowances provided by law.

If for any reason one or more of the provisions of this Promissory Note or their application to any entity or circumstances
shall be held to be invalid, illegal or unenforceable in any respect or to any extent, such provisions shall nevertheless remain valid,
legal and enforceable in all such other respects and to such extent as may be permissible. In addition, any such invalidity, illegality or
unenforceability shall not affect any other provisions of this Promissory Note, but this Promissory Note shall be construed as if such
invalid, illegal or unenforceable provision had never been contained herein.

This Promissory Note inures to the benefit of Lender and binds Borrower and Lender’s and Borrower’s respective successors
and assigns, and the words “Lender” and “Borrower” whenever occurring herein shall be deemed and construed to include such
respective successors and assigns.

This Promissory Note is one of the promissory notes referred to in the Financial Services Agreement dated as of | 101,
20 between Borrower and Lender to which reference is made for a statement of additional rights and obligations of the parties
hereto.
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IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day and year first written above.

[BORROWER]

By:__
Name and Title:

A-3
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e
EXHIBIT B
PROMISSORY NOTE
FOR LONG-TERM BORROWINGS
$ ,20

FOR VALUE RECEIVED, [NAME OF COMPANY], a corporation (herein “Borrower”) hereby
promises to pay to the order of American Water Capital Corp., a Delaware corporation (“Lender”), in same day funds at its offices
at or such other place as Lender may from time to time designate, the principal sum of dollars
($ ), together with interest thereon from the date hereof until paid in full. Interest shall be charged on the unpaid

outstanding principal balance hereof at a rate per annum equal to the rate paid and to be paid by Lender with respect to the
borrowings it made in order to provide funds to Borrower hereunder. Interest on borrowings shall be due and payable in immediately
available funds on the same business day on which the Lender must pay interest on the borrowings it made in order to provide funds
to the Borrower hereunder. The principal amount hereof shall be due and payable hereunder at such times and in such amounts and
in such installments hereunder as the Lender must pay with respect to the borrowings it made in order to provide funds to the
Borrower hereunder. Lender has provided Borrower with a copy of the documentation evidencing the borrowings made by Lender in
order to provide funds to Borrower hereunder. In the absence of manifest error, such documentation and the records maintained by
Lender of the amount and term, if any, of borrowings hereunder shall be deemed conclusive.

The occurrence of one or more of any of the following shall constitute an event of default hereunder:

(a) Borrower shall fail to make any payment of principal and/or interest due hereunder or under any other
promissory note between Lender and Borrower within five business days after the same shall become due and payable, whether at
maturity or by acceleration or otherwise;

(b) Borrower shall apply for or consent to the appointment of a receiver, trustee or liquidator of itself or any of its
property, admit in writing its inability to pay its debts as they mature, make a general assignment for the benefit of creditors, be
adjudicated a bankrupt or insolvent or file a voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an
arrangement with creditors or to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt, dissolution or
liquidation of law or statute, or an answer admitting the material allegations of a petition filed against it in any proceeding under any
such law, or if action shall be taken by Borrower for the purposes of effecting any of the foregoing; or

(c) Any order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition
seeking reorganization of Borrower or all or a substantial part of the assets of Borrower, or appointing a receiver, trustee or
liquidator of Borrower or any of its property, and such order, judgment or decree shall continue unstayed and in effect for any period
of sixty (60) days.

B-1
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Upon the occurrence of any event of default, the entire unpaid principal sum hereunder plus all interest accrued thereon plus
all other sums due and payable to Lender hereunder shall, at the option of Lender, become due and payable immediately. In addition
to the foregoing, upon the occurrence of any event of default, Lender may forthwith exercise singly, concurrently, successively or
otherwise any and all rights and remedies available to Lender by law, equity, statute or otherwise.

Borrower hereby waivers presentment, demand, notice of nonpayment, protest, notice of protest or other notice of dishonor in
connection with any default in the payment of, or any enforcement of the payment of, all amounts due hereunder. To the extent
permitted by law, Borrower waives the right to any stay of execution and the benefit of all exemption laws now or hereafter in effect.

Following the occurrence of any event of default, Borrower will pay upon demand all costs and expenses (including all
amounts paid to attorneys, accountants, and other advisors employed by Lender), incurred by Lender in the exercise of any of its
rights, remedies or powers hereunder with respect to such event of default, and any amount thereof not paid promptly following
demand therefor shall be added to the principal sum hereunder and will bear interest at the contract rate set forth herein from the date
of such demand until paid in full. In connection with and as part of the foregoing, in the event that this Promissory Note is placed in
the hands of an attorney for the collection of any sum payable hereunder, Borrower agrees to pay reasonable attorneys’ fees for the
collection of the amount being claimed hereunder, as well as all costs, disbursements and allowances provided by law.

If for any reason one or more of the provisions of this Promissory Note or their application to any entity or circumstances
shall be held to be invalid, illegal or unenforceable in any respect or to any extent, such provisions shall nevertheless remain valid,
legal and enforceable in all such other respects and to such extent as may be permissible. In addition, any such invalidity, illegality or
unenforceability shall not affect any other provisions of this Promissory Note, but this Promissory Note shall be construed as if such
invalid, illegal or unenforceable provision had never been contained herein.

This Promissory Note inures to the benefit of Lender and binds Borrower and Lender’s and Borrower’s respective successors
and assigns, and the words “Lender” and “Borrower” whenever occurring herein shall be deemed and construed to include such
respective successors and assigns.

This Promissory Note is one of the promissory notes referred to in the Financial Services Agreement dated as of [ ][ ],
20 between Borrower and Lender to which reference is made for a statement of additional rights and obligations of Lender and
Borrower.

B-2
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IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day and year first written above.

[BORROWER]

By:__
Name and Title:

B-3
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EXHIBIT E-1
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Term Loan Credit Agreement dated as of March 20, 2020 (as amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”; capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to such terms in the Credit Agreement), by and among American Water Capital Corp., as
Borrower, the lenders from time to time party thereto, and Wells Fargo Bank, National Association, as Administrative Agent.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole
record and beneficial owner of the Advance(s) (as well as any Note evidencing such Advance(s)) in respect of which it is providing
this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of
the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation related to the
Borrower as described in Section 881(c)(3)(C) of the Code.

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

[NAME OF LENDER]

By:__
Name:
Title:

Date: ,20[ ]
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EXHIBIT E-2
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Term Loan Credit Agreement dated as of March 20, 2020 (as amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”’; capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to such terms in the Credit Agreement), by and among American Water Capital Corp., as
Borrower, the lenders from time to time party thereto, and Wells Fargo Bank, National Association, as Administrative Agent.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole
record and beneficial owner of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the
meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section
871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)
(C) of the Code.

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

[NAME OF PARTICIPANT]

By:__
Name:
Title:

Date: , 20[ ]
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EXHIBIT E-3
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Term Loan Credit Agreement dated as of March 20, 2020 (as amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”; capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to such terms in the Credit Agreement), by and among American Water Capital Corp., as
Borrower, the lenders from time to time party thereto, and Wells Fargo Bank, National Association, as Administrative Agent.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole
record owner of the participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the
sole beneficial owners of such participation, (iii) with respect such participation, neither the undersigned nor any of its direct or
indirect partners/members is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or
business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent
shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect
partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms
from each of its partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN-E or (ii) an IRS Form
W-8IMY accompanied by an IRS Form W-8BEN-E from each of such partner’s/'member’s beneficial owners that is claiming the
portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this
certificate changes, the undersigned shall promptly so inform such Lender and (2) the undersigned shall have at all times furnished
such Lender with a properly completed and currently effective certificate in either the calendar year in which each payment is to be
made to the undersigned, or in either of the two calendar years preceding such payments.

[NAME OF PARTICIPANT]

By:__
Name:
Title:

Date: , 20[ ]
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EXHIBIT E-4
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Term Loan Credit Agreement dated as of March 20, 2020 (as amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”; capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to such terms in the Credit Agreement), by and among American Water Capital Corp., as
Borrower, the lenders from time to time party thereto, and Wells Fargo Bank, National Association, as Administrative Agent.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole
record owner of the Advance(s) (as well as any Note evidencing such Advance(s)) in respect of which it is providing this certificate,
(ii) its direct or indirect partners/members are the sole beneficial owners of such Advance(s) (as well as any Note evidencing such
Advance(s)), (iii) with respect to the extension of credit pursuant to this Credit Agreement or any other Loan Document, neither the
undersigned nor any of its direct or indirect partners/members is a bank extending credit pursuant to a loan agreement entered into in
the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect
partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none
of its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)
(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY accompanied by one of
the following forms from each of its partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN-E
or (ii) an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners
that is claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if the information
provided on this certificate changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2)
the undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two
calendar years preceding such payments.

[NAME OF LENDER]

By:__
Name:
Title:

Date: , 20[ ]



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-22. Provide a detailed explanation of how much of TAWC’s $11.8 million term loan allocation
was actually used by TAWC (by month) for liquidity purposes during the period from March 2020
through October 2020.

Response:

The portion of the term loan allocated to TAWC - $11,793,364 - remains as an intercompany
receivable. The full balance of the term loan remains as cash for American Water to maintain the
enhanced liquidity. The proceeds of the term loan were required to provide for increased liquidity
during a period of market uncertainty driven by the COVID-19 emergency. The shortages in the
commercial paper market significantly impacted access to adequate liquidity for investment grade
commercial paper issuers and cash from operations was at risk as disconnect moratoriums created
uncertainty in the timing of customer payments. The term loan was (and is) akin to an insurance
policy to protect American Water and its customers in the event the COVID-19 emergency created
an inability to access needed funds to operate the business. In an ideal situation, the execution of
the term loan and proceeds received would sit unused as American Water could receive both cash
from operations and access to needed financing; however, uncertainty existed and still exists.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness: Elaine K. Chambers

Question:
2-23. For any labor redirected to meter change-outs, was the labor cost capitalized or expensed?
Response:

2-23. Labor related to the installation and the removal of meters is treated as a capital investment.



TENNESSEE AMERICAN WATER COMPANY
DOCKET NO. 20-00126
SECOND DISCOVERY REQUEST OF THE
CONSUMER ADVOCATE

Responsible Witness:

Question:

2-24. TAWC’s response to DR 1-16 indicates that each of the categories included in the request
for COVID-19-related deferred asset treatment are “directly related to mandates during the
moratorium (e.g., elimination of the ability to charge late payment fees) and resulting impacts
associated with those mandates (e.g., uncollectible expense increases due to no disconnections).”
Given this rationale, why are those expenses (totaling nearly $54 thousand) related to facility
preparedness, PPE and supplies, signage, and the work-from-home stipend included in TAWC’s
request? These types of expenses do not appear directly related to TPUC’s moratorium on
disconnections and waived late payment fees.

Response:

TAWC disagrees that these types of incremental expenses do not appear directly related to TPUC’s
moratorium on disconnections and waived late payment fees. All of these costs were necessary to
continue to provide necessary service to customers in a safe manner for both customers and
employees.

Through the Governor’s March 30, 2020 Executive Order No. 22 and the Commission’s March
31, 2020 Order in Docket No. 20-00047, utility services such as those provided by TAWC are
classified as “essential services” (Executive Order No. 22, Attachment A) with utility workers that

are “responsible for ensuring the safety, reliability, and continuity of our vital utility systems and
services” (Order in 20-00047, page 2).

Maintaining service to customers as an “essential service” required “[utility] employees and their
customers should practice good hygiene and observe the Health Guidelines and necessary
precautions advised by the President and the CDC to reduce the spread of COVID-19.” (Executive
Order No. 22). The Consumer Advocate in Docket No. 20-00047 even noted NARUC statements
“encouraging action by utility regulators to ensure delivery of safe, reliable service to consumers
in a manner that protects the safety of the public and utility personnel.” (Order in 20-00047, page
8))

All of these actions required incremental costs to ensure the provision of safe and reliable service
in a “truly exceptional time that we are living through; one that is unprecedented in impact and
response in recent modern America.” (Order in 20-00047, page 8). The necessary precautions
included implementing and communicating a preparedness plan that required additional PPE and
supplies for employees along with modifications to work requirements and facilities to maintain
safe social distancing.



Executive Order No. 22 also required “for those offices, workplaces, and businesses that remain
open as permitted by this Order, employers should take steps to the greatest extent practicable to
equip and permit employees to work from home.” For those TAWC and Service Company
employees that could perform necessary functions from home without impacting service to

customers, the Company worked to provide options and assistance to comply with Tennessee and
other state mandates.
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BEFORE ME, the undersigned, duly commissioned and qualified in and for the State and
County aforesaid, personally came and appeared Elaine Chambers, being by me first duly swom
deposed and said that:

She is appearing as a witness on behalf of Tennessee-American Water Company before
the Tennessee Public Utility Commission, and duly sworn, verifies that the data requests and

discovery responses are accurate to the best of her knowledge.

i X Foerlres

Flaine Chambers

Sworn to and subscribed before me
this L1 day of (00 |, 2021.

Vo U blen,

Notary Public T-D #~ IKYNPFa13

My Commission expires:_ | |&5 Jc? (7/'




CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing was served via U.S. Mail or
electronic mail upon:

Karen H. Stachowski

Assistant Attorney General

Office of the Tennessee Attorney General
Financial Division, Consumer Advocate Unit
P.O. Box 20207

Nashville, TN 37202-0207
karen.stachowski@ag.tn.gov

This the 11" day of March, 2021.
MAAN
ARV
Melvin J. yléne

57931462.v1
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