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Item 5. Other Events

On July 20, 2004, the Registrant entered into 21,000,000 Five-Year Credit Agreement dated akilyf 20, 2004, among the
Registrant, the lenders listed therein, and JP Bloghase Bank, as administrative agent. This Chegiikement replaces the prior
$575,000,000 364-Day Credit Agreement dated aslgf2R, 2003 and the prior $625,000,000 Fitear Credit Agreement dated as of Auc
15, 2000.



Item 7. Exhibits

(10) Five-Year Credit Agreement dated as of JulyZZD4 among the Registrant, the lenders listegtiheand JP Morgan Chase Bank,
as administrative agent.



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd-itrm 8-K Report to be signed
on its behalf by the undersigned hereunto duly@nighd.

THE McGRAW-HILL COMPANIES, INC.

By: /s/ Kenneth M. Vittol
Kenneth M. Vittor

Executive Vice President ai
General Counse

Dated: July 22, 2004



INDEX TO EXHIBITS

Exhibit Number

(10) Five-Year Credit Agreement dated as of JulyZZD4 among the Registrant, the lenders listegtiheand JP Morgan Chase Bank,
as administrative agent.
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Exhibit 10

THE McGRAW-HILL COMPANIES, INC.

$1,200,000,000
FIVE-YEAR CREDIT AGREEMENT
dated as of

July 20, 2004

J.P. MORGAN SECURITIES INC.,

as Sole Lead Arranger and Sole Bookrunner

JPMORGAN CHASE BANK,
as Administrative Agent
and
BANK OF AMERICA, N.A,,
CITIBANK, N.A.,
DEUTSCHE BANK SECURITIES INC.,
and
ROYAL BANK OF SCOTLAND PLC

as Co-Syndication Agents
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FIVE-YEAR CREDIT AGREEMENT dated as of July 20, 20@mong THE McGRAW-HILL COMPANIES, INC. (the “ Baower"),
the several banks and other financial institutifvom time to time parties hereto (the * Lend8rand JPMORGAN CHASE BANK, as
administrative agent (in such capacity, the “ Adistirmtive Agent’).

The parties hereto hereby agree as follows:
ARTICLE |
Definitions
SECTION 1.01 Defined TermsAs used in this Agreement, the following termsénthe meanings specified below:

“ABR ", when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans comqgisiuich Borrowing, are
bearing interest at a rate determined by referémtiee Alternate Base Rate.

“ Administrative Agent’ means JPMorgan Chase Bank, in its capacity asrastnative agent for the Lenders hereunder.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, an@®beson that directly, or indirectly through onevore intermediaries,
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Agreement’ means this Credit Agreement, as amended, supplEmt@r otherwise modified from time to time.

“ Alternate Base Ratémeans, for any day, a rate per annum equal tordaeast of (a) the Prime Rate in effect on such (t§ythe Bas
CD Rate in effect on such day plus 1% and (c) #elFal Funds Effective Rate in effect on such dag /2 of 1%. Any change in the
Alternate Base Rate due to a change in the Prinke, Re Base CD Rate or the Federal Funds EffeBtate shall be effective from and
including the effective date of such change inRhiene Rate, the Base CD Rate or the Federal Fuffestize Rate, respectively.

“ Applicable Percentageémeans, with respect to any Lender, the percentégfee total Commitments represented by such Liesade
Commitment. If the Commitments have terminatedxmired, the Applicable Percentages shall be deterchbased upon the Commitments
most recently in effect, giving effect to any assigents.

“ Applicable Raté’ means, for any day, with respect to any EuroddRavolving Loan, or with respect to the faciliges payable
hereunder, as the case may be, the applicablpeatnum set forth below under the caption “Eulad&pread” or “Facility Fee Rate”, as
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the case may be, based upon the ratings by MoaahglS=itch, respectively, applicable on such dathédndex Debt:

Eurodollar Facility Fee
Index Debt Ratings: Spread Rate
Category 1= AA-/Aa3 0.12(% 0.06(%
Category 2= A/IA2 0.13(% 0.07(%
Category 3= A-/A3 0.14%% 0.08(%
Category 4> BBB+/Baal 0.18t% 0.09(%
Category 5< BBB/Baa2 0.23(% 0.12(%

For purposes of the foregoing, (i) if either Moaslgr Fitch shall not have in effect a rating foz thdex Debt (other than by reason of
the circumstances referred to in the last sentehtt@s definition), then such rating agency shalldeemed to have established a rating in
Category 5; (ii) if the ratings established or dedrno have been established by Moadgnd Fitch for the Index Debt shall fall withirffdrent
Categories, the Applicable Rate shall be baseth@mhigher of the two ratings unless one of the tatimgs is two or more Categories lower
than the other, in which case the Applicable Ratdl e determined by reference to the Category bebow that of the higher of the two
ratings; and (iii) if the ratings established oened to have been established by Moody’s and Fetctihe Index Debt shall be changed (other
than as a result of a change in the rating sysfevipody’s or Fitch), such change shall be effectgeof the date on which it is first
announced by the applicable rating agency. Eachgehm the Applicable Rate shall apply during tleeigd commencing on the effective d
of such change and ending on the date immediatelyeping the effective date of the next such chalfidiee rating system of Moody's or
Fitch shall change, or if either such rating agesttgll cease to be in the business of rating catpatebt obligations, the Borrower and the
Lenders shall negotiate in good faith to amenddbefinition to reflect such changed rating systarthe unavailability of ratings from such
rating agency and, pending the effectiveness ofsamih amendment, the Applicable Rate shall be uhted by reference to the rating most
recently in effect prior to such change or cessatio

“ Approved Fund’: means, with respect to any Lender that is a filnad invests in commercial loans, any other furat invests in
commercial loans and is managed or advised byaime snvestment advisor as such Lender or by atigéiof such investment advisor.

“ Assessment Ratemeans, for any day, the annual assessment ratieict on such day that is payable by a memb#reBank
Insurance Fund classified as “well-capitalized” avithin supervisory subgroup “A” (or a comparableecessor risk classification) within the
meaning of 12 C.F.R. Part 327 (or any successaigiom) to the Federal Deposit Insurance Corporatiw insurance by such Corporation of
time deposits made in dollars at the offices ohswmember in the United States; providkdt if, as a result of any change in any law, orle
regulation, it is no longer possible to determime Assessment Rate as aforesaid, then the AssdsRatershall be such annual rate as shall
be determined by the Administrative Agent to beespntative of the cost of such insurance to thelees.
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“ Assignment and Acceptanfeneans an assignment and acceptance enteredyimd énder and an assignee (with the consent of any
party whose consent is required by Section 9.0%),axcepted by the Administrative Agent, in thaerfaf Exhibit A or any other form
approved by the Administrative Agent.

“ Availability Period” means the period from and including the Effecidagte to but excluding the earlier of the Matuiitgite and the
date of termination of the Commitments.

“ Base CD Raté means the sum of (a) the Three-Month SecondanRate multiplied by the Statutory Reserve Rate (i)ishe
Assessment Rate.

“ Board” means the Board of Governors of the Federal ResBystem of the United States of America.
“ BofA " means Bank of America, N.A.
“ Borrower” means The McGraw-Hill Companies, Inc., a New Yodkporation.

“ Borrowing " means (a) Revolving Loans of the same Type, mealeyerted or continued on the same date andgindbke of
Eurodollar Loans, as to which a single Interestdeeis in effect, (b) a Competitive Loan or groupGmmpetitive Loans of the same Type
made on the same date and as to which a singleshteeriod is in effect or (c) a Swingline Loan.

“ Borrowing Request means a request by the Borrower for a Revolviogr8wing in accordance with Section 2.03.

“ Business Day means any day that is not a Saturday, Sunday er ddy on which commercial banks in New York Citg authorize
or required by law to remain closed; providkdt, when used in connection with a Eurodollari,dbe term “Business Day” shall also
exclude any day on which banks are not open fdiirdgsain dollar deposits in the London interbankrked.

“ Capitalized Leasé& means any lease which is or should be capital@ethe balance sheet of the lessee in accordaitit&W&AP
existing on the date hereof and Statement No. 1BeoFinancial Accounting Standards Board.

“ Capitalized Lease Obligatiorigneans the amount of the liability reflecting thggregate discounted amount of future paymentsrunde
all Capitalized Leases calculated in accordanck GAAP existing on the date hereof and StatementlS®f the Financial Accounting
Standards Board.

“ Change in Law’ means (a) the adoption of any law, rule or retjotaafter the date of this Agreement, (b) any ¢feaim any law, rule
or regulation or in the interpretation or applicatthereof by any Governmental Authority after ta¢e of this Agreement or (¢) compliance
by any Lender or, for purposes of Section 2.14¢p)any lending office of such Lender or by suchden's holding company, if any) with ai
request, guideline or directive
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(whether or not having the force of law) of any ®@owmental Authority made or issued after the datlis Agreement.
“ Citibank ” means Citibank, N.A.

“ Class”, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commisuch Borrowing, are
Revolving Loans, Competitive Loans or Swingline hea

“ Code” means the Internal Revenue Code of 1986, as agaeindm time to time.

“ Commitment” means, with respect to each Lender, the commitroesuch Lender to make Revolving Loans and taiaeq
participations in Swingline Loans hereunder, expedsas an amount representing the maximum aggregetent of such Lender’Revolving
Credit Exposure hereunder, as such commitment ragg)reduced from time to time pursuant to Sec2i@8 and (b) reduced or increased
from time to time pursuant to assignments by @uch Lender pursuant to Section 9.04. The initiabant of each Lender's Commitment is
set forth on Schedule 2.01, or in the Assignmedt/&cceptance pursuant to which such Lender sha# hasumed its Commitment, as
applicable.

“ Competitive Bid” means an offer by a Lender to make a Competltiv@n in accordance with Section 2.04.

“ Competitive Bid Rat& means, with respect to any Competitive Bid, tharyin or the Fixed Rate, as applicable, offeredhieyl ender
making such Competitive Bid.

“ Competitive Bid Requestmeans a request by the Borrower for Competitii@dsBn accordance with Section 2.04.

“ Competitive Loar’ means a Loan made pursuant to Section 2.04.

“ Compliance Certificaté has the meaning assigned to that term in Se&i0h(b)(i) hereof.

“ Consolidated Cash Flotvof the Borrower and the Subsidiaries for any perithe “Determination Period”) means the sum pf (i
Consolidated Net Income for the Determination Rkrpus (ii) all amounts deducted in the deternmarabdf such Consolidated Net Income in
respect of (a) depreciation and amortization (iditlg without limitation amortization of assets heluder Capitalized Leases) excluding
amortization relating to prepublication costs, fmnsolidated Interest Expense, and (c) provisionsaikes based on or measured by income;
provided, however, that (A) if during the Determination Period therBower disposes of any asset, the sum of (x) éténcome (loss)

produced by such asset, before extraordinary itdoréng the portion of the Determination Periocopto the date on which such asset was
disposed of, plus (y) all amounts deducted in deiting such net income (loss) for such period Bpeet of depreciation and amortization
(including without limitation amortization of assdield under Capitalized Leases), interest on ledietess, and provisions for taxes based on
or measured by income shall be excluded on a prod@djusted and consolidated basis in Consolidagsth Flow for the Determination
Period (to the extent they
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would otherwise have been included thereto), andf(@uring the Determination Period the Borroweakas an investment in any asset, the
sum of (x) the net income (loss) produced by seset before extraordinary items, during the portibthe Determination Period prior to the
date on which such investment in such asset wag nphus (y) all amounts deducted in determininghsuet income (loss) for such period in
respect of depreciation and amortization (includimghout limitation, amortization of assets heliler Capitalized Leases), interest on
Indebtedness, and provisions for taxes based areasured by income shall be included on a pro fadpasted and consolidated basis in
Consolidated Cash Flow for the Determination Pefiodhe extent they would have otherwise beenusbad therefrom).

“ Consolidated Interest Expenseneans, for any period, the interest expense @Bbrrower and its Subsidiaries determined on a
consolidated basis in conformity with GAAP existioig the date hereof including, without limitatigi),the amortization of debt discount, (ii)
the amortization of all fees payable in connectigin the incurrence of Indebtedness to the exteeitided in interest expense and (jii) the
portion of any obligation with respect to a Capitedl Lease allocable to interest expense.

“ Consolidated Net Incom&for any period means the net income (or losghefBorrower and its Subsidiaries for such periefbie
extraordinary items, determined in accordance BGtAP existing on the date hereof on a consolidatesis, after eliminating all
intercompany items, provided that there shall bdusded (i) income (or loss) of any Person (othanth consolidated Subsidiary of such
Person) in which any other Person (other than 8&rkon or any of its consolidated Subsidiaries)ahait interest, except to the extent of
the amount of dividends or other distributions atijupaid to such Person or any of its consolid&atsidiaries by such other Person during
such Period, (ii) the income (or loss) of any Peraccrued prior to the date it becomes a conselil8ubsidiary of such Person or is merged
into or consolidated with such Person or any ofdssolidated Subsidiaries, (iii) the income of aoynsolidated Subsidiary of such Person to
the extent that the declaration or payment of @imabk or similar distributions by that consolidagtsidiary of the income is not at the time
permitted, (iv) any after-tax gains (but not pre-i@sses) attributable to sales of assets outebtHinary course of business and any after-tax
gains on pension reversions received by such Perstits consolidated Subsidiaries and (v) anyrimegor loss) attributable to any lease of
property (whether real, personal or mixed) undeictvthe Borrower or any of its Subsidiaries is lé&sor;_provided however, there shall be
excluded from any calculation pursuant to any atisks (ii)-(iv) any income or loss attributablessets purchased or sold, as the case may
be, having an individual or aggregate (for any esosive twelve month period) fair market valueexd than $50,000,000.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of ttemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto.

“ Co-Syndication Agent means BofA, Citibank, Deutsche Bank and RoyalBahScotland.

5
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“ Default” means any event or condition which constituteg&aant of Default or which upon notice, lapse ofdior both would, unless
cured or waived, become an Event of Default.

“ Determination Daté means, as used in connection with any certificaport or calculation delivered hereunder, thte dahich shall
be specified in such certificate, report or caltald as of which the determinations set forthustscertificate, report or calculation are made.

“ Deutsche Bank means Deutsche Bank Securities Inc.
“dollars” or “ $ " refers to lawful money of the United States of énga.

“ Effective Date” means the date on which the conditions specifigglection 4.01 are satisfied (or waived in accoodawith Section
9.02).

“ Environmental Law$ means federal, state, local and foreign lawsegutations, codes, orders, decrees, judgmentgumcitions
issued, promulgated, approved or entered thereurtiding to pollution or protection of the enviroant, including, without limitation, laws
relating to emissions, discharges, releases oatibmed releases of pollutants, contaminants, clasnior industrial, toxic or hazardous
substances or wastes into the environment (inofydiithout limitation, ambient air, surface watground water, land surface or subsurface
strata) or otherwise relating to the manufacturecgssing, distribution, use, treatment, storaggposal, transport or handling of pollutants,
contaminants, chemicals or industrial, toxic ordrdbus substances or wastes.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Borrower, is eeads a single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedti®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

“ ERISA Event” means (a) any “reportable evens§ defined in Section 4043 of ERISA or the regatatiissued thereunder with resj
to a Plan (other than an event for which the 30+utztice period is waived); (b) the existence wéhpect to any Plan of an “accumulated
funding deficiency” (as defined in Section 412 Ioé ICode or Section 302 of ERISA), whether or naved (c) the filing pursuant to Section
412(d) of the Code or Section 303(d) of ERISA obaplication for a waiver of the minimum fundingustlard with respect to any Plan; (d)
the incurrence by the Borrower or any of its ERISf#iliates of any liability under Title IV of ERISAwith respect to the termination of any
Plan; (e) the receipt by the Borrower or any ERIAliate from the PBGC or a plan administratorasfy notice relating to an intention to
terminate any Plan or Plans or to appoint a truste@lminister any Plan pursuant to Section 404d(d042 of ERISA, (f) the incurrence by
the Borrower or any of its ERISA Affiliates of aWyithdrawal Liability or any liability with respedb the withdrawal of such Person from i
Plan; or (g) the receipt by the Borrower or any ERIAffiliate of any notice from any Multiemployeld to which the Borrower or any
ERISA Affiliate has an
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obligation to contribute setting forth a determioatthat the Borrower or any ERISA Affiliate hasinred liability as a result of the
insolvency or reorganization of such Multiemplofan, within the meaning of Title IV of ERISA.

“ Eurodollar”, when used in reference to any Loan or Borrownedgers to whether such Loan, or the Loans compgisuich Borrowing,
are bearing interest at a rate determined by neferto the LIBO Rate.

“ Event of Default’” has the meaning assigned to such term in Ariidle
“ Exchange Act’ means the Securities Exchange Act of 1934, as fime to time amended, and any successor statutes.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender or any other recipient of any paymerntteanade by or
on account of any obligation of the Borrower hedam (a) income or franchise taxes imposed on @asuared by) its net income by the
United States of America, or any state or localegoment or taxing authority in the United State#woferica, (b) any branch profits taxes
imposed by the United States of America or anylaintax imposed by any other jurisdiction in whitie Borrower is located and (c) in the
case of a Foreign Lender (other than an assignesaigut to a request by the Borrower under Sectib8(B)), any withholding tax that is
imposed on amounts payable to such Foreign Leridbedime such Foreign Lender becomes a partyisotgreement or is attributable to
such Foreign Lender’s failure or inability to complith Section 2.16(e), except to the extent thehsForeign Lender’s assignor (if any) was
entitled, at the time of assignment, to receivatamthl amounts from the Borrower with respect tiols withholding tax pursuant to Section
2.16(a).

“ Existing Facilities” means the Existing Five-Year Facility and thedfixig 364-Day Facility.

“ Existing Five Year Facility” means the $625,000,000 five-year credit agreenuated as of August 15, 2000, among the Borrower,
the lenders parties thereto and JPMorgan Chase, Rarddministrative agent.

“ Existing 364Day Facility” means the $575,000,000 364-day credit agreerdated as of July 22, 2003, among the Borrower, the
lenders parties thereto and JPMorgan Chase Bamdramistrative agent.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungeards, if necessary, to the next 1/100 of 1%) of
the rates on overnight Federal funds transactiagttsmembers of the Federal Reserve System arrdmgé&@deral funds brokers, as published
on the next succeeding Business Day by the FeResdrve Bank of New York, or, if such rate is ropsblished for any day that is a
Business Day, the average (rounded upwards, ifssacg, to the next 1/100 of 1%) of the quotatiasstich day for such transactions
received by the Administrative Agent from three &ed funds brokers of recognized standing sel€eloyeitl
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“ Fiscal Quartef means a quarterly period beginning on the fiest df January, April, July and October in each &listear.
“ Fiscal Year’ means an annual period beginning on Januaryehah year and ending on December 31 of such year.
“ Fitch " means Fitch IBCA, Inc.

“ Fixed Rate’” means, with respect to any Competitive Loan (pthan a Eurodollar Competitive Loan), the fixeteraf interest per
annum specified by the Lender making such Competltban in its related Competitive Bid.

“ Fixed Rate Loari means a Competitive Loan bearing interest axad-Rate.

“ Foreign Lendef means any Lender that is organized under the tH#vesjurisdiction other than that in which the Bawer is located.
For purposes of this definition, the United StatEAmerica, each State thereof and the Distric€olumbia shall be deemed to constitute a
single jurisdiction.

“ GAAP " means generally accepted accounting principléhénUnited States of America in effect from tiroditne except as
specifically noted.

“ Governmental Authority means the government of the United States of Asaeany other nation or any political subdivistbereof,
whether state or local, and any agency, authadriggrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstriative powers or functions of or pertaining tovgmment.

“ Guarante€ means, with respect to any Person, (i) any guasnmeimbursement agreement or similar contingblgation made by
such Person in respect of any Indebtedness of tiey Berson, (ii) any other arrangement wherebgiti®extended to any other Person on
the basis of any promise or undertaking of suclsder(a) to pay the Indebtedness of such othepRgefs) to purchase an obligation owed by
such other Person, (c) to purchase or lease ags#¢s circumstances that would enable such othsoRé¢o discharge such credit of its
obligations or (d) to maintain the capital, workicapital, solvency or general financial conditidrsach other Person, in each case whether ol
not such arrangement is disclosed in the balaneet st such other Person or is referred to in énfate thereto, and (iii) any liability, (other
than Indebtedness which is recourse to a Subsidfate Borrower, the only asset of which is iteeiest in the partnership of which the
Subsidiary is the general partner, and which Inel#féss is non-recourse to the Borrower) as a deguataer of a partnership in respect of
Indebtedness of such partnership; providedwever, that the term Guarantee shall not include (1pesements for collection or deposit in
the ordinary course of business or (2) obligatiofthe Borrower and its Subsidiaries which wouldstitute Guarantees solely by virtue of
the continuing liability of any such Person whiastsold assets subject to liabilities for liakektiwhich were assumed by another Person
acquiring the assets which were sold, unless sabkity is required to be carried on the balankeet of the Borrower and its Subsidiaries in
accordance with GAAP. The amount of any Guarantektlae amount of Indebtedness resulting

8
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from such Guarantee shall be the amount which wbale to be carried on the balance sheet of theagta in respect of such Guarantee in
accordance with GAAP.

“ Indebtedness means, with respect to any Person, all obligajdar the repayment of borrowed money, which icoadance with
GAAP in effect on the date hereof should be claifipon such Person’s balance sheet as liabjlbigisin any event including (i) liabilities
for the repayment of borrowed money to the extentised by any Lien existing on property owned guared by such Person or a Subsidi
thereof, whether or not the liability secured ttgrshall have been assumed by such Person ardl @uarantees of such Person.

“ Indebtedness to Cash Flow Ratimeans the ratio of (i) Indebtedness of the Boepat the Determination Date to (i) the
Consolidated Cash Flow for the four consecutive&iQuarters ending immediately prior to the Detfaation Date.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Independent Public Accountahteans any of the firms of public accountantstl@ir survivors in any merger therewith) currently
referred to as the “Big Four” or any other firmmfblic accountants of nationally recognized stawinéch is (i) independent (as such term is
defined in the rules and regulations promulgatethkySecurities and Exchange Commission undertohdhge Act) from the Person the
financial statements of which are being reportedignselected by such Person and (iii) reasonablyeptable to the Required Lenders.

“ Index Debt” means senior, unsecured, long-term indebtedrogdsofrowed money of the Borrower that is not gatgad by any other
Person or subject to any other credit enhancement.

“ Interest Election Requesimeans a request by the Borrower to convert otinaa a Revolving Borrowing in accordance with &stt
2.07.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othentha&wingline Loan), the last day of each MarchgJu
September and December, (b) with respect to angddliar Loan, the last day of the Interest Peripgligable to the Borrowing of which
such Loan is a part and, in the case of a EuradBiarowing with an Interest Period of more tharethmonths’ duration, each day prior to
the last day of such Interest Period that occuistatvals of three months’ duration after thetfatay of such Interest Period, (c) with respect
to any Fixed Rate Loan, the last day of the IntePesiod applicable to the Borrowing of which suaan is a part and, in the case of a Fixed
Rate Borrowing with an Interest Period of more tB@rdays’ duration (unless otherwise specifiechindpplicable Competitive Bid Request),
each day prior to the last day of such InteresioEdhat occurs at intervals of 90 days’ duratifterathe first day of such Interest Period, and
any other dates that are specified in the applc&ampetitive Bid Request as Interest Payment Dritbsrespect to such Borrowing and (d)
with respect to any Swingline Loan, the day thahsloan is required to be repaid.

“ Interest Period means (a) with respect to any Eurodollar Borrgyyithe period commencing on the date of such Bamgpwand
ending on the numerically corresponding day indhlendar month that is one, two, three or six mefi, with the consent of each Lender,
nine or twelve months) thereafter, as the Borroway elect, (b) with respect to any Fixed Rate

9



Table of Contents

Borrowing, the period (which shall not be less tiasays or more than 360 days) commencing on tteeafasuch Borrowing and ending on
the date specified in the applicable Competitiveé Bequest; providegdthat (i) if any Interest Period would end on & d¢her than a Business
Day, such Interest Period shall be extended tméxé succeeding Business Day unless, in the caadafodollar Borrowing only, such next
succeeding Business Day would fall in the nextruddée month, in which case such Interest Period shal on the next preceding Business
Day, (ii) any Interest Period pertaining to a Ewiat Borrowing that commences on the last Busiizesg of a calendar month (or on a day
for which there is no numerically corresponding @athe last calendar month of such Interest Pg¢isbdll end on the last Business Day of
the last calendar month of such Interest Period(#@hdo Interest Period shall extend beyond thatidity Date. For purposes hereof, the date
of a Borrowing initially shall be the date on whishch Borrowing is made and, in the case of a RéawpBorrowing, thereafter shall be the
effective date of the most recent conversion otinaation of such Borrowing.

“ Lenders” means the Persons listed on Schedule 2.01 andtary Person that shall have become a party hptesuant to an
Assignment and Acceptance, other than any suctoPénat ceases to be a party hereto pursuantAssignment and Acceptance. Unless
context otherwise requires, the term “Lenders”udels the Swingline Lender.

“ LIBO Rate” means, with respect to any Eurodollar Borrowingdny Interest Period, the rate appearing on B@ge of the Telerate
Service (or on any successor or substitute pagaaf Service, or any successor to or substituteuch Service, providing rate quotations
comparable to those currently provided on such pégech Service, as determined by the Administeafigent from time to time for
purposes of providing quotations of interest ratggslicable to dollar deposits in the London intetbenarket) at approximately 11:00 a.m.,
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that suahisabot available at such time for any reasom the “ LIBO Rat€’ with respect to such
Eurodollar Borrowing for such Interest Period shulthe rate at which dollar deposits of $5,000&08 for a maturity comparable to such
Interest Period are offered by the principal Londffice of the Administrative Agent in immediatedyailable funds in the London interbank
market at approximately 11:00 a.m., London time Business Days prior to the commencement of sutehdst Period.

“Lien " means any mortgage, pledge, security interestymibrance, lien or charge of any kind (includinghaut limitation, any
conditional sale or other title retention agreenmriease in the nature thereof) or any sale afivables with recourse against the seller.

“ Loans” means the loans made by the Lenders to the Berpursuant to this Agreement.

“ Margin " means, with respect to any Competitive Loan bedritegest at a rate based on the LIBO Rate, thgimarrate of interest,
any, to be added to or subtracted from the LIBCeRatdetermine the rate of interest applicablauthdoan, as specified by the Lender
making such Loan in its related Competitive Bid.
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“ Margin Stock” has the meaning assigned to that term in Reguiati of the Board as in effect from time to time.

“ Material Adverse Effect means a material adverse effect on the busimgesations, properties, assets or financial comuitif the
Borrower and its Subsidiaries, taken as a whole.

“ Material Subsidiary means each Subsidiary that is a “significant glibsy” as defined in Regulation § 230.405 promtéghpursuant
to the Securities Act, as such Regulation is ir@fbn the date hereof.

“ Maturity Date” means July 20, 2009.

“ Moody’'s
“ Multiemployer Plan” means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

means Moody’s Investors Service, Inc.

“ Notes” means the Revolving Notes and the Swingline Note.

“ Officer’s Certificate’ means, as applied to any corporation, a certéiexecuted on behalf of such corporation by itai@han of the
Board (if an officer), its President, its Chief &irtial Officer or its Treasurer.

“ Other Taxes means any and all present or future stamp or ghacuiary taxes or any other excise or property tectearges or similar
levies arising from any payment made hereunderoon the execution, delivery or enforcement of, threowise with respect to, this
Agreement.

“PBGC"” means the Pension Benefit Guaranty Corporatiomrexfdo and defined in ERISA and any successotyepéirforming simila
functions.

“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisionJitle IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, iarrespect of which the Borrower or any ERISAikdte is (or, if such plan were
terminated, would under Section 4069 of ERISA bentled to be) an “employer” as defined in Sectior) B{EERISA.

“ Permitted Liens means:

(a) Liens for taxes, assessments or governmerdiadjel or levies (including any Lien imposed by EREising out of an ERISA
Event), either not yet delinquent or so long asameunt, applicability or validity of the same isifig contested in good faith provided that
any proceedings commenced for the foreclosure on kigns have been duly suspended and adequatgassi any, have been established
therefor in accordance with GAAP;

(b) Statutory Liens of landlords and Liens of aansi warehousemen, mechanics, materialmen andladres imposed by law incurred
in the ordinary course of
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business for sums not delinquent for a period ofentiban 45 days or being contested in good fditydh reserve or other appropriate
provision, if any, as shall be required by GAAPalshave been made therefor;

(c) Liens incurred or deposits made in the ordir@yrse of business in connection with workers’ pensation, unemployment
insurance and other types of social security, @etture the performance of tenders, statutory afiddigs, bids, leases, government contracts,
performance and return-of-money bonds and otheitagiwbligations (exclusive of obligations for thayment of borrowed money);

(d) Any attachment or judgment Lien unless thecatt@ent or judgment it secures shall remain undiggithand execution thereof shall
remain unstayed pending appeal for a period ofe§&;d

(e) Easements, rights-afay, restrictions, minor defects or irregularitiegitle and other similar charges or encumbramasnterfering
in any material respect with the ordinary condddhe business of the Borrower or any of its Suibsies;

(f) Any interest or title of a lessor under anydepand
(9) Liens arising from equipment leases enterea imthe ordinary course of business.

“ Person” means any natural person, corporation, limitedility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Prime Rate’ means the rate of interest per annum publiclyoaimeed from time to time by JPMorgan Chase Baritsgwime rate in
effect at its principal office in New York City; ela change in the Prime Rate shall be effective famohincluding the date such change is
publicly announced as being effective.

“ Register” has the meaning set forth in Section 9.04.

“ Related Parties means, with respect to any specified Person, Slaslon’s Affiliates and the respective directofficers, employees,
agents and advisors of such Person and such Peiffifiates.

“ Required Lenders means, at any time, Lenders having Revolving @regposures and unused Commitments representitegstt
51% of the sum of the total Revolving Credit Expesuand unused Commitments at such time; prowiakd for purposes of declaring the
Loans to be due and payable pursuant to Article &t for all purposes after the Loans become ddepayable pursuant to Article VIl or t
Commitments expire or terminate, the outstanding@etitive Loans of the Lenders shall be includethair respective Revolving Credit
Exposures in determining the Required Lenders.

“ Requirement of Law means, as to any Person, any law, treaty, rutegulation or determination of any arbitrator arcaurt or other
Governmental Authority, in each case
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applicable to or binding upon such Person or anysqiroperty or to which such Person or any opitgperty is subject.

“ Revolving Credit Exposurémeans, with respect to any Lender at any time stim of the outstanding principal amount of such
Lender’s Revolving Loans and Swingline Exposursuath time.

“ Revolving Loan” means a Loan made pursuant to Section 2.03.

“ Revolving Note” means a promissory note executed and deliveresbpat to Section 2.09(e) evidencing the Revoltiogns made
by a Lender.

“ Royal Bank of Scotland means The Royal Bank of Scotland plc.

“ Securities Act’ means the Securities Act of 1933, as from timérnt® amended, and any successor statutes.

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), theerator of which is the number one and the denctorirct
which is the number one minus the aggregate ofrttm@émum reserve percentages (including any margspaicial, emergency or
supplemental reserves) expressed as a decimaligiséabby the Board (a) with respect to the BaseRGie, to which the Administrative
Agent is subject for new negotiable nonpersonagtifaposits in dollars of over $100,000 with maiesipproximately equal to (i) three
months and (b) with respect to the LIBO Rate, taclwhhe Lender is subject for eurocurrency fundiogrrently referred to as “Eurocurrency
Liabilities” in Regulation D of the Board). Suchsezve percentages shall include those imposed gnirsn such Regulation D. The Statutory
Reserve Rate shall be adjusted automatically oraaraf the effective date of any change in anyrvespgercentage.

“ Subsidiary” means, with respect to any Person, a corporatiavhich shares of stock having ordinary voting po\other than stock
having such power only by reason of the happeniregamntingency) to elect a majority of the boafdlioectors or other managers of such
corporation are at the time owned, directly oriadily through one or more intermediaries, or bbthsuch Person.

“ Swingline Commitment means the commitment of the Swingline Lender madgection 2.05(a).

“ Swingline Exposuré means, at any time, the aggregate principal amotiall Swingline Loans outstanding at such tirfike
Swingline Exposure of any Lender at any time sbalits Applicable Percentage of the total Swinghix@osure at such time.

“ Swingline Lendel means JPMorgan Chase Bank, in its capacity ateteof Swingline Loans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.05.
13
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“ Swingline Note” means a promissory note executed and deliveredi@orso Section 2.09(e) evidencing the Swinglinanssmade b
the Swingline Lender.

“ Taxes” means any and all present or future taxes, leumgosts, duties, deductions, charges or withingislimposed by any
Governmental Authority.

“ ThreeMonth Secondary CD Rateaneans, for any day, the secondary market ratéhfee-month certificates of deposit reported as
being in effect on such day (or, if such day isa®usiness Day, the next preceding Business DathéBoard through the public
information telephone line of the Federal ReseraalBof New York (which rate will, under the currgmactices of the Board, be published in
Federal Reserve Statistical Release H.15(519) gldin@ week following such day) or, if such ratad so reported on such day or such next
preceding Business Day, the average of the secpnuiaket quotations for thramenth certificates of deposit of major money cebgenks ir
New York City received at approximately 10:00 a.&ew York City time, on such day (or, if such daynbt a Business Day, on the n
preceding Business Day) by the Administrative Adgemin three negotiable certificate of deposit desaif recognized standing selected by it.

“ Transactions means the execution, delivery and performancthbyBorrower of this Agreement, the borrowing ofibs and the use
of the proceeds thereof.

“Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on suchl.oaon the Loans
comprising such Borrowing, is determined by refeeeto the LIBO Rate, the Alternate Base Rate dthéncase of a Competitive Loan or
Borrowing, the LIBO Rate or a Fixed Rate.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a residila complete or partial withdrawal from such Nettployer
Plan, as such terms are defined in Part | of Sal#itof Title IV of ERISA.

SECTION 1.02 Classification of Loans and Borrowing®r purposes of this Agreement, Loans may besified and referred to by
Class (e.g., a “Revolving Loan”) or by Type (eay:Eurodollar Loan”) or by Class and Type (e.g:Earodollar Revolving Loan”).
Borrowings also may be classified and referredyt€lass (e.g., a “Revolving Borrowing”) or by Tyfeg., a “Eurodollar Borrowing”) or by
Class and Type (e.g., a “Eurodollar Revolving Bauirg”).

SECTION 1.03 Terms Generallyrhe definitions of terms herein shall apply etuad the singular and plural forms of the terms
defined. Whenever the context may require, anyuarshall include the corresponding masculine, fémei and neuter forms. The words
“include”, “includes” and “including” shall be deerd to be followed by the phrase “without limitatioihe word “will” shall be construed to
have the same meaning and effect as the word "shkiless the context requires otherwise (a) arfind®n of or reference to any
agreement, instrument or other document hereirl Badonstrued as referring to such agreementuim&nt or other document as from time
to time amended, supplemented or otherwise modf§ielject to any restrictions on such amendmeufglements or modifications set forth

herein), (b) any reference herein to any Persolh lsé@onstrued to
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include such Person’s successors and assignsg(ejdrds “herein”, “hereof” and “hereunder”, andrd® of similar import, shall be
construed to refer to this Agreement in its engisatd not to any particular provision hereof, (liyeferences herein to Articles, Sections,
Exhibits and Schedules shall be construed to teférticles and Sections of, and Exhibits and Scitesito, this Agreement and (e) the words
“asset” and “property” shall be construed to haveegame meaning and effect and to refer to anykmahgible and intangible assets and
properties, including cash, securities, accountscamtract rights.

SECTION 1.04 Accounting Terms; GAAHEXcept as otherwise expressly provided herelteahs of an accounting or financial nature
shall be construed in accordance with GAAP; prodithat, if the Borrower notifies the Administrati®gent that the Borrower requests an
amendment to any provision hereof to eliminateetfiect of any change occurring after the date HareGAAP or in the application thereof
on the operation of such provision (or if the Adisirative Agent notifies the Borrower that the Riegd Lenders request an amendment to
any provision hereof for such purpose), regardbésghether any such notice is given before or a&teth change in GAAP or in the
application thereof, then such provision shallrteripreted on the basis of GAAP as in effect amlieg immediately before such change
shall have become effective until such notice shalle been withdrawn or such provision amendeddoraance herewith.

ARTICLE I
The Credits

SECTION 2.01 CommitmentsSubject to the terms and conditions set fortkeineeach Lender agrees to make Revolving Loattseto
Borrower from time to time during the AvailabiliBeriod in an aggregate principal amount that vatl result in (a) such Lender’s Revolving
Credit Exposure exceeding such Lender’'s Commitrae(it) the sum of the total Revolving Credit Exp@suplus the aggregate principal
amount of outstanding Competitive Loans exceediegdtal Commitments. Within the foregoing limitsdasubject to the terms and
conditions set forth herein, the Borrower may barrprepay and reborrow Revolving Loans.

SECTION 2.02 Loans and Borrowingéa) Each Revolving Loan shall be made as paatBérrowing consisting of Revolving Loans
made by the Lenders ratably in accordance withr tiespective Commitments. Each Competitive Loarl Sigamade in accordance with the
procedures set forth in Section 2.04. The faildreny Lender to make any Loan required to be madé $hall not relieve any other Lendel
its obligations hereunder; provided that the Commaitts and Competitive Bids of the Lenders are s¢aed no Lender shall be responsible
for any other Lender’s failure to make Loans asiireql.

(b) Subject to Section 2.13, (i) each Revolvingaing shall be comprised entirely of ABR Loanskurodollar Loans as the
Borrower may request in accordance herewith, ahedch Competitive Borrowing shall be comprisetirety of Eurodollar Loans or Fixed
Rate Loans as the Borrower may request in accoedaaewith. Each Swingline Loan shall be an ABRriLdgach Lender at its option may
make any Eurodollar Loan by causing any
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domestic or foreign branch or Affiliate of such ldem to make such Loan; provid#tht any exercise of such option shall not affhet t
obligation of the Borrower to repay such Loan is@dance with the terms of this Agreement and stalcause the Borrower to incur as of
the date of the exercise of such option any grdiateifity than it shall then have under Sections®and 2.16.

(c) At the commencement of each Interest PeriogifigrEurodollar Revolving Borrowing, such Borrowisigall be in an aggregate
amount that is an integral multiple of $5,000,08d aot less than $10,000,000. At the time that @8R Revolving Borrowing is made, st
Borrowing shall be in an aggregate amount thahiggegral multiple of $5,000,000 and not less t#&6,000,000; providethat an ABR
Revolving Borrowing may be in an aggregate amolat is equal to the entire unused balance of ttaé @mmitments. Each Competitive
Borrowing shall be in an aggregate amount thahistegral multiple of $1,000,000 and not less t#&r000,000. Each Swingline Loan shall
be in an amount that is an integral multiple ofd8D,000 and shall be in an aggregate minimum amafubt,000,000. Borrowings of more
than one Type and Class may be outstanding atthe §ime; providethat there shall not at any time be more thanal t#t10 Eurodollar
Revolving Borrowings outstanding.

(d) Notwithstanding any other provision of this A&gment, the Borrower shall not be entitled to retjum to elect to convert or
continue, any Borrowing if the Interest Period resfed with respect thereto would end after the KtgtDate.

SECTION 2.03 Requests for Revolving Borrowind® request a Revolving Borrowing, the Borrowegilshotify the Administrative
Agent of such request by telephone (a) in the oaseEurodollar Borrowing, not later than 11:00 a.New York City time, three Business
Days before the date of the proposed Borrowindpim(the case of an ABR Borrowing, not later tddm00 a.m., New York City time, one
Business Day before the date of the proposed Bangpvieach such telephonic Borrowing Request shalltevocable and shall be confirmed
promptly by hand delivery or telecopy to the Adretréative Agent of a written Borrowing Request ifoem approved by the Administrative
Agent and signed by the Borrower. Each such teleighemd written Borrowing Request shall specify fibiéowing information in complianc
with Section 2.02:

(i) the aggregate amount of the requested Borrowing
(i) the date of such Borrowing, which shall be asiBess Day;
(iii) whether such Borrowing is to be an ABR Boriiog or a Eurodollar Borrowing;

(iv) in the case of a Eurodollar Borrowing, thetiaiInterest Period to be applicable thereto, \tshall be a period contemplated
by the definition of the term “Interest Period”;can

(v) the location and number of the Borrower’s agido which funds are to be disbursed, which stathply with the
requirements of Section 2.06.
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If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghall be an ABR Borrowing. If no
Interest Period is specified with respect to amuested Eurodollar Revolving Borrowing, then therBaer shall be deemed to have selected
an Interest Period of one month’s duration. Proynjatlowing receipt of a Borrowing Request in aatance with this Section, the
Administrative Agent shall advise each Lender ef details thereof and of the amount of such Lesdevan to be made as part of the
requested Borrowing.

SECTION 2.04 Competitive Bid Proceduré) Subject to the terms and conditions set foettein, from time to time during the
Availability Period the Borrower may request Conifpet Bids and may (but shall not have any obligatio) accept Competitive Bids and
borrow Competitive Loans; provided that the suntheftotal Revolving Credit Exposures plus the aggte principal amount of outstanding
Competitive Loans at any time shall not exceeddked Commitments. To request Competitive Bids,Bloerower shall notify the
Administrative Agent of such request by telephanehe case of a Eurodollar Borrowing, not latearti1:00 a.m., New York City time, four
Business Days before the date of the proposed ®orgoand, in the case of a Fixed Rate Borrowing,laier than 10:00 a.m., New York C
time, one Business Day before the date of the mep&orrowing; provided that the Borrower may stthupito (but not more than) three
Competitive Bid Requests on the same day, but apétitive Bid Request shall not be made within fBigsiness Days after the date of any
previous Competitive Bid Request, unless any ahsliah previous Competitive Bid Requests shall Haaen withdrawn or all Competitive
Bids received in response thereto rejected. Each wlephonic Competitive Bid Request shall be icordd promptly by hand delivery or
telecopy to the Administrative Agent of a writtenr@petitive Bid Request in a form approved by thendastrative Agent and signed by the
Borrower. Each such telephonic and written ComipetiBid Request shall specify the following infortiea in compliance with Section 2.02:

(i) the aggregate amount of the requested Borrowing
(i) the date of such Borrowing, which shall be asiBess Day;
(iif) whether such Borrowing is to be a EurodolBarrowing or a Fixed Rate Borrowing;

(iv) the Interest Period to be applicable to suohr8wing, which shall be a period contemplatedhsy definition of the term
“Interest Period”; and

(v) the location and number of the Borrower’s agtdo which funds are to be disbursed, which stathply with the
requirements of Section 2.06.

Promptly following receipt of a Competitive Bid Regpt in accordance with this Section, the Admiatste Agent shall notify the Lenders of
the details thereof by telecopy, inviting the Lersdi® submit Competitive Bids.

(b) Each Lender may (but shall not have any olibigatio) make one or more Competitive Bids to therBaer in response to a
Competitive Bid Request. Each Competitive Bid Hyeader must be in a form approved by the AdministeaAgent and must be received
the Administrative Agent by telecopy, in the casa &urodollar Competitive Borrowing, not
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later than 9:30 a.m., New York City time, three Bess Days before the proposed date of such CotinpdBiorrowing, and in the case of a
Fixed Rate Borrowing, not later than 9:30 a.m., Néwk City time, on the proposed date of such Catitipe Borrowing. Competitive Bids
that do not conform substantially to the form apeibby the Administrative Agent may be rejectedhsy Administrative Agent, and the
Administrative Agent shall notify the applicablerider as promptly as practicable. Each CompetitigkesBall specify (i) the principal amot
(which shall be a minimum of $5,000,000 and angraémultiple of $1,000,000 and which may equalehé&re principal amount of the
Competitive Borrowing requested by the Borrowerjief Competitive Loan or Loans that the Lenderiling to make, (ii) the Competitive
Bid Rate or Rates at which the Lender is prepaseddke such Loan or Loans (expressed as a pereeratggper annum in the form of a
decimal to no more than four decimal places) aii)dlfie Interest Period applicable to each suchnLaad the last day thereof.

(c) The Administrative Agent shall promptly notifiye Borrower by telecopy of the Competitive Bid ®and the principal amount
specified in each Competitive Bid and the identitghe Lender that shall have made such Competgide

(d) Subject only to the provisions of this paradrae Borrower may accept or reject any CompetiBid. The Borrower shall notify
the Administrative Agent by telephone, confirmedtélecopy in a form approved by the Administrathgent, whether and to what extent it
has decided to accept or reject each CompetitideiBithe case of a Eurodollar Competitive Borragyinot later than 10:30 a.m., New York
City time, three Business Days before the datb@fproposed Competitive Borrowing, and in the ecdseFixed Rate Borrowing, not later
than 10:30 a.m., New York City time, on the progbdate of the Competitive Borrowing; providdudt (i) the failure of the Borrower to give
such notice shall be deemed to be a rejectionaf Emmpetitive Bid, (ii) the Borrower shall not apt a Competitive Bid made at a partict
Competitive Bid Rate for a particular interest pdrif the Borrower rejects a Competitive Bid mate sower Competitive Bid Rate for the
same interest period, (iii) the aggregate amouth@®{Competitive Bids accepted by the Borrowerlsiatl exceed the aggregate amount of
requested Competitive Borrowing specified in thatexl Competitive Bid Request, (iv) to the exteatessary to comply with clause (iii)
above, the Borrower may accept Competitive Bidhatsame Competitive Bid Rate in part, which acaeq, in the case of multiple
Competitive Bids at such Competitive Bid Rate, khalmade pro rata in accordance with the amouatioh such Competitive Bid, and (v)
except pursuant to clause (iv) above, no CompetBii shall be accepted for a Competitive Loan ssikuch Competitive Loan is in a
minimum principal amount of $5,000,000 and an iraégultiple of $1,000,000; provided furthimat if a Competitive Loan must be in an
amount less than $5,000,000 because of the prosgisibclause (iv) above, such Competitive Loan tm&ayor a minimum of $1,000,000 or
any integral multiple thereof, and in calculatihg fro rata allocation of acceptances of portidmawtiple Competitive Bids at a particular
Competitive Bid Rate pursuant to clause (iv) theants shall be rounded to integral multiples of$0,000 in a manner determined by the
Borrower. A notice given by the Borrower pursuanthis paragraph shall be irrevocable.

(e) The Administrative Agent shall promptly notiéach bidding Lender by telecopy whether or noCisnpetitive Bid has been
accepted (and, if so, the amount and CompetiticeRgite so accepted), and each successful biddeheiéupon become bound,
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subject to the terms and conditions hereof, to ntakeCompetitive Loan in respect of which its Coftitpe Bid has been accepted.

(f) If the Administrative Agent shall elect to sulira Competitive Bid in its capacity as a LendéesHhall submit such Competitive Bid
directly to the Borrower at least one quarter ohaar earlier than the time by which the other Lesschre required to submit their
Competitive Bids to the Administrative Agent purstito paragraph (b) of this Section.

SECTION 2.05 Swingline Loanga) Subject to the terms and conditions set foetfein, the Swingline Lender agrees to make
Swingline Loans to the Borrower from time to timdridg the Availability Period, in an aggregate pipal amount at any time outstanding
that will not result in (i) the aggregate princigahount of outstanding Swingline Loans exceedin@0$100,000 or (ii) the sum of the total
Revolving Credit Exposures plus the aggregate jpa@mount of outstanding Competitive Loans exaagthe total Commitments;
provided that the Swingline Lender shall not beunexl to make a Swingline Loan to refinance antaatding Swingline Loan. Within the
foregoing limits and subject to the terms and ctiods set forth herein, the Borrower may borrovepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, the Borrower shatify the Administrative Agent of such requesttbiephone (confirmed by
telecopy), not later than 12:00 noon, New York Gitye, on the day of a proposed Swingline LoanhEach notice shall be irrevocable and
shall specify the requested date (which shall Besiness Day) and amount of the requested Swinglia®. The Administrative Agent will
promptly advise the Swingline Lender of any suctiaeoreceived from the Borrower. The Swingline Lenghall make each Swingline Loan
available to the Borrower by means of a credihdeneral deposit account of the Borrower withShéngline Lender by 3:00 p.m., New
York City time, on the requested date of such Stiried_oan.

(c) The Swingline Lender may by written notice gite the Administrative Agent not later than 1020t., New York City time, on ar
Business Day require the Lenders to acquire ppatimns on such Business Day in all or a portiothefSwingline Loans outstanding. Such
notice shall specify the aggregate amount of SwiedlLoans in which Lenders will participate. Proiyptpon receipt of such notice, the
Administrative Agent will give notice thereof todalLender, specifying in such notice such Lersl&pplicable Percentage of such Swing
Loan or Loans. Each Lender hereby absolutely adnaitionally agrees, upon receipt of notice avigled above, to pay to the
Administrative Agent, for the account of the SwinglLender, such Lender’s Applicable Percentagauoh Swingline Loan or Loans. Each
Lender acknowledges and agrees that its obligati@tquire participations in Swingline Loans purdua this paragraph is absolute and
unconditional and shall not be affected by anywitstance whatsoever, including the occurrence antinuance of a Default or reduction or
termination of the Commitments, and that each gagiment shall be made without any offset, abatemétitholding or reduction
whatsoever. Each Lender shall comply with its adtiign under this paragraph by wire transfer of irdrately available funds, in the same
manner as provided in Section 2.06 with respetbmns made by such Lender (and Section 2.06 shply amutatismutandis, to the
payment obligations of the Lenders), and the Adstiative Agent shall promptly pay to the Swingllrender the amounts so received by it
from the Lenders. The Administrative Agent shallifyahe Borrower of any participations in
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any Swingline Loan acquired pursuant to this paplar and thereafter payments in respect of suchdiwe Loan shall be made to the
Administrative Agent and not to the Swingline Lend&ny amounts received by the Swingline Lendenfrthe Borrower (or other party on
behalf of the Borrower) in respect of a Swinglingah after receipt by the Swingline Lender of thecgeds of a sale of participations therein
shall be promptly remitted to the Administrativeekg; any such amounts received by the Administeafigent shall be promptly remitted by
the Administrative Agent to the Lenders that shalle made their payments pursuant to this paragragto the Swingline Lender, as their
interests may appear. The purchase of participaiioa Swingline Loan pursuant to this paragral stot relieve the Borrower of any
default in the payment thereof. Notwithstandingftiregoing, a Lender shall not have any obligatmacquire a participation in a Swingline
Loan pursuant to this paragraph if an Event of Diéfghall have occurred and be continuing at time tsuch Swingline Loan was made and
such Lender shall have notified the Swingline Lendevriting, at least one Business Day prior te ttme such Swingline Loan was made,
that such Event of Default has occurred and theth &ender will not acquire participations in Swiimgl Loans made while such Event of
Default is continuing.

SECTION 2.06 Funding of Borrowingga) Each Lender shall make each Loan to be mgdtehiereunder on the proposed date thereof
by wire transfer of immediately available funds18:00 noon, New York City time, to the accountted Administrative Agent most recently
designated by it for such purpose by notice td #reders; provided that Swingline Loans shall be enaslprovided in Section 2.05. The
Administrative Agent will make such Loans availatehe Borrower by promptly crediting the amouwsdsreceived, in like funds, to an
account of the Borrower maintained with the Admiirgsisve Agent in New York City and designated bg Borrower in the applicable
Borrowing Request or Competitive Bid Request.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecdddtany Borrowing that such
Lender will not make available to the Administratixgent such Lendes’share of such Borrowing, the Administrative Ageraty assume th
such Lender has made such share available on stelindaccordance with paragraph (a) of this Secitd may, in reliance upon such
assumption, make available to the Borrower a cpmeding amount. In such event, if a Lender hasmé#ct made its share of the applicable
Borrowing available to the Administrative Agenteththe applicable Lender and the Borrower sevesgtge to pay to the Administrative
Agent forthwith on demand such corresponding amauuitht interest thereon, for each day from and idig the date such amount is made
available to the Borrower to but excluding the daftpayment to the Administrative Agent, at (itire case of such Lender, the Federal Funds
Effective Rate or (ii) in the case of the Borrowtbe interest rate applicable to ABR Loans. If suehder pays such amount to the
Administrative Agent, then such amount shall canstisuch Lender’s Loan included in such Borrowing.

SECTION 2.07 Interest Electionga) Each Revolving Borrowing initially shall béthe Type specified in the applicable Borrowing
Request and, in the case of a Eurodollar RevolBimigowing, shall have an initial Interest Periodsgecified in such Borrowing Request.
Thereafter, the Borrower may elect to convert dBohrowing to a different Type or to continue suabr®wing and, in the case of a
Eurodollar Revolving Borrowing, may elect Inter@&triods therefor, all as provided in this Sectifime Borrower may elect different
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options with respect to different portions of tlileeted Borrowing, in which case each such porsiball be allocated ratably among the
Lenders holding the Loans comprising such Borrowargl the Loans comprising each such portion sleatlonsidered a separate Borrowing.
This Section shall not apply to Competitive Borrogs or Swingline Borrowings, which may not be cate or continued.

(b) To make an election pursuant to this Sectio@,Borrower shall notify the Administrative Ageritsuch election by telephone by the
time that a Borrowing Request would be requiredeurkection 2.03 if the Borrower were requestingeadi/ing Borrowing of the Type
resulting from such election to be made on thectiffe date of such election. Each such telephartirést Election Request shall be
irrevocable and shall be confirmed promptly by hdetivery or telecopy to the Administrative Ageffittowritten Interest Election Request in
a form approved by the Administrative Agent andheid) by the Borrower.

(c) Each telephonic and written Interest Electi@y&est shall specify the following information iongpliance with Section 2.02:

() the Borrowing to which such Interest Electioadriest applies and, if different options are beiegted with respect to different
portions thereof, the portions thereof to be alteddo each resulting Borrowing (in which caseittffermation to be specified pursuant
to clauses (iii) and (iv) below shall be speciffed each resulting Borrowing);

(i) the effective date of the election made purgua such Interest Election Request, which shakhtBusiness Day;

(iii) whether the resulting Borrowing is to be aBR Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a Eurodollar Bowing, the Interest Period to be applicable treeedter giving effect to such
election, which shall be a period contemplatedhgydefinition of the term “Interest Period”.

If any such Interest Election Request requestsradaliar Borrowing but does not specify an Intefestiod, then the Borrower shall be
deemed to have selected an Interest Period of am¢h's duration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall adwaeh Lender of the details thereof
and of such Lender’s portion of each resulting Baing.

(e) If the Borrower fails to deliver a timely In&st Election Request with respect to a EurodolrdR/iing Borrowing prior to the end
the Interest Period applicable thereto, then, sndesh Borrowing is repaid as provided hereinhatand of such Interest Period such
Borrowing shall be converted to an ABR BorrowingtiNithstanding any contrary provision hereof, @n Event of Default has occurred
and is continuing and the Administrative Agentihegt request of the Required Lenders, so notifieBibrrower, then, so long as an Event of
Default is continuing (i) no outstanding RevolviBgrrowing may be
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converted to or continued as a Eurodollar Borrovand (ii) unless repaid, each Eurodollar RevohBagrowing shall be converted to an
ABR Borrowing at the end of the Interest Periodlegle thereto and (b) no Revolving Loan may bevested into or continued as a
Eurodollar Borrowing after the date that is one thawr 30 days, respectively, prior to the Matubtste .

SECTION 2.08 Termination and Reduction of Committeeiia) Unless previously terminated, the Commitmehtll terminate on the
Maturity Date.

(b) The Borrower may at any time terminate, or friimme to time reduce, the Commitments; provitteat (i) each reduction of the
Commitments shall be in minimum aggregate amouin$4.0,000,000 (unless the Swingline Commitment antlfe total Commitment, as the
case may be, at such time is less than $10,000p00fhich case, in an amount equal to the SwingBoenmitment and/or the total
Commitment at such time) and, if such reductiogresater than $10,000,000, in integral multiple$®000,000 in excess of such amount and
(i) the Borrower shall not terminate or reduce @@mmitments if, after giving effect to any conant prepayment of the Loans in
accordance with Section 2.10, the sum of the RénglCredit Exposures plus the aggregate principaunt of outstanding Competitive
Loans would exceed the total Commitments.

(c) The Borrower shall notify the Administrative &gt of any election to terminate or reduce the Caments under paragraph (b) of
this Section at least three Business Days prithaceffective date of such termination or reductepecifying such election and the effective
date thereof. Promptly following receipt of anyinet the Administrative Agent shall advise the Lersdof the contents thereof. Each notice
delivered by the Borrower pursuant to this Sectiball be irrevocable; providetat a notice of termination of the Commitmentswdekd by
the Borrower may state that such notice is conui#iibupon the effectiveness of other credit faesitin which case such notice may be
revoked by the Borrower (by notice to the Admirasitre Agent on or prior to the specified effectilege) if such condition is not satisfied.
Any termination or reduction of the Commitmentsisha permanent. Each reduction of the Commitmsehgdl be made ratably among the
Lenders in accordance with their respective Comieitis.

SECTION 2.09 Repayment of Loans; Evidence of D€hj The Borrower hereby unconditionally promisepay (i) to the
Administrative Agent for the account of each Lentter then unpaid principal amount of each Revolingn on the Maturity Date, (ii) to tt
Administrative Agent for the account of each Lendéh an outstanding Competitive Loan the then ughpaincipal amount of such
Competitive Loan on the last day of the Interestd@eapplicable to such Loan and (iii) to the Admstrative Agent the then unpaid principal
amount of each Swingline Loan on the Maturity Dai@yvided that on each date that a Revolving Boimgwr Competitive Borrowing is
made, the Borrower shall repay all Swingline Lodre outstanding.

(b) Each Lender shall maintain in accordance vigtlusual practice an account or accounts evidenbhmgdebtedness of the Borrower
to such Lender resulting from each Loan made b s@nder, including the amounts of principal aniiast payable and paid to such Ler
from time to time hereunder.
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(c) The Administrative Agent shall maintain accauimt which it shall record (i) the amount of eactah made hereunder, the Class and
Type thereof and the Interest Period applicablestoe (i) the amount of any principal or interdsie and payable or to become due and
payable from the Borrower to each Lender hereuaddr(iii) the amount of any sum received by the Adstrative Agent hereunder for the
account of the Lenders and each Lender’s sharedher

(d) The entries made in the accounts maintainesiuaunt to paragraph (b) or (c) of this Section ghalprima facie evidence of the
existence and amounts of the obligations recordeckin;_providedhat the failure of any Lender or the Administratikgent to maintain suc
accounts or any error therein shall not in any reamiffect the obligation of the Borrower to rephg t oans in accordance with the terms of
this Agreement. If there is a conflict in entrieads in the accounts maintained pursuant to parad®@r (c) of this Section, the entries
made in the accounts maintained by the Administeatigent shall be such prinfiacie evidence of the existence and amounts of the
obligations.

(e) Any Lender may request that Loans made by édidenced by a promissory note. In such eventBtiveower shall prepare, execute
and deliver to such Lender a promissory note paytibthe order of such Lender (or, if requestedimh Lender, to such Lender and its
registered assigns) and in a form approved by thmiAistrative Agent.

SECTION 2.10 Prepayment of Loan&@) The Borrower shall have the right at any teme from time to time to prepay any Borrowing
in whole or in part, subject to prior notice in amtance with paragraph (b) of this Section; proditteat the Borrower shall not have the right
to prepay any Competitive Loan without the priongent of the Lender thereof.

(b) The Borrower shall notify the Administrative &gt (and, in the case of prepayment of a Swindlivemn, the Swingline Lender) by
telephone (confirmed by telecopy) of any prepaynieméeunder (i) in the case of prepayment of a EnlladRevolving Borrowing, not later
than 11:00 a.m., New York City time, three BusinBsys before the date of prepayment, (ii) in theeoaf prepayment of an ABR Revolving
Borrowing, not later than 11:00 a.m., New York Gitype, one Business Day before the date of prepayorgiii) in the case of prepayment
of a Swingline Loan, not later than 12:00 noon, Néavk City time, on the date of prepayment. Eacthsootice shall be irrevocable and s
specify the prepayment date and the principal amofueach Borrowing or portion thereof to be prepairovidedthat, if a notice of
prepayment is given in connection with a conditioratice of termination of the Commitments as caméated by Section 2.08, then such
notice of prepayment may be revoked if such nasfdermination is revoked in accordance with Setfa8. Promptly following receipt of
any such notice relating to a Revolving Borrowitigs Administrative Agent shall advise the Lenddrthe contents thereof. Each partial
prepayment of any Revolving Borrowing shall be finaanount that would be permitted in the case cdwrance of a Revolving Borrowing of
the same Type as provided in Section 2.02. Eagbagreent of a Revolving Borrowing shall be appliathbly to the Loans included in the
prepaid Borrowing. Prepayments shall be accompdnyeatcrued interest to the extent required byi&e@. 12 and shall be subject to Sec
2.15.
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SECTION 2.11 Fees(a) The Borrower agrees to pay to the Administeafgent for the account of each Lender a faciidg, which
shall accrue at the Applicable Rate on the dailpamt of the Commitment of such Lender (whether umaghused) during the period from
and including the Effective Date to but excludihg tlate on which such Commitment terminates; peabitiat, if such Lender continues to
have any Revolving Credit Exposure after its Conmaitt terminates, then such facility fee shall comndito accrue on the daily amount of
such Lender’s Revolving Credit Exposure from arduding the date on which its Commitment terminatelsut excluding the date on which
such Lender ceases to have any Revolving Credib&ixe. Accrued facility fees shall be payable means on the last day of March, June,
September and December of each year and on thewlathich the Commitments terminate, commencingherfirst such date to occur after
the date hereof; provided that any facility feesraing after the date on which the Commitments teate shall be payable on demand. All
facility fees shall be computed on the basis ofaryf 360 days and shall be payable for the aawmaber of days elapsed (including the first
day but excluding the last day).

(b) The Borrower agrees to pay to the Administethgent for the account of each Lender a utilizafe in an amount equal to 0.05%
on the aggregate principal amount of the Loanstautling for each day on which such Loans equakoeed 50% of the total amount of the
Commitments (or if the Commitments have terminabted Loans are outstanding, the Commitments adaéstemmediately prior to
termination). Accrued utilization fees shall be ahle in arrears on the last day of March, Junete®aper and December of each year and on
the date on which the Commitments terminate, conazingron the first such date to occur after the dateof;_providedhat any utilization
fees accruing after the date on which the Commitesnemminate shall be payable on demand. All @ilom fees shall be computed on the
basis of a year of 360 days and shall be payablénéoactual number of days elapsed (includinditeeday but excluding the last day).

(c) The Borrower agrees to pay to the Administethgent, for its own account, fees payable in thewants and at the times separately
agreed upon between the Borrower and the Admitiistrégent.

(d) All fees payable hereunder shall be paid ordites due, in immediately available funds, toAdeinistrative Agent for distributiol
in the case of facility fees, to the Lenders. Fead shall not be refundable under any circumstnce

SECTION 2.12 Interest(a) The Loans comprising each ABR Borrowing (irmithg each Swingline Loan) shall bear interestrate pe
annum equal to the Alternate Base Rate.

(b) The Loans comprising each Eurodollar Borrowshgll bear interest at a rate per annum equa) to {he case of a Eurodollar
Revolving Loan, the LIBO Rate for the Interest Bdrin effect for such Borrowing plus the Applica®ate, or (ii) in the case of a Eurodollar
Competitive Loan, the LIBO Rate for the Interesti®in effect for such Borrowing plus (or minus, @pplicable) the Margin applicable to
such Loan.

(c) Each Fixed Rate Loan shall bear interest ataper annum equal to the Fixed Rate applicabdeich Loan.
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(d) Notwithstanding the foregoing, if any princigdlor interest on any Loan or any fee or other am@ayable by the Borrower
hereunder is not paid when due, whether at statdrity, upon acceleration or otherwise, such owver@mount shall bear interest, after as
well as before judgment, at a rate per annum &qu@l in the case of overdue principal of any Lpa#% plus the rate otherwise applicable to
such Loan as provided above or (i) in the casengfother amount, 2% plus the rate applicable tRABans as provided above.

(e) Accrued interest on each Loan shall be payiatderears on each Interest Payment Date for soam;Lprovidedhat (i) interest
accrued pursuant to paragraph (d) of this Sectiall be payable on demand, (ii) in the event of @payment or prepayment of any Loan
(other than a prepayment of an ABR Revolving Lodargo the end of the Availability Period), accduiterest on the principal amount
repaid or prepaid shall be payable on the datedi sepayment or prepayment, (iii) in the everdammf conversion of any Eurodollar
Revolving Loan prior to the end of the current tet Period therefor, accrued interest on such Isball be payable on the effective date of
such conversion and (iv) all accrued interest dimlbayable upon termination of the Commitments.

(f) All interest hereunder shall be computed onhihsis of a year of 360 days, except that inter@siputed by reference to the Altern
Base Rate at times when the Alternate Base Ra&sisd on the Prime Rate shall be computed on 8is dida year of 365 days (or 366 days
in a leap year), and in each case shall be payabthe actual number of days elapsed (includirgfitst day but excluding the last day). The
applicable Alternate Base Rate or LIBO Rate shallbtermined by the Administrative Agent, and stetermination shall be conclusive
absent manifest error.

SECTION 2.13 Alternate Rate of Interedt prior to the commencement of any Interest &&for a Eurodollar Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gttt adequate and reasonable
means do not exist for ascertaining the LIBO Raseapplicable, for such Interest Period; or

(b) the Administrative Agent is advised by the Reegl Lenders (or, in the case of a Eurodollar Caitipe Loan, the Lender that is
required to make such Loan) that the LIBO Rateypdicable, for such Interest Period will not adstgly and fairly reflect the cost to such
Lenders (or Lender) of making or maintaining theians (or its Loan) included in such Borrowing $oich Interest Period;

then the Administrative Agent shall give noticertad to the Borrower and the Lenders by telephartelecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrower and the Lenders that the circanmss giving rise to such notice no longer
exist, (i) any Interest Election Request that retgiéhe conversion of any Revolving Borrowing tocontinuation of any Revolving

Borrowing as, a Eurodollar Borrowing shall be irefive, (ii) if any Borrowing Request requests addwllar Revolving Borrowing, such
Borrowing shall be made as an ABR Borrowing anil §iny request by the Borrower for a Eurodollar @etitive Borrowing shall be
ineffective; providedhat (A) if the circumstances giving rise to sudhice do not affect all the Lenders, then requiegtthe Borrower for
Eurodollar
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Competitive Borrowings may be made to Lenders @hatnot affected thereby and (B) if the circumsésngiving rise to such notice affect
only one Type of Borrowings, then the other Typ&ofrowings shall be permitted.

SECTION 2.14 Increased Cost&) If any Change in Law shall:

() impose, modify or deem applicable any resespecial deposit or similar requirement againsttassfe deposits with or for the
account of, or credit extended by, any Lender (pixaay such reserve requirement as is covered tijoBe2.14 (c)); or

(il) impose on any Lender or the London interbardeket any other condition affecting this AgreemanEurodollar Loans or
Fixed Rate Loans made by such Lender therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ragimg any Eurodollar Loan or Fixed Rate
Loan (or of maintaining its obligation to make auch Loan) (excluding any such increased costs frares or Excluded Taxes) or to red
the amount of any sum received or receivable b fiender hereunder (whether of principal, intepgsitherwise), then the Borrower will,
upon notice by such Lender, pay to such Lender additional amount or amounts as will compensath &iender for such additional costs
incurred or reduction suffered.

(b) If any Lender determines that any Change in tegarding capital requirements has or would hheesffect of reducing the rate of
return on such Lender’s capital or on the capitaluzh Lender’s holding company, if any, as a cqnsace of this Agreement or the Loans
made by such Lender to a level below that whicthdiender or such Lender’s holding company couldehashieved but for such Change in
Law (taking into consideration such Lender’s pagand the policies of such Lender’s holding corgpaith respect to capital adequacy),
then from time to time the Borrower will, upon regiby such Lender, pay to such Lender such additemmount or amounts as will
compensate such Lender or such Lender’s holdingpeosnfor any such reduction suffered to the exddiotable to this Agreement.

(c) The Borrower shall pay to each Lender at amgtivhen such Lender is required to maintain reseiareeurocurrency funding
(currently referred to as “Eurocurrency Liabilities Regulation D of the Board), additional interes the unpaid principal amount of each
Eurodollar Loan of such Lender from the date ofhsterjuirement until such principal amount is paidull or such requirement ceases at the
rate per annum equal to (i) the LIBO rate for thlevant Interest Period multiplied by (ii) the Staty Reserve Rate for such Lender minus
(iiif) such LIBO Rate, payable upon notice by su@mdtler on each Interest Payment Date for such Ellaod@an.

(d) A certificate of a Lender setting forth the ambor amounts necessary to compensate such Lendestholding company, as the
case may be, as specified in paragraph (a), () a@f this Section shall be delivered to the Bareo and shall be conclusive absent manifest
error. The Borrower shall pay such Lender the arhsbiawn as due on any such certificate within Iysddter receipt thereof.

(e) Failure or delay on the part of any Lenderémdnd compensation pursuant to this Section shatianstitute a waiver of such
Lender’s right to demand such

26



Table of Contents

compensation; providetthat the Borrower shall not be required to comptnad_ender pursuant to this Section for any insedacosts or
reductions incurred more than six months priohtdate that such Lender notifies the Borrowehef@hange in Law giving rise to such
increased costs or reductions and of such Lend#gation to claim compensation therefor; providedherthat, if the Change in Law giving
rise to such increased costs or reductions isaetine, then the six-month period referred to abshall be extended to include the period of
retroactive effect thereof.

(f) Notwithstanding the foregoing provisions ofgt8ection, a Lender shall not be entitled to corepon pursuant to this Section in
respect of any Competitive Loan if the Change iwlthat would otherwise entitle it to such compeiwgashall have been publicly annount
prior to submission of the Competitive Bid pursuemivhich such Loan was made.

SECTION 2.15 Break Funding Payments the event of (a) the payment of any principladny Eurodollar Loan or Fixed Rate Loan
other than on the last day of an Interest Periquiegble thereto (including as a result of an ExariDefault), (b) the conversion of any
Eurodollar Loan other than on the last day of titeriest Period applicable thereto, (c) the faitorborrow, convert, continue or prepay any
Eurodollar Loan on the date specified in any notiekvered pursuant hereto (regardless of whethehn sotice is permitted to be revocable
under Section 2.10(b) and is revoked in accord#maewith), (d) the failure to borrow any CompettiLoan after accepting the Competitive
Bid to make such Loan, or (e) the assignment ofEunpdollar Loan or Fixed Rate Loan other thanhmlast day of the Interest Period
applicable thereto as a result of a request bBtireower pursuant to Section 2.18, then, in anyhswent, the Borrower shall compensate
each Lender for the loss, cost and expense atihikeito such event (excluding any loss of antieigatrofits). In the case of a Eurodollar
Loan, the loss to any Lender attributable to arshsvent shall be deemed to include an amountrdated by such Lender to be equal to the
excess, if any, of (i) the amount of interest gath Lender would pay for a deposit equal to tlrecgpal amount of such Loan for the period
from the date of such payment, conversion, faitrrassignment to the last day of the then curneterést Period for such Loan (or, in the ¢
of a failure to borrow, convert or continue, theation of the Interest Period that would have resufrom such borrowing, conversion or
continuation) if the interest rate payable on sdieposit were equal to the LIBO Rate for such IrsteReriod, over (ii) the amount of interest
that such Lender would earn on such principal arhfarrsuch period if such Lender were to investspidncipal amount for such period at
the interest rate that would be bid by such Leifdean affiliate of such Lender) for dollar depeditom other banks in the eurodollar market
at the commencement of such period. A certifichteny Lender setting forth any amount or amounds sluch Lender is entitled to receive
pursuant to this Section shall be delivered toBberower and shall be conclusive absent manifest efhe Borrower shall pay such Lender
the amount shown as due on any such certificatamitO days after receipt thereof.

SECTION 2.16 Taxes(a) Any and all payments by or on account of abljgation of the Borrower hereunder shall be miaele and
clear of and without deduction for any Indemnifieaikes or Other Taxes; provided that if the Borroslall be required to deduct any
Indemnified Taxes or Other Taxes from such paymehén (i) the sum payable shall be increased esssary so that after making all
required deductions (including deductions applieabladditional sums payable under this SectiomPtiministrative Agent or Lender

27



Table of Contents

receives an amount equal to the sum it would haweived had no such deductions been made, (iBohewer shall make such deductions
and (iii) the Borrower shall pay the full amountideted to the relevant Governmental Authority inaadance with applicable law.

(b) In addition, the Borrower shall pay any Othex@&s to the relevant Governmental Authority in adaace with applicable law.

(c) The Borrower shall indemnify the Administratidgent, and each Lender, within 10 days after emittemand therefor, for the full
amount of any Indemnified Taxes or Other Taxedisiag Indemnified Taxes or Other Taxes imposedsserted on or attributable to
amounts payable under this Section) paid by the iAdtnative Agent or such Lender and any penalti@gsyest and reasonable expenses
arising therefrom or with respect thereto.

(d) As soon as practicable after any payment oétmeified Taxes or Other Taxes by the Borrower @oaernmental Authority, the
Borrower shall deliver to the Administrative Agehe original or a certified copy of a receipt is$iy such Governmental Authority
evidencing such payment, a copy of the return tégpsuch payment or other evidence of such paymsagonably satisfactory to the
Administrative Agent.

(e) Any Foreign Lender that is entitled to an exéarpfrom or reduction of withholding tax under tlaev of the jurisdiction in which
the Borrower is located, or any treaty to whichtsjuzisdiction is a party, with respect to paymemmsler this Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable taweasonably requested by the Borro
such properly completed and executed documentptiescribed by applicable law as will permit suchirpants to be made without
withholding or at a reduced rate.

SECTION 2.17 Payments Generally; Pro Rata Treatn®hdring of Sebffs . (a) The Borrower shall make each payment requodze
made by it hereunder (whether of principal, interesfees, or under Section 2.14, 2.15 or 2.1&tlerwise) prior to 2:00 p.m., New York
City time, on the date when due, in immediatelyilat®e funds, without set-off or counterclaim. Aagnounts received after such time on any
date may, in the discretion of the Administrativgeist, be deemed to have been received on the mec¢exding Business Day for purposes of
calculating interest thereon. All such paymentdlsleamade to the Administrative Agent at its officat 270 Park Avenue, New York, New
York, except payments to be made directly to thn§lme Lender as expressly provided herein angpithat payments pursuant to Sect
2.14, 2.15, 2.16 and 9.03 shall be made directthedPersons entitled thereto. The Administratigent shall distribute any such payments
received by it for the account of any other Perteotine appropriate recipient promptly following egut thereof. If any payment hereunder
shall be due on a day that is not a Business Daydlate for payment shall be extended to the nexteeding Business Day, and, in the case
of any payment accruing interest, interest thesdwil be payable for the period of such extensidimpayments hereunder shall be made in
dollars.

(b) If at any time insufficient funds are receiv®dand available to the Administrative Agent to fialfy all amounts of principal,
interest and fees then due hereunder, such furadiscghapplied (i) first, to pay interest and félesn due hereunder, ratably among

28



Table of Contents

the parties entitled thereto in accordance withatm@unts of interest and fees then due to suckepaand (i) second, to pay principal then
due hereunder, ratably among the parties entitlectto in accordance with the amounts of prindipah due to such parties.

(c) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain papiria respect of any principal of or
interest on any of its Revolving Loans or Swinglireans resulting in such Lender receiving paymét greater proportion of the aggregate
amount of its Revolving Loans or Swingline Loand accrued interest thereon than the proportionivedeby any other Lender, then the
Lender receiving such greater proportion shall pase (for cash at face value) participations irRkeolving Loans and Swingline Loans of
other Lenders to the extent necessary so thatghefi of all such payments shall be shared by #reders ratably in accordance with the
aggregate amount of principal of and accrued istese their respective Revolving Loans and Swirglieans; providethat (i) if any such
participations are purchased and all or any powidime payment giving rise thereto is recovereghsparticipations shall be rescinded anc
purchase price restored to the extent of such mgpwithout interest, and (ii) the provisions bistparagraph shall not be construed to apply
to any payment made by the Borrower pursuant tarmadcordance with the express terms of this Agezg or any payment obtained by a
Lender as consideration for the assignment of lerafaa participation in any of its Loans to angigsee or participant, other than to the
Borrower or any Subsidiary or Affiliate thereof (@mswhich the provisions of this paragraph shafilgp The Borrower consents to the
foregoing and agrees, to the extent it may effetfido so under applicable law, that any Lendeuaiyy a participation pursuant to the
foregoing arrangements may exercise against theo®er rights of set-off and counterclaim with resfpt® such participation as fully as if
such Lender were a direct creditor of the Borroimeghe amount of such participation.

(d) Unless the Administrative Agent shall have reee notice from the Borrower prior to the datevamich any payment is due to the
Administrative Agent for the account of the Lendeeseunder that the Borrower will not make suchnpawyt, the Administrative Agent may
assume that the Borrower has made such paymenichrdate in accordance herewith and may, in refiampon such assumption, distribute
to the Lenders the amount due. In such eventgiBrrower has not in fact made such payment, ¢aeh of the Lenders severally agrees to
repay to the Administrative Agent forthwith on demdahe amount so distributed to such Lender witerast thereon, for each day from and
including the date such amount is distributed to ibut excluding the date of payment to the Adstmattive Agent, at the Federal Funds
Effective Rate.

(e) If any Lender shall fail to make any paymerjuieed to be made by it pursuant to Section 2.02(€6(b) or 2.17(d), then the
Administrative Agent may, in its discretion (nothstanding any contrary provision hereof), apply amounts thereafter received by the
Administrative Agent for the account of such Lenttesatisfy such Lender’s obligations under sucttiSes until all such unsatisfied
obligations are fully paid.

SECTION 2.18 Mitigation Obligations; Replacement ehders (a) If any Lender requests compensation undetic®e2.14, or if the
Borrower is required to pay any additional amowardrty Lender or any Governmental Authority for #teount of any Lender pursuant to
Section 2.16, then such Lender shall use reasoeéfoigs to designate a different

29




Table of Contents

lending office for funding or booking its Loans Bander or to assign its rights and obligations Uneder to another of its offices, branches or
affiliates, if, in the judgment of such Lender, utesignation or assignment (i) would eliminateemtuce amounts payable pursuant to Se
2.14 or 2.16, as the case may be, in the futurgignelould not subject such Lender to any unreinsied cost or expense and would not
otherwise be disadvantageous in any material réspatich Lender. The Borrower hereby agrees toaflagasonable costs and expenses
incurred by any Lender in connection with any sdehkignation or assignment.

(b) If any Lender requests compensation under &@eetil4, or if the Borrower is required to pay adlgitional amount to any Lender or
any Governmental Authority for the account of amnter pursuant to Section 2.16, then the Borrovasr, @t its sole expense and effort,
upon notice to such Lender and the Administratigert, require such Lender to assign and delegdtteout recourse (in accordance with
subject to the restrictions contained in Secti@4p.all its interests, rights and obligations unitiés Agreement (other than any outstanding
Competitive Loans held by it) to an assignee thatlsassume such obligations (which assignee manbther Lender, if a Lender accepts
such assignment); providdidat (i) the Borrower shall have received the pvioitten consent of the Administrative Agent (aifdy
Commitment is being assigned, the Swingline Lenden)ch consent shall not unreasonably be withh@hdsuch Lender shall have received
payment of an amount equal to the outstanding ip@hof its Loans (other than Competitive Loanggraed interest thereon, accrued fees
and all other amounts payable to it hereunder, fitmerassignee (to the extent of such outstandimgipal and accrued interest and fees) or
the Borrower (in the case of all other amounts) @i)dn the case of any such assignment resultiogh a claim for compensation under
Section 2.14 or payments required to be made porsogection 2.16, such assignment will result ieduction in such compensation or
payments. A Lender shall not be required to makesach assignment and delegation if, prior theraso result of a waiver by such Lender
or otherwise, the circumstances entitling the Basoto require such assignment and delegation deagaply.

SECTION 2.19 ProceedsThe proceeds of the Loans made by the LenddtetBorrower shall be used for acquisitions, repases of
capital stock of the Borrower, the funding of dierdls payable to shareholders of the Borrower angdneral corporate purposes of the
Borrower.

ARTICLE Il

Representations and Warranties

The Borrower represents and warrants to the Lertlatghe following statements are true, correct @amplete:

SECTION 3.01 Organization, Powers and Good Standfap The Borrower is a corporation duly organizealidly existing and in goc
standing under the laws of its jurisdiction of inporation. The Borrower has all requisite corpogade/er and authority (i) to own and operate
its properties and to carry on its business as cmvducted and proposed to be conducted, excepewhetlack of corporate power and
authority would not have a Material
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Adverse Effect and (ii) to enter into this Agreerand to carry out the transactions contemplatedldye and to issue the Notes.

(b) The Borrower is in good standing wherever ngagsto carry on its present business and opemstextept in jurisdictions in which
the failure to be in good standing would not hawdaerial Adverse Effect.

(c) All of the Material Subsidiaries of the Borronvas of the Effective Date, are identified in Sale 3.01 annexed hereto. Each
Material Subsidiary of the Borrower is validly etkigy and in good standing under the laws of itpeesive jurisdiction of incorporation and
has all requisite corporate power and authoritpwtm and operate its properties and to carry obutsness as now conducted except where
failure to be in good standing or a lack of corpen@ower and authority would not have a Material&de Effect.

SECTION 3.02 Authorization of Borrowing, et¢a) The execution, delivery and performance f &greement, and the issuance,
delivery and payment of the Notes and the borrowiitine Loans have been duly authorized by all s&mey corporate action by the
Borrower.

(b) The execution, delivery and performance byBbeower of this Agreement and the issuance, dsliaad performance of the Notes
by the Borrower, and the borrowing of the Loanshdband will not (i) violate any provision of lavpplicable to the Borrower or any of its
Material Subsidiaries, (ii) violate the Certificai€Incorporation or Bylaws of the Borrower or aofyits Material Subsidiaries, (iii) violate al
order, judgment or decree of any court or othenag®f government binding on the Borrower or anyt®@Material Subsidiaries, conflict
with, result in a breach of or constitute (with chatice or lapse of time or both) a default under eontractual obligation of the Borrower or
any of its Material Subsidiaries, result in or rieguhe creation or imposition of any Lien upon arfiyfhe material properties or assets of the
Borrower or any of its Material Subsidiaries oruig any approval of stockholders or any approvalamsent of any Person under any
contractual obligation of the Borrower or any af Material Subsidiaries other than such approvalscansents which have been or will be
obtained on or before the Effective Date; exceptfoy violation, conflict, default, breach, lienlack of approval the existence of which
would not have a Material Adverse Effect.

(c) The execution, delivery and performance byBbeower of this Agreement and the issuance, delie@d performance by the
Borrower of the Notes will not require on the pafrthe Borrower any registration with, consent pp@val of, or notice to, or other action to,
with or by, any federal, state or other governmlesatighority or regulatory body other than any suegistration, consent, approval, notice or
other action which has been duly made, given agrtak

(d) This Agreement is, and each of the Notes whxeiced and delivered will be, a legally valid doidding obligation of the Borrowe
enforceable against the Borrower in accordance wgttespective terms, except as enforcement méiyriited by bankruptcy, insolvency,
reorganization, moratorium or similar laws relattogor limiting creditorsrights generally or by equitable principles relgtin enforceability
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SECTION 3.03 Financial ConditionThe Borrower has delivered to the Administrathgent the following materials: (i) audited
consolidated financial statements of the Borrowst its Subsidiaries for the year ended Decembe2@23 and (ii) unaudited consolidated
financial statements of the Borrower and its Subsigs for the Fiscal Quarter ended March 31, 2@@lectively, the “ Financial Statements
). All such Financial Statements were prepareddoordance with GAAP except for the preparatiofoofnote disclosures for the unaudited
statements. All such Financial Statements fairgspnt the consolidated financial position of therBeer and its Subsidiaries as at the
respective dates thereof and the consolidatednséatis of income and changes in financial positiothe Borrower and its Subsidiaries for
each of the periods covered thereby, subjectarcéise of any unaudited interim financial statesygntchanges resulting from normal year-
end adjustments.

SECTION 3.04 No Adverse Material Chang®ince December 31, 2003, there has been no cliaitlye business, operations,
properties, assets or financial condition of therBwer or any of its Subsidiaries, which has be&sther in any case or in the aggregate,
materially adverse to the Borrower and its Subsielsataken as a whole.

SECTION 3.05 Litigation Except as disclosed in the Financial Statemegitgated to the Lenders pursuant to Section 3.08dfer in
Schedule 3.05 to this Agreement, there is no actioi, proceeding, governmental investigationl(idmg, without limitation, any of the
foregoing relating to laws, rules and regulatioglating to the protection of the environment, Heald safety) of which the Borrower has
knowledge or arbitration (whether or not purporyeath behalf of the Borrower or any of its Subsiia) at law or in equity or before or by
any Governmental Authority, domestic or foreignpgiag or, to the knowledge of the Borrower, threatbagainst the Borrower or any of its
Subsidiaries or affecting any property of the Bareo or any of its Subsidiaries which (i) challengfes validity of this Agreement or any Ni
or (ii) could reasonably be expected to have a NatAdverse Effect.

SECTION 3.06 Payment of TaxeExcept to the extent permitted by Section 5.0@&die the Borrower has paid or caused to be paid al
taxes, assessments, fees and other governmentgéshgon the Borrower and each of its Subsidiamgsupon their respective properties,
assets, income and franchises, except for any thedsilure of which to pay would not have a MakAdverse Effect or which are not yet
due and payable or which are being contested id §mth. The Borrower does not know of any proposedassessment against the Borrower
or such Subsidiary that would have a Material Adedtffect, which is not being contested in goothfay the Borrower or such Subsidiary;
provided that such reserves or other appropriaeigions, if any, as shall be required in confoymiith GAAP shall have been made or
provided therefor.

SECTION 3.07_Governmental Regulatiofa) The Borrower is not subject to regulationemithe Public Utility Holding Company Act
of 1935 or to any federal or state statute or g limiting its ability to incur Indebtedness fmoney borrowed as contemplated by this
Agreement or by the Notes.

(b) The Borrower is not an “investment companyaaompany “controlled” by an “investment companyithin the meaning of the
Investment Company Act of 1940, as amended.
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SECTION 3.08 Securities ActivitiesThe Borrower is not engaged principally, or as ohits important activities, in the business of
extending credit for the purpose of purchasingasrying any Margin Stock.

SECTION 3.09 ERISA No ERISA Event has occurred or is reasonably ebggeto occur that, when taken together with dkeosuch
ERISA Events for which liability is reasonably exped to occur, could reasonably be expected tdtriesa Material Adverse Effect. As of
the date hereof, the present value of all accuradlbenefit obligations under each Plan (based @asbumptions used for purposes of
Statement of Financial Accounting Standards No.d8@'not, as of the date of the most recent firglrstatements reflecting such amounts,
exceed by more than $5,000,000 the fair marketevafuhe assets of such Plan, and the present sékleaccumulated benefit obligations of
all underfunded Plans (based on the assumptiomsfaspurposes of Statement of Financial Accounstandards No. 87) did not, as of the
date of the most recent financial statements refigsuch amounts, exceed by more than $5,000/89€air market value of the assets of all
such underfunded Plans.

ARTICLE IV
Conditions

SECTION 4.01 Effective DateThe obligations of the Lenders to make Loansumader shall not become effective until the date on
which each of the following conditions is satisfi@d waived in accordance with Section 9.02):

(a) The Administrative Agent (or its counsel) shale received from each party hereto either ¢dunterpart of this Agreement signed
on behalf of such party or (ii) written evidencéisfactory to the Administrative Agent (which mayciude telecopy transmission of a signed
signature page of this Agreement) that such pasydigned a counterpart of this Agreement.

(b) The Administrative Agent shall have receivefdworable written opinion (addressed to the Adntiatsve Agent and the Lenders ¢
dated the Effective Date) of Kenneth M. Vittor, @esd Counsel to the Borrower, substantially infibren of Exhibit B, and covering such
other matters relating to the Borrower, this Agreetror the Transactions as the Required Lendeirehaonably request.

(c) The Administrative Agent shall have receivedlrsdocuments and certificates as the Administradigent or its counsel may
reasonably request relating to the organizatioistexce and good standing of the Borrower, theaiztation of the Transactions and any
other legal matters relating to the Borrower, thigeement or the Transactions, all in form and & satisfactory to the Administrative
Agent and its counsel.

(d) The Administrative Agent shall have receiveckdificate, dated the Effective Date and signedheyPresident, a Vice President or a
financial officer of the Borrower, confirming conighce with the conditions set forth in paragrag)safid (b) of Section 4.02.
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(e) The Administrative Agent shall have receivddesds and other amounts due and payable on artoribe Effective Date, including,
to the extent invoiced, reimbursement or paymerlatasonable and actual out-of-pocket experemsined to be reimbursed or paid by the
Borrower hereunder.

() The Administrative Agent shall have receiveddence satisfactory to it that the Existing Faigithave been terminated and all
amounts, if any, owing by the Borrower thereunderenbeen paid in full.

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclteshall be conclusive and binding.
Notwithstanding the foregoing, the obligationsiud Lenders to make Loans hereunder shall not beeff@aive unless each of the forego
conditions is satisfied (or waived pursuant to Bec®.02) at or prior to 3:00 p.m., New York Cityne, on July 20, 2004 (and, in the event
such conditions are not so satisfied or waived@bmmitments shall terminate at such time).

SECTION 4.02 Each Credit EvenThe obligation of each Lender to make a Loanhendccasion of any Borrowing is subject to the
satisfaction of the following conditions:

(a) The representations and warranties of the Barset forth in this Agreement (other than in ##r8.04 and Section 3.05(ii) for a
Loan made after the Effective Date) shall be tmu @orrect in all material respects on and as efiéte of such Borrowing.

(b) At the time of and immediately after givingedt to such Borrowing no Default shall have ocaliaad be continuing.

Each Borrowing shall be deemed to constitute aessprtation and warranty by the Borrower on the thegieeof as to the matters specified in
paragraphs (a) and (b) of this Section.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been ternaidi@nd the principal of and interest on each Loahadl fees payable hereunder
shall have been paid in full, the Borrower covenantd agrees with the Lenders that:

SECTION 5.01 Financial Statements and Other Repditte Borrower and each of its Subsidiaries wilimtesin a system of accounting
established and administered in accordance withdbusiness practices to permit preparation of @ateted financial statements in
conformity with GAAP and the Borrower will delivés the Administrative Agent (which will deliver cigs thereof to the Lenders) (except to
the extent otherwise expressly provided below Imssation 5.01(b)(ii)):

(@) (i) as soon as practicable and in any everitinvt5 days after the end of each of the firstahfescal Quarters of each Fiscal
Year ending after the Effective Date the consoéiddialance sheet of the Borrower and its conselitidubsidiaries as at the end of ¢
period, and the related consolidated statemeritecome and shareholders’
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equity and cash flows of the Borrower and its ctidated Subsidiaries in each case certified bycttief financial officer or controller
the Borrower that they fairly present the financiahdition of the Borrower and its consolidatedsidiaries as at the dates indicated
the results of their operations and changes im fimgincial position, subject to changes resulfiiogn audit and normal year-end
adjustments, based on the Borrower’s normal acaoyiprocedures applied on a consistent basis (¢x@asepoted therein);

(i) as soon as practicable and in any event wilirdays after the end of each Fiscal Year theatimaded balance sheet of the
Borrower and its consolidated Subsidiaries aseetid of such year and the related consolidatéehséamts of income and shareholders’
equity and cash flows of the Borrower and its ctidated Subsidiaries for such Fiscal Year, accorigzhby a report thereon of an
Independent Public Accountant which report shalibqualified as to (w) the accuracy of all numb@mramounts set forth in such
financial statements, (x) the inclusion or reflentin such financial statements of all amountsgdeirig to contingencies required to be
included or reflected therein in accordance withABRA (y) going concern and (z) scope of audit, drmallstate that such consolidated
financial statements present fairly the financiasition of the Borrower and its consolidated suiasids as at the dates indicated and the
results of their operations and changes in thearfcial position for the periods indicated in confity with GAAP applied on a basis
consistent with prior years (except as noted itgeport and approved by such Independent Publéoéatant) and that the
examination by such Independent Public Accountasbnnection with such consolidated financial stegsts has been made in
accordance with generally accepted auditing stalsglar

The Borrower will be deemed to have complied with tequirements of Section 5.01(a)(i) hereof ihwit45 days after the end of each
Fiscal Quarter (other than the final Fiscal Quanrdéreach of its Fiscal Years, a copy of the Bomdw Form 10-Q as filed with the Securities
and Exchange Commission with respect to such F@uaatter is furnished to the Administrative Agearid the Borrower will be deemed to
have complied with the requirements of Section @J{ii) hereof if within 90 days after the end @itk of its Fiscal Years, a copy of the
Borrower’s Annual Report on Form 10-K as filed witle Securities and Exchange Commission with reégpestich Fiscal Year is furnished
to the Administrative Agent.

(b) (i) together with each delivery of financiahtgments of the Borrower and its consolidated Sligr$és pursuant to subdivisio
(a)(i) and (a)(ii) above, (x) an Officer's Certidite of the Borrower stating that the signer hageresd the terms of this Agreement and
has made, or caused to be made under such sign@esvision, a review in reasonable detail of taagactions and condition of the
Borrower and its consolidated Subsidiaries durirgaccounting period covered by such financiakstants and that such review has
not disclosed the existence during or at the ersliofi accounting period, and that the signer doekave knowledge of the existenct
at the date of the Officers’ Certificate, of anyndiion or event which constitutes an Event of étfar Default, or, if any such
condition or event existed or exists, specifying tfature and period of existence thereof and wdtadrathe Borrower has taken, is
taking and proposes to take with respect theret;(g) an Officer’'s Certificate demonstrating in
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reasonable detail compliance with the restrictiomstained in Section 6.03 hereof (a “Compliancei@ieate”) and, in addition, a

written statement of the chief accounting officgrief financial officer, any vice president or tiheasurer or any assistant treasurer o
Borrower describing in reasonable detail the differes between the financial information contaimeslich financial statements and the
information contained in the Officer’s Certificaiating to compliance with Section 6.03 hereof;

(if) promptly upon their becoming available but yib the extent requested by the Administrative mtgeopies of all publicly
available financial statements, reports, noticas@aoxy statements sent by the Borrower to its sgcholders, all regular and periodic
reports and all registration statements and prdapes, if any, filed by the Borrower with any seties exchange or with the Securities
and Exchange Commission;

(iii) promptly upon (and in no event later thane@rdays after) any of the chairman of the boasdcthief executive officer, the
president, the chief accounting officer, the cffiiefincial officer or the treasurer of the Borrovedtaining actual knowledge (x) of any
condition or event which constitutes an Event ofdDé or Default, or (y) of a Material Adverse Eftean Officer’'s Certificate
specifying the nature and period of existence gfsrch condition or event, or specifying the nogioeen or action taken by such holder
or Person and the nature of such claimed DefauéinEof Default, event or condition, and what actiih any, the Borrower has taken
taking and proposes to take with respect thereto;

(iv) with reasonable promptness, such other inféionaand data with respect to the Borrower or ahigsoSubsidiaries as from
time to time may be reasonably requested by angémen

SECTION 5.02 Corporate ExistencExcept as may result from a transaction permie@ection 6.01 hereof, the Borrower will
maintain its corporate existence in good standimdygualify and remain qualified to do business &s@ign corporation in each jurisdiction
which the character of the properties owned ordédy it therein or in which the transaction oftitssiness is such that the failure to qualify
would have a Material Adverse Effect.

SECTION 5.03 Payment of Taxe$he Borrower will, and will cause each of its Sidaliaries to, pay all taxes, assessments and other
governmental charges imposed upon it or any gifritperties or assets or in respect of any of @sdhises, business, income or property v
due which are material to the Borrower and its ®lises, taken as a whole, provided, that no sambunt need be paid if being contested in
good faith by appropriate proceedings diligentipaacted and if such reserve or other appropriateigion, if any, as shall be required in
conformity with GAAP shall have been made therefor.

SECTION 5.04 Maintenance of Properties; Insurantiee Borrower will maintain or cause to be mainégl in good repair, working
order and condition (ordinary wear and tear exabé material properties and equipment used efulisn its business. The foregoing
sentence shall not be construed as to prohibegirict the sale or disposition of any assets @Bbrrower or any of its Subsidiaries. The
Borrower will maintain or cause to be
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maintained, with financially sound and reputabluirers, insurance with respect to its material @rigs and business and the material
properties and business of its Subsidiaries aghiastor damage of the kinds customarily insureadres by corporations of established
reputation engaged in the same or similar busisesmsé similarly situated, of such types and in sardlounts as are customarily carried under
similar circumstances by such other corporations.

SECTION 5.05 Compliance with LawdS he Borrower and its Subsidiaries shall exeraikdue diligence in order to comply in all
material respects with the requirements of all @gple laws, rules, regulations and orders of anygenmental Authority (including, without
limitation, laws, rules and regulations relatinghie disposal of hazardous wastes and asbestes anvironment), noncompliance with wh
would have a Material Adverse Effect.

SECTION 5.06 Notices of ERISA EvenThe Borrower will furnish to the Administrativeggnt and each Lender prompt written notice
of the occurrence of any ERISA Event that, alontogether with any other ERISA Events that haveuoet, could reasonably be expecte
result in liability of the Borrower and its Subsidies in an aggregate amount exceeding $50,000,000.

SECTION 5.07 Inspection RightS'he Borrower will, and will cause each of its Sigliaries to, permit any representatives designiay
the Administrative Agent or any Lender, upon readda prior notice and at reasonable times, to aisit inspect its properties, to examine
and make extracts from its books, and to discsgsafiairs, finances and condition with its officarsd, in the presence of its officers, its
independent accountants.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #e principal of and interest on each Loan ahfkabk payable hereunder have
been paid in full, the Borrower covenants and agwei¢h the Lenders that:

SECTION 6.01 Fundamental Changdse Borrower will not consolidate with or mergéhwor into, or transfer all or substantially all
of its properties and assets to one or more Pefrare or a series of related transactions urfleffthe Borrower is the surviving entity in
any such transaction, after giving effect to suahdaction, there would not exist any Default oefof Default hereunder or (ii) if the
Borrower is not the surviving entity in any suchrtsaction, each of the Lenders (or in the caseyach transaction which is in the natur
an internal corporate reorganization of only therBwer and its Subsidiaries and does not, in thearable judgment of the Required Len
affect, in any material respect, the creditwortemef the Borrower, the Required Lenders) congergsich transaction in advance.

SECTION 6.02 Liens The Borrower will not, and will not permit any it$ Subsidiaries to, directly or indirectly, creaincur, assume
or permit to exist any Lien on or with respect tyy @roperty or asset (including any document otrimsent in respect of goods or
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accounts receivable) of the Borrower or any oSitbsidiaries, whether now owned or hereafter aequor any income or profits therefrom,
except:

(a) Liens in existence on the date hereof andmstt bn Schedule 6.02 hereto;
(b) Permitted Liens;

(c) Purchase money security interests (includingtgages, conditional sales, Capitalized Leasesaagdther title retention or deferred
purchase devices) in real or tangible personalqaitgf the Borrower or any of its Subsidiariesstixig or created at the time of acquisition
thereof or within 90 days thereafter, and the raaleextension or refunding of any such securitgri@st in an amount not exceeding the
amount thereof remaining unpaid immediately priostich renewal, extension or refunding; providhdwever, that the principal amount of
Indebtedness and Capitalized Lease Obligationgsegdy each such security interest in each itepraperty shall not exceed the cost
(including all such Indebtedness secured therebgther or not assumed) of the item subject thexetbthat such security interests shall
attach solely to the particular item of propertyasguired; and

(d) In addition to Liens permitted by clauses tapugh (c), the Borrower and its Subsidiaries mayehattachment or judgment Liens
and Liens securing the payment of Indebtednesghnliens secure in the aggregate not more than,8Q0®O00.

SECTION 6.03 Financial Covenant$he Borrower shall not permit the IndebtednesSdsh Flow Ratio for each Determination Date
which is the last day of a Fiscal Quarter of therBaer to be greater than 4.0:1.0 at any time.

SECTION 6.04 Use of Proceedhlo portion of the proceeds of any borrowing urntiés Agreement shall be used by the Borrower in
any manner which would cause the borrowing or thieation of such proceeds to violate RegulatigrRégulation T, or Regulation X of t
Board or any other regulation of the Board or wlate the Exchange Act, in each case as in effeth® date or dates of such borrowing and
such use of proceeds.

ARTICLE VII
Events of Default

If any of the following conditions or events (* Bvs of Default’) shall occur and be continuing:

SECTION 7.01 Failure to Make Payments When DHailure to pay any installment of principal ofydroan when due, whether at
stated maturity, by acceleration, by notice of psapent or otherwise; or failure to pay any othepan due under this Agreement (includi
without limitation, the fees described in Sectioh?hereof) or to pay interest on any Loan, inegittase within three Business Days after the
date when due.

SECTION 7.02 Default in Other Agreemeni{®) Failure of the Borrower or any of its Maté&aibsidiaries to pay when due, after
giving effect to any applicable grace
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period and to any waiver or extension granted tnader, any principal or interest on any Indebtedméshe Borrower or any Material
Subsidiary (other than Indebtedness referred smbsection 7.01) and Capital Lease Obligationsprirecipal amount (individually or in the
aggregate) of $50,000,000 or more.

(b) The breach or default of the Borrower or anjt®BSubsidiaries with respect to any other terrarof Indebtedness or Capital Lease
Obligations in a principal amount (individually iorthe aggregate) of $50,000,000 or more or any &greement, mortgage, indenture or
other agreement relating thereto, if such faildefault or breach results in such Indebtednessapit@l Lease Obligations in a principal
amount (individually or in the aggregate) of $5@@MO or more becoming or being declared by thddrslthereof to be due and payable
prior to its stated maturity; providedat if the Borrower or any of its Material Subsidés enters into or is a party to (as a borrogrearantor
or other obligor) any such loan agreement, mortgengkenture or other agreement and such instruggarttins a provision in the nature of a
“cross-default” clause (whether as a default piovisa covenant or otherwise), such provision ighg incorporated by reference in this
Agreement, mutatis mutandigor the benefit of the Lenders and the AdmintsteAgent (and without giving effect to any ameredm)
modification or waiver unless such amendment, nicatibn or waiver is intended solely to cure anybaguity, omission, defect or
inconsistency (which intention shall be determimedood faith by the Chief Financial Officer of tBerrower)); provided further, that
notwithstanding anything contained in this Agreetrterthe contrary, this Section 7.02 shall not ppligable to any Indebtedness of, or
Capitalized Lease Obligation (or loan agreementigage, indenture or other agreement relating tbsntered into by, a partnership (a *
Partnershig) of which any Subsidiary of the Borrower is a geal partner (a * General Partrigiprovidedthat (i) such General Partngionly
asset is its interest in the Partnership andihdndebtedness and/or Capitalized Lease Obligadie the case may be, (A) is with recourse
only to such asset, the assets of the Partnerslipay asset or assets of any general partneher entity that is not an Affiliate of the
General Partner and (B) is without recourse tdBbierower and any of its other Subsidiaries.

SECTION 7.03 Breach of Certain Covenanfsilure of the Borrower to perform or comply withy term or condition contained in
Section 5.02 or Article 6 of this Agreement.

SECTION 7.04 Breach of WarrantyAny material representation or warranty madehgyBorrower in this Agreement or in any
statement or certificate at any time given by tloer8wer in writing pursuant hereto or thereto ocamnection herewith or therewith shall be
false in any material respect on the date as oflwitiade or deemed to be made.

SECTION 7.05 Other Defaults Under Agreemefhe Borrower shall default in the performancentompliance with any term
contained in this Agreement (other than any deféedicribed in any other provision of Section 7 bgrand such default shall not have been
remedied or waived within 30 days after receipth®y Borrower of notice from the Administrative Agem any Lender of such default.

SECTION 7.06 Change In Controfa) The acquisition (other than from the Borrowsr any Person or any “group”, within the
meaning of Section 13(d)(3) or 14(d)(2) of
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the Exchange Act (excluding, for this purpose,Blogrower or its Subsidiaries or any employee bémpdin of the Borrower or its
Subsidiaries) of beneficial ownership (within theaning of Rule 13d-3 promulgated under the Excha@wgeof 20% or more of either the
then outstanding shares of common stock or the gwdlvoting power of the Borrower’s then outstagdioting securities entitled to vote
generally in the election of directors; or (b) widuals who, as of the date hereof, constituteBibard of Directors of the Borrower (the
“Incumbent Board”cease for any reason to constitute at least a ityagdrthe board, provided that any person beconaimiyector subseque
to the date hereof, whose election, or nominatisrefection by the Borrower’s shareholders, wasagd by a vote of at least a majority of
the directors then comprising the Incumbent Boathgr than an election or nomination of an indiedwhose initial assumption of office is
in connection with an actual or threatened electiomtest relating to the election of the directfrthe Borrower, as such terms are used in
Rule 14a-11 of Regulation 14A promulgated undemkehange Act) shall be, for purposes of this i, considered a member of the
Incumbent Board.

SECTION 7.07 Involuntary Bankruptcy; AppointmentRéceiver, etda) A court having jurisdiction in the premises lskater a
decree or order for relief in respect of the Boreowr any of its Material Subsidiaries in an invdhry case under the Bankruptcy Code or
applicable bankruptcy, insolvency or other simitaw now or hereafter in effect, which decree orevrid not stayed; or any other similar re
shall be granted under any applicable federalaiedaw and is not stayed.

(b) An involuntary case is commenced against thed®eer or any of its Material Subsidiaries undey applicable bankruptcy,
insolvency or other similar law now or hereafteeffect; or a decree or order of a court havingsgliction in the premises for the appointn
of a receiver, liquidator, sequestrator, trustestadian or other officer having similar powers iotree Borrower or any of its Material
Subsidiaries, or over all or a substantial paitoproperty, shall have been entered; or an imtegeiceiver, trustee or other custodian of the
Borrower or any of its Material Subsidiaries for@l a substantial part of the property of the Barer or any of its Material Subsidiaries is
involuntarily appointed; or a warrant of attachmentecution or similar process is issued againgtsabstantial part of the property of the
Borrower or any of its Material Subsidiaries; ahd tontinuance of any such events in subpart (@dalays unless dismissed, bonded or
discharged.

SECTION 7.08 Voluntary Bankruptcy; Appointment ofdeiver, etcThe Borrower or any of its Material Subsidiariealshave an
order for relief entered with respect to it or coemoe a voluntary case under the Bankruptcy Co@daypapplicable bankruptcy, insolvency
other similar law now or hereafter in effect, oakltonsent to the entry of an order for reliehminvoluntary case, or to the conversion of an
involuntary case to a voluntary case, under ani aw, or shall consent to the appointment of kinig possession by a receiver, trustee or
other custodian for all or a substantial part fpitoperty; the making by the Borrower or any sf\taterial Subsidiaries of any assignment
the benefit of creditors generally; or the inakilir failure of the Borrower or any of its Materilibsidiaries, or the admission by the
Borrower or any of its Material Subsidiaries in tivig) of its inability to pay its debts as such delbécome due; or the Board of Directors of
the Borrower or any Material Subsidiary (or any coittee thereof) adopts any resolution or othenaisthorizes action to approve any of the
foregoing; or
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SECTION 7.09 Judgments and Attachmemsy money judgment, writ or warrant of attachmeartsimilar process involving
individually or at any one time in the aggregateaarount in excess of $200,000,000 (calculated figisarance coverage, so long as such
coverage has been accepted by the relevant ingucamepany or companies) shall be entered or figginat the Borrower or any of its
Subsidiaries or any of its assets and shall remmadtischarged, unvacated, unbonded or unstayeteasse may be, for a period of 90 day
in any event later than five days prior to the d#tany announced sale thereunder; or

SECTION 7.10 Involuntary DissolutianAny order, judgment or decree shall be enterednatithe Borrower or any of its Material
Subsidiaries decreeing the dissolution or splibfifhe Borrower or any of its Material Subsidiaragsd such order shall remain undischarged
or unstayed for a period in excess of 60 days; or

SECTION 7.11 ERISA EventAn ERISA Event shall have occurred that, whertatogether with all other ERISA Events that have
occurred, could reasonably be expected to resaltNtaterial Adverse Effect;

THEN (i) upon the occurrence of any Event of Deffal@lscribed in the foregoing subsection 7.07 08,Ale unpaid principal amount of
and accrued interest on the Loans and any feestard amounts owing by the Borrower under this Agrent and the Notes shall
automatically become immediately due and payabibowt presentment, demand, protest or other reqénts of any kind, all of which are
hereby expressly waived by the Borrower and the@gabbn of each Lender to make any Loans shalktingon terminate, and (ii) upon the
occurrence of any other Event of Default, the Adstmtive Agent, as directed by the Required Lesderay, by written notice to the
Borrower, declare all of the unpaid principal ambofand accrued interest on the Loans and anyaedother amounts owing by the
Borrower under this Agreement and the Notes tabd,the same shall forthwith become immediatels, aud payable, together with accrued
interest thereon, and the obligation of each Letalenake any Loan hereunder shall thereupon tetmihgevertheless, if at any time within
60 days after acceleration of the maturity of tlrahs the Borrower shall pay all arrears of inteagst all payments on account of the princ
which shall have become due otherwise than by e@n (with interest on principal and, to theestpermitted by law, on overdue inter:
at the rates specified in this Agreement or theelloand all other fees or expenses then owed hageand all Events of Default and Defaults
(other than non-payment of principal of and accringrest on the Loans and the Notes due and pagalely by virtue of acceleration) shall
be remedied or waived pursuant to Section 9.020ficifeen the Required Lenders by written notich®Borrower may (in their sole
discretion) rescind and annul the accelerationisncbnsequences; but such action shall not affegtsubsequent Event of Default or Default
or impair any right consequent thereon.

ARTICLE VIII

The Administrative Agent

Each of the Lenders hereby irrevocably appointsAithainistrative Agent as its agent and authoribesAdministrative Agent to take
such actions on its behalf and to exercise
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such powers as are delegated to the Administrétjent by the terms hereof, together with such ast@nd powers as are reasonably
incidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiacity as a Lender as any other
Lender and may exercise the same as though itmegrihe Administrative Agent, and such bank and\ffgiates may accept deposits from,
lend money to and generally engage in any kindusfriess with the Borrower or any Subsidiary or o#iliate thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have any dutesbligations except those expressly set fortieineMVithout limiting the generality
of the foregoing, (a) the Administrative Agent $hradt be subject to any fiduciary or other impliguties, regardless of whether a Default has
occurred and is continuing, (b) the Administrathdgent shall not have any duty to take any discretig action or exercise any discretionary
powers, except discretionary rights and powersesgly contemplated hereby that the Administratigem is required to exercise in writing
by the Required Lenders, and (c) except as expgresskorth herein, the Administrative Agent shadt have any duty to disclose, and shall
not be liable for the failure to disclose, any mmfi@ation relating to the Borrower or any of its Sidiaries that is communicated to or obtained
by the bank serving as Administrative Agent or ahits Affiliates in any capacity. The Administraéi Agent shall not be liable for any acti
taken or not taken by it with the consent or atrdmuest of the Required Lenders (or, if so spettifiy this Agreement, all Lenders) or in the
absence of its own gross negligence or wilful miskect. The Administrative Agent shall be deemedtadtave knowledge of any Default
unless and until written notice thereof is givertite Administrative Agent by the Borrower or a Lendand the Administrative Agent shall
not be responsible for or have any duty to asaedainquire into (i) any statement, warranty geressentation made in or in connection with
this Agreement, (ii) the contents of any certife&sateport or other document delivered hereunder oconnection herewith, (iii) the
performance or observance of any of the covenagteements or other terms or conditions set fagthih, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreemenhpiother agreement, instrument or document, oth@)satisfaction of any condition set
forth in Article IV or elsewhere herein, other th@anconfirm receipt of items expressly requiredbéodelivered to the Administrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiéng/believed by it to be genuine and to haverb&igned or sent by the proper Person.
The Administrative Agent also may rely upon anyestagent made to it orally or by telephone and belieby it to be made by the proper
Person, and shall not incur any liability for relgithereon. The Administrative Agent may consuthvégal counsel (who may be counsel for
the Borrower), independent accountants and othgeréselected by it, and shall not be liable for action taken or not taken by it in
accordance with the advice of any such counseuattants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers biairaugh any one or more sagent:
appointed by the Administrative Agent. The Admirasive Agent and any such sub-agent may performaadyall its duties and exercise its
rights and powers through their respective Rell&dies. The exculpatory
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provisions of the preceding paragraphs shall afgpiny such sub-agent and to the Related Partittee gfdministrative Agent and any such
sub-agent, and shall apply to their respectivevitiets in connection with the syndication of thedit facilities provided for herein as well as
activities as Administrative Agent.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaagh, the Administrative Agent
may resign at any time by notifying the Lenders #redBorrower. Upon any such resignation, the Regluienders shall have the right, in
consultation with the Borrower, to appoint a susoeslf no successor shall have been so appointéldebRequired Lenders and shall have
accepted such appointment within 30 days afterdtieng Administrative Agent gives notice of itssignation, then the retiring
Administrative Agent may, on behalf of the Lendexspoint a successor Administrative Agent whichldfega bank with an office in New
York, New York, or an Affiliate of any such bankpbn the acceptance of its appointment as Admiriggr@gent hereunder by a successor,
such successor shall succeed to and become veisitealivthe rights, powers, privileges and dutiéshe retiring Administrative Agent, and
the retiring Administrative Agent shall be discheddrom its duties and obligations hereunder. Hess fpayable by the Borrower to a
successor Administrative Agent shall be the santh@se payable to its predecessor unless otheagised between the Borrower and such
successor. After the Administrative Agentesignation hereunder, the provisions of thischetand Section 9.03 shall continue in effectife
benefit in respect of any actions taken or omittede taken by it while it was acting as Adminititra Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentiny other Lender and based
on such documents and information as it has deappibpriate, made its own credit analysis and @®ct® enter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Administrative Agenany other Lender and based on
such documents and information as it shall fronetimtime deem appropriate, continue to make its decisions in taking or not taking
action under or based upon this Agreement, anyeiagreement or any document furnished hereundbeceunder.

It is agreed that the Co-Syndication Agents shaliehno duties, responsibilities or liabilities harder in their capacities as such.
ARTICLE IX
Miscellaneous

SECTION 9.01 NoticesExcept in the case of notices and other commtinitmexpressly permitted to be given by telephatie,
notices and other communications provided for mesbill be in writing and shall be delivered by dhan overnight courier service, mailed
certified or registered mail or sent by telecop/falows:

(a) if to the Borrower, to it at 1221 Avenue of thimericas, New York, New York 10020, Attention oblsert Bahash, Executive Vice
President - Chief Financial Officer
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(Telecopy No. (212) 512-6052), with a copy to Atten of Kenneth M. Vittor, Executive Vice Presidartd General Counsel (Telecopy No.
(212) 512-4827);

(b) if to the Administrative Agent, to JPMorgan GkeaBank, 1111 Fannin, Floor 10, Houston, Texas Z,7/8@ention of Gloria D. Javie
(Telecopy No. (713) 750-2878), with a copy to JP§#ar Chase Bank, 270 Park Avenue, 36th Floor, Nerk dew York 10017, Attention
of Peter Thauer (Telecopy No. (212) 270-4164);

(c) if to the Swingline Lender, to JPMorgan Chasalg 1111 Fannin, Floor 10, Houston, Texas 770@@nAon of Gloria D. Javier
(Telecopy No. (713) 750-2878); and

(d) if to any other Lender, to it at its addresst@ecopy number) set forth in its Administrati@eestionnaire.

Any party hereto may change its address or telecopyber for notices and other communications hateuhy notice to the other parties
hereto. All notices and other communications giteany party hereto in accordance with the prowisiof this Agreement shall be deemed to
have been given on the date of receipt.

SECTION 9.02 Waivers; Amendment&) No failure or delay by the Administrative Ager any Lender in exercising any right or
power hereunder shall operate as a waiver themeofhall any single or partial exercise of anyhsught or power, or any abandonment or
discontinuance of steps to enforce such a rigipbarer, preclude any other or further exercise thfeve the exercise of any other right or
power. The rights and remedies of the Administeathgent and the Lenders hereunder are cumulatide@snnot exclusive of any rights or
remedies that they would otherwise have. No wadfemy provision of this Agreement or consent tg daparture by the Borrower therefr
shall in any event be effective unless the samk lshgermitted by paragraph (b) of this Sectiarg ¢hen such waiver or consent shall be
effective only in the specific instance and for pugpose for which given. Without limiting the geality of the foregoing, the making of a
Loan shall not be construed as a waiver of any Wefeegardless of whether the Administrative Agenany Lender may have had notice or
knowledge of such Default at the time.

(b) Neither this Agreement nor any provision hemsafy be waived, amended or modified except pursiseam agreement or
agreements in writing entered into by the Borroaued the Required Lenders or by the Borrower anditirainistrative Agent with the
consent of the Required Lenders; providleat no such agreement shall (i) increase the Comenit of any Lender without the written cons
of such Lender, (ii) reduce the principal amoun&any Loan or reduce the rate of interest therepreduce any fees payable hereunder,
without the written consent of each Lender affedteteby, (iii) postpone the scheduled date of payrof the principal amount of any Loan,
or any interest thereon, or any fees payable heexyor reduce the amount of, waive or excuse aoly payment, or postpone the scheduled
date of expiration of any Commitment, without thetten consent of each Lender affected thereby,dfange Section 2.17(b) or (c) in a
manner that would alter the pro rata sharing ohpants required thereby, without the written congérgiach Lender, or (v) change any of the
provisions of this Section or the definition of ‘@Réred Lendersbr any other provision hereof specifying the numdrepercentage of Lends¢
required to waive, amend or
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modify any rights hereunder or make any determamadir grant any consent hereunder, without theewritonsent of each Lender; provided
furtherthat no such agreement shall amend, modify or wiiseraffect the rights or duties of the AdministratAgent or the Swingline Lenc
hereunder without the prior written consent of Atkninistrative Agent or the Swingline Lender, as ttase may be.

SECTION 9.03 Expenses; Indemnity; Damage Waiaj The Borrower shall pay (i) all reasonable antlial out-of-pocket expenses
incurred by the Administrative Agent and its Afdiles, including the reasonable and actual feesgeband disbursements of counsel for the
Administrative Agent, in connection with the syration of the credit facilities provided for herethe preparation and administration of this
Agreement or any amendments, modifications or waieéthe provisions hereof (whether or not thedetions contemplated hereby or
thereby shall be consummated) and (ii) all reaslenahd actual out-of-pocket expenses incurred byAttiministrative Agent or any Lender,
including the fees, charges and disbursementsyofamnnsel for the Administrative Agent or any Lende connection with the enforcement
or protection of its rights in connection with tiigreement, including its rights under this Sectionin connection with the Loans made
hereunder, including in connection with any workaestructuring or negotiations in respect thereof.

(b) The Borrower shall indemnify the Administratiégent and each Lender, and each Related Partyyodfathe foregoing Persons
(each such Person being called an “ Indemrijtegainst, and hold each Indemnitee harmless feong,and all losses, claims, damages,
liabilities and related expenses, including thesfebarges and disbursements of any counsel fonaeynnitee, incurred by or asserted
against any Indemnitee arising out of, in connectidth, or as a result of (i) the execution or dety of this Agreement or any agreement or
instrument contemplated hereby, the performandhéyparties hereto of their respective obligatioaseunder or the consummation of the
Transactions or any other transactions contemplateeby, (ii) any actual or alleged presence @as of hazardous materials on or from
property owned or operated by the Borrower or dnysdSubsidiaries, or any environmental liabiliglated in any way to the Borrower or ¢
of its Subsidiaries, or (iii) any actual or prosipee claim, litigation, investigation or proceedirglating to any of the foregoing, whether be
on contract, tort or any other theory and regasdtdsvhether any Indemnitee is a party theretovigded that such indemnity shall not, as to
any Indemnitee, be available to the extent thal $ogses, claims, damages, liabilities or relatqubases resulted from the gross negligen:
wilful misconduct of such Indemnitee.

(c) To the extent that the Borrower fails to pay amount required to be paid by it to the Admirgitre Agent or the Swingline Lender
under paragraph (a) or (b) of this Section, eaaidkee severally agrees to pay to the Administrafigent or the Swingline Lender, as the ¢
may be, such Lender’s Applicable Percentage (détexias of the time that the applicable unreimldiesgpense or indemnity payment is
sought) of such unpaid amount; providbdt the unreimbursed expense or indemnified lkdagn, damage, liability or related expense, as the
case may be, was incurred by or asserted agamgtdiministrative Agent or the Swingline Lender & ¢apacity as such.

(d) To the extent permitted by applicable law, eatthe Borrower, the Lenders and the Administathgent shall not assert, and
hereby waives, any claim against any
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Indemnitee or any other party hereto, on any thebfiability, for special, indirect, consequent@ punitive damages (as opposed to direct or
actual damages) arising out of, in connection vathas a result of, this Agreement or any agreermeintstrument contemplated hereby, the
Transactions or the use of the proceeds thereof.

(e) The Borrower shall not be liable for any lidisls, obligations, losses, damages, penaltiemrastjudgments, suits, claims, costs,
expenses and disbursements which may be imposedconied by or asserted against an Indemniteesteat.ender by another Lender or
entity which has purchased or otherwise acquirpdrticipation in any Loan, Commitment or interestdin or in a Note of such Indemnites
the extent such relate solely to or arise soletyobactions taken or not taken by the Indemniteader in connection with matters that are of
an “interbank nature”. To the extent that the utadéng to indemnify, pay and hold harmless setfantthe preceding sentence may be
unenforceable because it is violative of any layublic policy or otherwise, the Borrower shall tdute the maximum portion which it is
permitted to pay and satisfy under applicable khe payment and satisfaction of all indemnifiadilities incurred by the Indemnitees or
any of them.

(f) All amounts due under this Section shall begtdg promptly after written demand therefor.

SECTION 9.04 Successors and Assig(e) The provisions of this Agreement shall bedbig upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that the Borromagr not assign or otherwise transfer any
of its rights or obligations hereunder without greor written consent of each Lender (and any gbteoh assignment or transfer by the
Borrower without such consent shall be null andi¥d\othing in this Agreement, expressed or impl&uall be construed to confer upon any
Person (other than the parties hereto, their réispesuccessors and assigns permitted hereby atite £xtent expressly contemplated her
the Related Parties of each of the Administratigert and the Lenders) any legal or equitable rigdmhedy or claim under or by reason of
this Agreement.

(b) (i) Subject to the conditions set forth in maegph (b)(ii) below, any Lender may assign to oneore assignees all or a portion of its
rights and obligations under this Agreement (inaigcall or a portion of its Commitment and the Leaxt the time owing to it) with the prior
written consent (such consent not to be unreaspnatitheld) of (A) the Borrower;_providetthat no consent of the Borrower shall be reqt
for an assignment to a Lender or, if an Event dabDk has occurred and is continuing, any otheigas®; (B) the Administrative Agent,
providedthat no consent of the Administrative Agent shallrbquired for an assignment of all or any portiba Competitive Loan to a
Lender, an Affiliate of a Lender or an Approved Buand (C) in the case of an assignment of all poréion of a Commitment or any
Lender’s obligations in respect of its Swinglinepgsure, the Swingline Lender, (ii) Assignments ldbalsubject to the following additional
conditions: (A) except in the case of an assignrteeatLender or an Affiliate of a Lender or an gasaent of the entire remaining amount of
the assigning Lender’'s Commitment or Loans of alas€ the amount of the Commitment or Loans off®gning Lender subject to each
such assignment (determined as of the date thgwssint and Acceptance with respect to such assiginimdelivered to the Administrative
Agent) shall not be less than $5,000,000 or, incee of a Competitive Loan,
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$1,000,000 unless each of the Borrower and the Adinative Agent otherwise consent providkdt no such consent of the Borrower shall
be required if an Event of Default has occurred igrabntinuing; (iii) each partial assignment stlmade as an assignment of a
proportionate part of all the assigning Lendeaights and obligations under this Agreement, pitieat this clause (iii) shall not apply to rig
in respect of outstanding Competitive Loans, (in parties to each assignment shall execute angdtd the Administrative Agent an
Assignment and Acceptance, together with a prosgsaid recordation fee of $3,500, and (v) the assgif it shall not be a Lender, shall
deliver to the Administrative Agent an AdministregiQuestionnaire. Upon acceptance and recordirguput to paragraph (d) of this Section,
from and after the effective date specified in eAskignment and Acceptance, the assignee thereshdBibe a party hereto and, to the e
of the interest assigned by such Assignment an@ptance, have the rights and obligations of a Leadder this Agreement, and the
assigning Lender thereunder shall, to the extetti@fnterest assigned by such Assignment and Aaoee, be released from its obligations
under this Agreement (and, in the case of an Asségr and Acceptance covering all of the assignieigder’s rights and obligations under
this Agreement, such Lender shall cease to betg pareto but shall continue to be entitled tolibaefits of Sections 2.15, 2.16, 2.17 and
9.03). Any assignment or transfer by a Lenderglits or obligations under this Agreement that dagscomply with this paragraph shall be
treated for purposes of this Agreement as a sakubly Lender of a participation in such rights ahligations in accordance with paragraph
(e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimatad its offices in a copy of each
Assignment and Acceptance delivered to it and stegfor the recordation of the names and addsesthe Lenders, and the Commitment
of, and principal amount of the Loans owing to,teeender pursuant to the terms hereof from timgnte (the “ Registef). The entries in tr
Register shall be conclusive absent manifest earat,the Borrower, the Administrative Agent andlteaders may treat each Person whose
name is recorded in the Register pursuant to tinestbereof as a Lender hereunder for all purpokt#ssoAgreement, notwithstanding notice
to the contrary. The Register shall be availabierfspection by Borrower and any Lender, at angoeable time and from time to time, upon
reasonable prior notice.

(d) Upon its receipt of a duly completed Assignmemi Acceptance executed by an assigning Lendeamadsignee, the assignee’s
completed Administrative Questionnaire (unlessabgignee shall already be a Lender hereundermprtivessing and recordation fee referred
to in paragraph (b) of this Section and any writtensent to such assignment required by paragtapdf this Section, the Administrative
Agent shall accept such Assignment and Acceptandeecord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlessi been recorded in the Register as providedsmp#ragraph.

(e) Any Lender may, without the consent of the Bar, the Administrative Agent or the Swingline den, sell participations to one
more banks or other entities (a “ Participgnh all or a portion of such Lender’s rights aobligations under this Agreement (including all or
a portion of its Commitment and the Loans owing)toprovidedthat (i) such Lender’s obligations under this Agneat shall remain
unchanged, (ii) such Lender shall remain solelpoesible to the other parties hereto for the peréorce of such obligations and (iii) the
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Borrower, the Administrative Agent and the othenders shall continue to deal solely and directlghwgiich Lender in connection with such
Lender’s rights and obligations under this AgreetnAny agreement or instrument pursuant to whitlemder sells such a participation shall
provide that such Lender shall retain the soletriglenforce this Agreement and to approve any amemt, modification or waiver of any
provision of this Agreement; providddat such agreement or instrument may providesiett Lender will not, without the consent of the
Participant, agree to any amendment, modificatiowaiver described in the first proviso to Sect®@2(b) that affects such Participant.
Subject to paragraph (f) of this Section, the Baepagrees that each Lender shall be entitledad#mefits of Sections 2.14, 2.15 and 2.16
for the account of any Participant from such Lertdeghe extent that (i) such Lender would have baitled to such benefits had it not so
participation to such Participant and (ii) suchtiegrant has suffered the same disadvantage aslsrmater would have suffered had it not ¢
such participation.

(f) A Participant shall not be entitled to receamy greater payment under Section 2.14, 2.15 & thdn the applicable Lender would
have been entitled to receive with respect to #réigipation sold to such Participant, unless (yalgth respect to Sections 2.14 and 2.15) the
sale of the participation to such Participant islmwith the Borrower’s prior written consent. A fi@pant that would be a Foreign Lender if
it were a Lender shall not be entitled to the bigmef Section 2.16 unless the Borrower is notifiédhe participation sold to such Participant
and such Participant agrees, for the benefit oBitveower, to comply with Section 2.16(e) as thoitghere a Lender.

(9) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, to a Federal ReservekBand this Section shall not apply to any suehtgé or assignment of a security interest;
providedthat no such pledge or assignment of a securigrést shall release a Lender from any of its obbiga hereunder or substitute any
Federal Reserve Bank for such Lender as a pargtder

SECTION 9.05 Survival All covenants, agreements, representations amdantees made by the Borrower herein and in théfostes
or other instruments delivered in connection withporsuant to this Agreement shall be considerddhte been relied upon by the other
parties hereto and shall survive the executiondatidtery of this Agreement and the making of anyhs, regardless of any investigation
made by any such other party or on its behalf atdithstanding that the Administrative Agent or drender may have had notice or
knowledge of any Default or incorrect representatio warranty at the time any credit is extendegtmeder, and shall continue in full force
and effect as long as the principal of or any aedrinterest on any Loan or any fee or any othenernpayable under this Agreement is
outstanding and unpaid and so long as the Commithieve not expired or terminated. The provisidnSextions 2.14, 2.15, 2.16 and 9.03
and Article VIII shall survive and remain in fulbifce and effect regardless of the consummatioheofransactions contemplated hereby, the
repayment of the Loans, the expiration or termaratf the Commitments or the termination of thigégment or any provision hereof.

SECTION 9.06 Counterparts; Integration; Effectivenerhis Agreement may be executed in counterpants g different parties
hereto on different counterparts), each of
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which shall constitute an original, but all of whihen taken together shall constitute a singléraoh This Agreement and any separate
letter agreements with respect to fees payableedtministrative Agent constitute the entire caotramong the parties relating to the sut
matter hereof and supersede any and all previowgagents and understandings, oral or written,ingjabd the subject matter hereof. Except
as provided in Section 4.01, this Agreement shedbimne effective when it shall have been executetidydministrative Agent and when |
Administrative Agent shall have received countethereof which, when taken together, bear theasigias of each of the other parties
hereto, and thereafter shall be binding upon aatkito the benefit of the parties hereto and tlesipective successors and assigns. Delivery
of an executed counterpart of a signature pagei®ftgreement by telecopy shall be effective as/dgf of a manually executed counterpart
of this Agreement.

SECTION 9.07 SeverabilityAny provision of this Agreement held to be indalillegal or unenforceable in any jurisdiction khas to
such jurisdiction, be ineffective to the extensath invalidity, illegality or unenforceability vihibut affecting the validity, legality and
enforceability of the remaining provisions herearid the invalidity of a particular provision in arpicular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.08 Right of Setofflf an Event of Default shall have occurred anatbetinuing, each Lender is hereby authorized gt an
time and from time to time, to the fullest exteptmitted by law, to set off and apply any and afpdsits (general or special, time or demand,
provisional or final) at any time held and othegébtedness at any time owing by such Lender torathe credit or the account of the
Borrower against any of and all the obligationshaf Borrower now or hereafter existing under thigeement held by such Lender or any of
its affiliates, irrespective of whether or not su@nder shall have made any demand under this Aggetand although such obligations may
be unmatured. The rights of each Lender underSbaion are in addition to other rights and rem&¢irecluding other rights of setoff) which
such Lender may have.

SECTION 9.09 Governing Law; Jurisdiction; ConsenService of Procesqa) This Agreement shall be construed in accardavith
and governed by the law of the State of New York.

(b) The Borrower hereby irrevocably and uncondaibnsubmits, for itself and its property, to thenexclusive jurisdiction of the
Supreme Court of the State of New York sitting iemNYork County and of the United States Districu@mf the Southern District of New
York, and any appellate court from any thereofiiyy action or proceeding arising out of or relatinghis Agreement, or for recognition or
enforcement of any judgment, and each of the ahigeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any
such action or proceeding may be heard and detethimsuch New York State or, to the extent peaditty law, in such Federal court. Each
of the parties hereto agrees that a final judgrmeahy such action or proceeding shall be conctiaivd may be enforced in other jurisdicti
by suit on the judgment or in any other manner joled by law. Nothing in this Agreement shall affaay right that the Administrative Age
or any Lender may otherwise have to bring any aatioproceeding relating to this Agreement agaimstBorrower or its properties in the
courts of any jurisdiction.
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(c) The Borrower hereby irrevocably and uncondignwaives, to the fullest extent it may legallydaeffectively do so, any objection
which it may now or hereafter have to the layinggefue of any suit, action or proceeding arisingadwr relating to this Agreement in any
court referred to in paragraph (b) of this SectBach of the parties hereto hereby irrevocably esito the fullest extent permitted by law,
the defense of an inconvenient forum to the maamea of such action or proceeding in any such court

(d) Each party to this Agreement irrevocably comsém service of process in the manner providedhfdices in Section 9.01. Nothing
this Agreement will affect the right of any partythis Agreement to serve process in any other srgoermitted by law.

SECTION 9.10 WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTHENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEYF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, INHE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 9.11 HeadingsArticle and Section headings and the Table oft@us used herein are for convenience of referenbe are
not part of this Agreement and shall not affectabastruction of, or be taken into consideratioiterpreting, this Agreement.

SECTION 9.12 Confidentiality The Lenders shall hold all non-public informatimistained pursuant to this Agreement which has been
identified as such by the Borrower in accordandd wieir customary procedures for handling conft@ginformation of this nature and in
accordance with safe and sound banking practicg$nasiny event may make disclosure reasonably redly any bona fide transferee or
participant in connection with the contemplatedh$far of any Note, Loan or Commitment or partidipatherein or as required or requested
by any governmental agency or representative tfiergaursuant to legal process; provided that, sspecifically prohibited by applicable
law or court order, each Lender shall notify theBwer of any request by any governmental agenecgmesentative thereof (other than any
such request in connection with an examinatiomeffinancial condition of such Lender by such goweental agency) or request pursuant to
legal process for disclosure of any such non-pubfiarmation prior to disclosure of such informatiso that either or both of them may seek
an appropriate protective order; and further, pegithat in no event shall any Lender be obligategquired to return any materials
furnished by the Borrower or any of its Subsidigrie

SECTION 9.13 USA PATRIOT ActEach Lender hereby notifies the Borrower thaspant to the requirements of the USA Patriot
(Title 1l of Pub. L. 107-56 (signed into law Ocb26, 2001)) (the “Act”)it is required to obtain, verify and record infortioa that identifie:
the Borrower, which information includes the namd address of the Borrower and other informatia till allow such Lender to identify
the Borrower in accordance with the Act.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as
the day and year first above written.

THE McGRAW-HILL COMPANIES, INC.

By: /s/ Robert Bahas

Name Robert Bahas
Title: Executive Vice Presidel
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JPMORGAN CHASE BANK.
as Administrative Agent and as a Len

By: /s/ James L. Stor

Name James L. Ston
Title: Managing Directo



Table of Contents

BANK OF AMERICA, N.A.,
as CSyndication Agent and as a Lent

By: /s/ Thomas J. Kan

Name Thomas J. Kan
Title:  Principal
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CITIBANK, N.A.,
as CSyndication Agent and as a Lent

By: /s/ Robert F. Pal

Name Robert F. Par
Title: Managing Directo
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DEUTSCHE BANK SECURITIES INC.
as Cc-Syndication Agen

By: /s/ Deepak K. Menghrajal

Name Deepak K. Menghrajat
Title:  Vice Presiden

By: /s/ William W. McGinty

Name William W. McGinty
Title: Director

DEUTSCHE BANK AG NEW YORK BRANCH
as a Lende

By: /s/ Deepak K. Menghrajal

Name Deepak K. Menghrajai
Title: Vice Presiden

By: /s/ William W. McGinty

Name William W. McGinty
Title: Director
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ROYAL BANK OF SCOTLAND PLC,
as CSyndication Agent and as a Lent

By: /s/ David A. Lucas

Name David A. Lucas
Title: Senior Vice Presidel
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: THE BANK OF NEW YORK

By: /s/ Kristen Talabe
Name Kristen Talabe
Title: Vice Presiden
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: BARCLAYS BANK PLC

By: /s/ John Giannon
Name John Giannon
Title: Director
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: KEYBANK NATIONAL ASSOCIATION

By: /s/ Francis W. Lut.
Name Francis W. Lutz
Title: Vice Presiden
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: LLOYDS TSB BANK, PLC

By: /s/ Windsor R. Davie
Name Windsor R. Davie:
Title: Director, Corporate Banking, US

By: /s/ Paul D. Briamont
Name Paul D. Briamontt
Title: Director- Project Finance (USA
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: THE NORTHERN TRUST COMPANY

By: /s/ Ashish S. Bhagwi
Name Ashish S. Bhagwe
Title: Vice Presiden
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: UFJ BANK LIMITED

By: /s/ Russell Bohne
Name Russell Bohne
Title: Vice Presiden
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: BANCO BILBAO VIZCAYA ARGENTARA

By: /s/ Hector O. Villega:
Name Hector O. Villegas
Title: Vice Presiden

By: /s/ Juan Urquiol;
Name Juan Urquiolz
Title: Director
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: SUMITOMO MITSUI BANKING CORPORTION

By: /s/ Robert H. Riley, Il
Name Robert H. Riley, I1I
Title: Senior Vice Presider
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: UNION BANK OF CALIFORNIA, N.A.

By: /s/ Richard Viar
Name Richard Vian
Title: Assistant Vice Preside
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: NATIONAL AUSTRALIA BANK LIMITED

By: /s/ Eduardo Salazi
Name Eduardo Salaz:
Title: Senior Vice Presidel
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SIGNATURE PAGE T(
MCGRAW-HILL FIVE-YEAR
CREDIT AGREEMENT

Name of Institution: UBS LOAN FINANCE LLC

By: /s/ Joselin Fernand:
Name Joselin Fernande
Title: Associate Directo

By: /s/ Patricia ( Kicki
Name Patricia C Kicki
Title: Director
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Name of Lender

JPMorgan Chase Bai
Bank of America, N.A
Citibank, N.A.
Deutsche Bank AG New York Bran
Royal Bank of Scotland PL
The Bank of New Yorl
Barclays Bank PL(
KeyBank National Associatia
Lloyds TSB Bank, PL(
The Northern Trust Compat
UFJ Bank Limitec
Banco Bilbao Vizcaya Argentar
Sumitomo Mitsui Banking Corporatic
Union Bank of California, N.A
National Australia Bank Limite
UBS Loan Finance LL(

Total

COMMITMENTS

Schedule 2.C

Commitment

135,000,00
120,000,00
120,000,00
120,000,00
120,000,00

65,000,00

65,000,00

65,000,00

65,000,00

65,000,00

65,000,00

45,000,00

45,000,00

45,000,00

30,000,00

30,000,00

1,200,000,00

AP PARPLPAPRPRPRPAPLAAPAPBDH
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Schedule 3.C
MATERIAL SUBSIDIARIES

None
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Schedule 3.C
MATERIAL LITIGATION

None
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Schedule 6.C
EXISTING LIENS

None
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EXHIBIT A

[FORM OF]
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Five-Year Credit Agreerdated as of July 20, 2004 (as amended and inteffethe date hereof, the “ Credit
Agreement), among The McGraw-Hill Companies, Inc., the Lerslnamed therein and JPMorgan Chase Bank, as #sdrative Agent for
the Lenders. Terms defined in the Credit Agreemaeatused herein with the same meanings.

The Assignor named on the reverse hereof herelsyyasad assigns, without recourse, to the Assigaeeed on the reverse hereof, and
the Assignee hereby purchases and assumes, wittemutrse, from the Assignor, effective as of theigisment Date set forth on the reverse
hereof, the interests set forth on the reversedfiétiee “Assigned Interest”) in the Assignor’s rigland obligations under the Credit
Agreement, including, without limitation, the ingsits set forth on the reverse hereof in the Comenitraf the Assignor on the Assignment
Date and Revolving Loans and Competitive Loans gwianthe Assignor which are outstanding on the dresient Date, together with the
participations in Swingline Loans held by the Assigon the Assignment Date, but excluding accraéglést and fees to and excluding the
Assignment Date. The Assignee hereby acknowledzmspt of a copy of the Credit Agreement. From after the Assignment Date (i) the
Assignee shall be a party to and be bound by theigions of the Credit Agreement and, to the exténthe Assigned Interest, have the rights
and obligations of a Lender thereunder and (ii)Aksignor shall, to the extent of the Assignedrgsg relinquish its rights and be released
from its obligations under the Credit Agreement.

This Assignment and Acceptance is being deliveoetié Administrative Agent together with (i) if thessignee is a Foreign Lender, i
documentation required to be delivered by the Asstgpursuant to Section 2.16(e) of the Credit Ampexe, duly completed and executed by
the Assignee, and (ji) if the Assignee is not algea Lender under the Credit Agreement, an Adnmitiiste Questionnaire in the form suppl
by the Administrative Agent, duly completed by th&signee. The [Assignee/Assignor] shall pay thep@gable to the Administrative Agent
pursuant to Section 9.04(b) of the Credit Agreement

This Assignment and Acceptance shall be governeahldyconstrued in accordance with the laws of taee®f New York.

Date of Assignment:
Legal Name of Assignor:

Legal Name of Assignee:
Assignee’s Address for Notices:

Effective Date of Assignment
(“Assignment Date”):
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Percentage Assigned of
Facility/Commitment (set
forth, to at least 8
decimals, as a percentage
of the Facility and the
aggregate Commitments
of all Lenders thereunder,

Principal Amount
Assigned (and
identifying information
as to individual
Facility Competitive Loans)

Commitment Assignec $ %
Revolving Loans
Competitive Loans

The terms set forth above and on the reverse sideohare hereby agreed to:

[Name of Assignor]_, as Assigno

By:

Name:
Title:

[Name of Assignee], as Assigne

By:
Name:
Title:
The undersigned hereby consent to the within assegt:
The McGrav-Hill Companies, Inc.
By:
Name:
Title:
JPMorgan Chase Bank, as JPMorgan Chase Bank, as
Administrative Agent Swingline Lender
By: By:
Name: Name:

Title: Title:
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EXHIBIT B
FORM OF OPINION OF GENERAL COUNSEL OF BORROWER
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July 20, 200

To JPMorgan Chase Bank,
as Administrative Agent

To each of the Lenders listed
on Schedule | hereto:

| am the General Counsel of The McGraw-Hill Comganinc., a New York corporation (the “BorrowerThis opinion is being
furnished to you pursuant to Section 4.01 of tlestadn Five-Year Credit Agreement, dated as of 20ly2004 (the “Agreement”), among the
Borrower, each of the Lenders (the “Lenders”) listerein and JPMorgan Chase Bank, as Administratjjant (the “Administrative Agen}’
The undersigned has prepared this opinion andefelivit to the Lenders for their benefit at theuessj of the Borrower. Unless otherwise
defined herein, the meanings of the capitalizeth$¢ensed in this opinion shall be the same as tinotbe Agreement.

| advise you that, in my opinion:

1. The Borrower is and each Material SubsidiarthefBorrower is a corporation duly organized, Mgligiisting and in corporate
good standing under the laws of the state of #enporation and has all requisite corporate powerauthority to own, operate ¢
lease its properties and to carry on its busines®a conducted and proposed to be conducted. dhewBer is in good standing
in each jurisdiction in which the nature of the ibess conducted or the properties or assets ownledsed by it makes such
qualification reasonably necessary and where theéao qualify would have a Material Adverse Effe

2. The Borrower has all requisite corporate povwet @authority to execute, deliver and perform itBgattions under the Agreement.
The execution, delivery and performance of the &grent has been duly authorized by all necessappcate action by the
Borrower.

3. The execution, delivery and performance by the@ver of the Agreement does not and will nov{@late any provision of law
applicable to the Borrower, or any of its Mate&albsidiaries, the Restated Certificate of Incorfioneor By-Laws of the
Borrower or the Certificate of Incorporation or Bgws of any of its Material Subsidiaries, or angen, judgment or decree of a
court or other agency of government binding onBberower or any of its Material Subsidiaries, (ignflict with, result in a brea
of or constitute (with due notic
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or lapse of time or both) a default under any aitral obligation of the Borrower or any of its Maal Subsidiaries, (iii) result in
or require the creation or imposition of any Liggon any of the material properties or assets oBtbreower or any of its Material
Subsidiaries or (iv) require any approval of staaklers or any approval or consent of any Persomuany contractual obligation
of the Borrower or any of its Material Subsidiar@her than such approvals or consents which haga bbtained or will be
obtained on or before the Effective Date; exdeptainy violation, conflict, default, breach, Lienlack of approval the existence
which would not have a Material Adverse Effe

4.  The Borrower has duly executed and deliveredreement. The Agreement is the legal, valid andibg obligation of the
Borrower, enforceable against the Borrower in atance with its terms, except as enforceability t@yimited by the applicatio
of bankruptcy, reorganization, insolvency, moratoriand other laws affecting creditors’ rights gafigrfrom time to time in
effect and to general equitable principl

5. Except as disclosed in the Financial Statendgifgered to the Lenders pursuant to Section 3f@BeAgreement, there is no
action, suit, proceeding, governmental investigatioarbitration of which | have knowledge (whetbenot purportedly on behalf
of the Borrower or any of its Subsidiaries) at lamin equity or before or by any Governmental Auityp domestic or foreign,
pending or, to my knowledge, threatened againsBtireower or any of its Subsidiaries or affectingy groperty of the Borrower
or any of its Subsidiaries which (i) challengesthaédity of the Agreement or (ii) could reasonably expected to have a Material
Adverse Effect

6. The execution, delivery and performance by tbe@®ver of the Agreement does not and will not regany registration with,
consent or approval of, or notice to, or otheractd, with or by, any federal, state or other gowgental authority or regulatory
body other than any such registration, consent;caah notice or other action which has been duhde) given or takel

7. The Borrower is not an “investment company” @oapany “controlled” by an “investment company'thimn the meaning of the
Investment Company Act of 1940, as ament

8. The Borrower is not subject to regulation uraley federal or state statute or regulation limitiisgability to incur indebtedness for
money borrowed as contemplated by the Agreen
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| am admitted to practice law in the State of NewrR( No opinion is expressed herein with respeetritp laws other than those of the
State of New York and the United States.

Very truly yours,

Kenneth M. Vittor
KMV
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Name of Lender

JPMorgan Chase Bai

Bank of America, N.A

Citibank, N.A.

Deutsche Bank AG New York Bran
Royal Bank of Scotland PL

The Bank of New Yorl

Barclays Bank PL(

KeyBank National Associatia
Lloyds TSB Bank, PL(

The Northern Trust Compat

UFJ Bank Limitec

Banco Bilbao Vizcaya Argentar
Sumitomo Mitsui Banking Corporatic
Union Bank of California, N.A
National Australia Bank Limite

UBS Loan Finance LL(

SCHEDULE |



