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Item 5. Other Events

On July 23, 2002, the Registrant entered into &8®0,000 364ay Credit Agreement dated as of July 23, 2002, ragribe Registran
the lenders listed therein, and JP Morgan Chasé&,Bsnadministrative agent. This Credit Agreemeptaces the prior $675,000,000 (and not
$750,000,000, as incorrectly reported in the F8kof the Agreement filed on July 31, 2002 and athihis filing amends) 364-Day Credit
Agreement dated as of August 14, 2001, which pmiedit agreement was terminated as of July 23, 2002



Iltem 7. Exhibits

(10) 364-Day Credit Agreement dated as of JBly2D02 among the Registrant, the lenders listereth, and JP Morgan Chase Bank,
as administrative agent.
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EXHIBIT 10
EXECUTION COPY

THE McGRAW-HILL COMPANIES, INC.

$675,000,000
364-DAY CREDIT AGREEMENT
dated as of

July 23, 2002

J.P. MORGAN SECURITIES INC.,
as Lead Arranger and Bookrunner,

JPMORGAN CHASE BANK,
as Administrative Agent,

DEUTSCHE BANK SECURITIES INC.,
as Co-Syndication Agent,

and

THE ROYAL BANK OF SCOTLAND PLC,
as Co-Syndication Agent
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364-DAY CREDIT AGREEMENT dated as of July 23, 20@&ong THE McGRAW-HILL COMPANIES, INC. (the “Borrasv”), the
several banks and other financial institutions fittme to time parties hereto (the “Lenders”) anM@FRRGAN CHASE BANK (“JPMorgan
Chase Bank”), as administrative agent (in such @gpahe “Administrative Agent”).

The parties hereto hereby agree as follows:
ARTICLE |
Definitions
SECTION 1.01. Defined Terms. As used in fgseement, the following terms have the meanimpgsiied below:

“ABR”, when used in reference to any Loan or Borirogy refers to whether such Loan, or the Loans a@img such Borrowing, are
bearing interest at a rate determined by referémtiee Alternate Base Rate.

“Additional Lender” has the meaning set forth ircten 2.01.
“Administrative Agent” means JPMorgan Chase Bank{d capacity as administrative agent for the lezadhereunder.
“Administrative Questionnaire” means an AdministratQuestionnaire in a form supplied by the Admtisisve Agent.

“Affiliate” means, with respect to a specified Rarsanother Person that directly, or indirecthotigh one or more intermediaries,
Controls or is Controlled by or is under common C€aolnwith the Person specified.

“Agreement” means this Credit Agreement, as amensigaplemented or otherwise modified from timeirizet

“Alternate Base Rate” means, for any day, a rateapaum equal to the greatest of (a) the Prime Ratéfect on such day, (b) the Base
CD Rate in effect on such day plus 1% and (c) #mteFal Funds Effective Rate in effect on such dag p/ 2 of 1%. Any change in the
Alternate Base Rate due to a change in the Prinie, Re Base CD Rate or the Federal Funds EffeBtate shall be effective from and
including the effective date of such change inRniene Rate, the Base CD Rate or the Federal Fuffstize Rate, respectively.

“Applicable Percentage” means, with respect to lagryder, the percentage of the total Commitmentsesgmted by such Lender’s
Commitment. If the Commitments have terminatedxmired, the Applicable Percentages shall be detexchbased upon the Commitments
most recently in effect, giving effect to any assigents.

“Applicable Rate” means, for any day, with respecany Eurodollar Revolving Loan or Eurodollar Teltwan, or with respect to the
facility fees payable hereunder, as the case mathbepplicable rate per annum set forth beloweutite caption “Eurodollar Revolving
Loan Sprea”, “Eurodollar Term Loan Spre” or “Facility Fee Raf”, as the case may k
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Eurodollar Eurodollar Facility
Revolving Loan Spread Term Loan Spread Fee Rate
0.150% 0.350% 0.050%

“Assessment Rate” means, for any day, the anngakament rate in effect on such day that is payabéemember of the Bank
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 successaigom) to the Federal Deposit Insurance Corporafiiw insurance by such Corporation of
time deposits made in dollars at the offices ohsmember in the United States; provided that i assult of any change in any law, rule or
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 be@spntative of the cost of such insurance to thelees.

“Assignment and Acceptance” means an assignmenaeceptance entered into by a Lender and an assfgiith the consent of any
party whose consent is required by Section 9.0%) a&cepted 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 EffectiadXo but excluding the earlier of the Terminatizate and th
date of termination of the Commitments.

“Base CD Rate” means the sum of (a) the Three-M&eitondary CD Rate multiplied by the Statutory Res®&ate plus (b) the
Assessment Rate.

“Board” means the Board of Governors of the Fedeeserve System of the United States of America.
“Borrower” means The McGraw-Hill Companies, IncNaw York corporation.

“Borrowing” means (a) Revolving Loans or Term Loarfishe same Type, made, converted or continuethi@same date and, in the
case of Eurodollar Loans, as to which a singler&stePeriod is in effect, or (b) a Competitive Laargroup of Competitive Loans of the sa
Type made on the same date and as to which a simtglkest Period is in effect.

“Borrowing Request” means a Revolving Borrowing Rest or a Term Borrowing Request.

“Business Day” means any day that is not a SatyrSagday or other day on which commercial banks$ew York City are authorized
or required by law to remain closed; provided thdten used in connection with a Eurodollar Loar, tdrm “Business Day” shall also
exclude any day on which banks are not open fdiirdgsain dollar deposits in the London interbankrked.

“Capitalized Lease” means any lease which is oukhbe capitalized on the balance sheet of theéessaccordance with GAAP
existing on the date hereof and Statement No. 1BeoFinancial Accounting Standards Bos
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“Capitalized Lease Obligations” means the amourthefliability reflecting the aggregate discounéadount of future payments under
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 regoifatifter the date of this Agreement, (b) any changay law, rule ¢
regulation or in the interpretation or applicatibereof by any Governmental Authority after theedat this Agreement or (c) compliance by
any Lender or, for purposes of Section 2.14(b)aty lending office of such Lender or by such Letglbolding company, if any) with any
request, guideline or directive (whether or notihgithe force of law) of any Governmental Authornitvade or issued after the date of this
Agreement.

“Class”, when used in reference to any Loan or &eing, refers to whether such Loan, or the Loamsprising such Borrowing, are
Revolving Loans, Term Loans or Competitive Loans.

“Code” means the Internal Revenue Code of 1986&n@nded from time to time.

“Commitment” means, with respect to each Lender cdbmmitment of such Lender to make Revolving Laams Term Loans
hereunder, expressed as an amount representingatkimum aggregate amount of such Lender’s Revolkoans and Term Loans
hereunder, as such commitment may be (a) reduoedtfme to time pursuant to Section 2.09 and (duced or increased from time to time
pursuant to assignments by or to such Lender potg$agection 9.04. The initial amount of each LerglCommitment is set forth on
Schedule 2.01, or in the Assignment and Acceptaacguant to which such Lender shall have assursgdammitment, as applicable.

“Competitive Bid” means an offer by a Lender to makCompetitive Loan in accordance with Sectio%2.0

“Competitive Bid Rate” means, with respect to arpnpetitive Bid, the Margin or the Fixed Rate, aplmable, offered by the Lender
making such Competitive Bid.

“Competitive Bid Request” means a request by thedeer for Competitive Bids in accordance with $@t2.06.
“Competitive Loan” means a Loan made pursuant ti&e 2.06.
“Compliance Certificate” has the meaning assigmeithat term in Section 5.01(b)(i) hereof.

“Consolidated Cash Flow” of the Borrower and thé$diaries for any period (the “Determination Pdijomeans the sum of (i)
Consolidated Net Income for the Determination Rkrpus (ii) all amounts deducted in the deternmiarabdf such Consolidated Net Income in
respect of (a) depreciation and amortization (iditlg without limitation amortization of assets heluder Capitalized Leases), (b)
Consolidated Interest Expense, (c) provisionsdges based on or measured by income; provided,Jeswihat (A) if during the
Determination Period the Borrower disposes of asef the sum of (x) the net income (loss) prodigesiich asset, before extraordinary
items, during the portion of the Determinat
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Period prior to the date on which such asset wasodied of, plus (y) all amounts deducted in det@ngisuch net income (loss) for such
period in respect of depreciation and amortizatinoluding without limitation amortization of assdield under Capitalized Leases), interest
on Indebtedness, and provisions for taxes based preasured by income shall be excluded on a prod@djusted and consolidated basis in
Consolidated Cash Flow for the Determination Pefiodhe extent they would otherwise have beeruthetl thereto), and (B) if during the
Determination Period the Borrower makes an investrireany asset, the sum of (x) the net incomesflpsoduced by such asset, before
extraordinary items, during the portion of the Datimation Period prior to the date on which suokestment in such asset was made, plus (y)
all amounts deducted in determining such net incfloss) for such period in respect of depreciatind amortization (including, without
limitation, amortization of assets held under Calfged Leases), interest on Indebtedness, andgioogi for taxes based on or measured by
income shall be included on a pro forma adjusteticamsolidated basis in Consolidated Cash FlowhemDetermination Period (to the ext
they would have otherwise been excluded therefrpnayided further, however, Consolidated Cash Homany Determination Period shall
be reduced by an amount equal to that amount ceingréonsolidated capital expenditures associattdtiie book publishing business
during such Determination Period.

“Consolidated Interest Expense” means, for anyogethe interest expense of the Borrower and itssiiaries 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 connectigti the incurrence of Indebtedness to the exteritided in interest expense and (iii) the
portion of any obligation with respect to a Capitedl Lease allocable to interest expense.

“Consolidated Net Income” for any period meansrbeincome (or loss) of the Borrower and its Suibasiés for such period before
extraordinary items, determined in accordance BGtAP existing on the date hereof on a consolidatesis, after eliminating all
intercompany items, provided that there shall bedugled (i) income (or loss) of any Person (othanth consolidated Subsidiary of such
Person) in which any other Person (other than B&rhon 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 conselii8ubsidiary of such Person or is merged
into or consolidated with such Person or any ofissolidated Subsidiaries, (iii) the income of aoypsolidated Subsidiary of such Person to
the extent that the declaration or payment of @imak 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 Parsiits consolidated Subsidiaries and (v) anyrimegor loss) attributable to any lease of
property (whether real, personal or mixed) undeictvithe Borrower or any of its Subsidiaries is li&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 valueedd than $50,000,000.

“Control” means the possession, directly or indise®f the power to direct or cause the directidthe management or policies of a
Person, whether through the ability
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exercise voting power, by contract or otherwiseoritolling” and “Controlled” have meanings corrélatthereto.
“Co-Syndication Agents” means Deutsche Bank Sdesrihc. and Royal Bank of Scotland.

“Default” means any event or condition which congés an Event of Default or which upon noticeskapf time or both would, unless
cured or waived, become an Event of Default.

“Determination Date” means, as used in connectith any certificate, report or calculation delivéteereunder, the date (which shall
be specified in such certificate, report or caltalg as of which the determinations set forthuetscertificate, report or calculation are made.

“dollars” or “$” refers to lawful money of the Uwitl States of America.

“Effective Date” means the date on which the cdodig specified in Section 4.01 are satisfied (ove@in accordance with Section
9.02).

“Environmental Laws’means federal, state, local and foreign laws aulegigns, codes, orders, decrees, judgments anétipns issues
promulgated, approved or entered thereunder rglédimpollution or protection of the environmentlinding, without limitation, laws relating
to emissions, discharges, releases or threatetestbes of pollutants, contaminants, chemicalsaauwstrial, toxic or hazardous substances or
wastes into the environment (including, withoutitetion, ambient air, surface water, ground waterd surface or subsurface strata) or
otherwise relating to the manufacture, procesdigitibution, use, treatment, storage, disposahgport or handling of pollutants,
contaminants, chemicals or industrial, toxic ordrdbus substances or wastes.

“ERISA” means the Employee Retirement Income Segéyet of 1974, as amended from time to time.

“ERISA Affiliate” means any trade or business (wWi@tor not incorporated) that, together with therBwer, is treated as 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 event”’da$ined in Section 4043 of ERISA or the regulati@saied thereunder with respect
to a Plan (other than an event for which the 30+uatice period is waived); (b) the existence wéhpect to any Plan of an “accumulated
funding deficiency” (as defined in Section 412 lnd 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 ofaplication for a waiver of the minimum fundingustiard with respect to any Plan; (d)
the incurrence by the Borrower or any of its ERISfiliates of any liability under Title IV of ERISAwith respect to the termination of any
Plan; (e) the receipt by the Borrower or any ERISAliate from the PBGC or a plan administratorasfy notice relating to an intention to
terminate any Plan or Plans or to appoint a trusteelminister any Plan pursuant to Section 404d(d042 of ERISA, (f) the incurrence by
the Borrower or any of its ERISA Affiliates of aiyithdrawal Liability or any liability with respedb the withdrawa
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of such Person from any Plan; or (g) the receiptheyBorrower or any ERISA Affiliate of any notif®m any Multiemployer Plan to which
the Borrower or any ERISA Affiliate has an obligatito contribute setting forth a determination tivat Borrower or any ERISA Affiliate has
incurred liability as a result of the insolvencyreprganization of such Multiemployer Plan, wittfire meaning of Title IV of ERISA.

“Eurodollar”, when used in reference to any LoaBorrowing, refers to whether such Loan, or theriseomprising such Borrowing,
are bearing interest at a rate determined by ne¢erto the LIBO Rate.

“Event of Default” has the meaning assigned to decdm in Article VII.
“Exchange Act” means the Securities Exchange Adi9#4, as from time to time amended, and any ssocasatutes.

“Excluded Taxes” means, with respect to the Adntiatsze Agent, any Lender or any other recipienany payment to be made by or
on account of any obligation of the Borrower hedam (a) income or franchise taxes imposed on @agsured 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 anylsintéax imposed by any other jurisdiction in whitie Borrower is located and (c) in the
case of a Foreign Lender (other than an assignesigmt to a request by the Borrower under Sectib®(B)), any withholding tax that is
imposed on amounts payable to such Foreign Lerndbeadime such Foreign Lender becomes a partyisoAgreement 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
2.17(a).

“Existing Facility” means the $650,000,000 Credgréement, dated as of August 14, 2001, among the@®er, the lenders parties
thereto and JPMorgan Chase Bank, as administragjgat.

“Federal Funds Effective Rate” means, for any dlag,weighted average (rounded upwards, if necessatiye next/ 1000f 1%) of the
rates on overnight Federal funds transactions migmbers of the Federal Reserve System arrangeddsr&l funds brokers, as published on
the next succeeding Business Day by the FederarRe8ank of New York, or, if such rate is not stlished for any day that is a Business
Day, the average (rounded upwards, if necessatfietaext!/ 1000f 1%) of the quotations for such day for such $etions received by the
Administrative Agent from three Federal funds bmskef recognized standing selected by it.

“Fiscal Quarter” means a quarterly period beginronghe first day of January, April, July and Oapin each Fiscal Year.

“Fiscal Yea” means an annual period beginning on January Icimyear and ending on December 31 of such»
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“Five-Year Credit Agreement” means the Five-Yeagdir Agreement, dated as of August 15, 2000 (asxdet; modified or replaced
from time to time), among the Borrower, the lendzagies thereto and JPMorgan Chase Bank, as astraiive agent.

“Fixed Rate” means, with respect to any Competitivan (other than a Eurodollar Competitive Loah fixed rate of interest per
annum specified by the Lender making such Competltban in its related Competitive Bid.

“Fixed Rate Loan” means a Competitive Loan beaitmgrest at a Fixed Rate.

“Foreign Lender” means any Lender that is organizeder the laws of a jurisdiction other than timatvhich the Borrower is located.
For purposes of this definition, the United StatEAmerica, each State thereof and the Distria€ofumbia shall be deemed to constitute a
single jurisdiction.

“GAAP” means generally accepted accounting priresph the United States of America in effect framet to time except as
specifically noted.

“Governmental Authority” means the government & tnited States of America, any other nation or @olitical subdivision thereof,
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgamment.

“Guarantee” means, with respect to any Persoanff)guarantee, reimbursement agreement or singtgingent obligation made by
such Person in respect of any Indebtedness of thiey Berson, (ii) any other arrangement wherebgiti®extended to any other Person on
the basis of any promise or undertaking of suclsdter(a) to pay the Indebtedness of such othepRgfis) to purchase an obligation owed by
such other Person, (c) to purchase or lease ass#ds circumstances that would enable such othsoRé¢o discharge such credit of its
obligations or (d) to maintain the capital, workicapital, solvency or general financial conditidrsaoch other Person, in each case whether ol
not such arrangement is disclosed in the balaneet stf 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 iteeest in the partnership of which the
Subsidiary is the general partner, and which Ineldtéss is non-recourse to the Borrower) as a dgueataer of a partnership in respect of
Indebtedness of such partnership; provided, howehat the term Guarantee shall not include (1pesements for collection or deposit in
ordinary course of business or (2) obligationshef Borrower and its Subsidiaries which would cdntgi Guarantees solely by virtue of the
continuing liability of any such Person which hafdsassets subject to liabilities for liabilitiedhieh were assumed by another Person
acquiring the assets which were sold, unless sabliity is required to be carried on the balankeet of the Borrower and its Subsidiaries in
accordance with GAAP. The amount of any Guarantektize amount of Indebtedness resulting from suahr&htee shall be the amount
which would have to be carried on the balance shigihie guarantor in respect of such Guaranteednraance with GAAP.

“Indebtedness” means, with respect to any Pergbobkgations, for the repayment of borrowed monehich in accordance with
GAAP in effect on the date hereof should be clasifipon such Pers’s balance sheet as liabilities, but in any everitiging (i)
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liabilities for the repayment of borrowed moneythe extent secured by any Lien existing on propeviyed or acquired by such Person or a
Subsidiary thereof, whether or not the liabilitgseed thereby shall have been assumed by suchrPamsiq(ii) all Guarantees of such Person.

“Indebtedness to Cash Flow Ratio” means the rdt{® é¢ndebtedness of the Borrower at the DetermidgmaDate to (i) the Consolidated
Cash Flow for the four consecutive Fiscal Quaréerding immediately prior to the Determination Date.

“Indemnified Taxes” means Taxes other than Exclubiaxks.

“Independent Public Accountant” means any of thagi of public accountants (or their survivors ity amerger therewith) currently
referred to as the “Big Six” or any other firm aflgic accountants of nationally recognized statunéch 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 reportedi@nselected by such Person and (iii) reasonalslyeptable to the Required Lenders.

“Index Debt” means senior, unsecured, long-terneliiddness for borrowed money of the Borrower thabi guaranteed by any other
Person or subject to any other credit enhancement.

“Interest Election Request” means a request byBtireower to convert or continue a Revolving Borrog/in accordance with Section
2.08.

“Interest Payment Date” means (a) with respechto&BR Loan, the last day of each March, June, &aper and December, (b) with
respect to any Eurodollar Loan, the last day ofitiherest Period applicable to the Borrowing of @hsuch Loan is a part and, in the case of a
Eurodollar Borrowing with an Interest Period of mdhan three months’ duration, each day prior ¢ddist day of such Interest Period that
occurs at intervals of three months’ duration attter first day of such Interest Period, and (chwéspect to any Fixed Rate Loan, the last day
of the Interest Period applicable to the Borrowdrfigvhich such Loan is a part and, in the casefikad Rate Borrowing with an Interest
Period of more than 90 days’ duration (unless etfesr specified in the applicable Competitive BidjRest), each day prior to the last day of
such Interest Period that occurs at intervals ad&gs’ duration after the first day of such Int¢iesriod, and any other dates that are specifiec
in the applicable Competitive Bid Request as IrteRayment Dates with respect to such Borrowing.

“Interest Period” means (a) with respect to anyootlar Borrowing, the period commencing on thesd#tsuch Borrowing and ending
on the numerically corresponding day in the calemdanth that is one, two, three or six months ot the consent of each Lender, nine or
twelve months) thereafter, as the Borrower mayte(b with respect to any Fixed Rate Borrowing greriod (which shall not be less than 7
days or more than 360 days) commencing on thealatech Borrowing and ending on the date specifidtie applicable Competitive Bid
Request; provided, that (i) if any Interest Penaalild end on a day other than a Business Day, buetest Period shall be extended to the
next succeeding Business Day unless, in the casd=afodollar Borrowing only, such next succeeduginess Day would fall in the next
calendar month, in which case such Interest Peattiadl end on the next preceding Business Dayaliy) Interest Period pertaining to a
Eurodollar Borrowing that commences on the lastiBass Day of a calendar month (or on a day for vkiiere is no numerically
corresponding
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day in the last calendar month of such InteresibBgshall end on the last Business Day of thedaktndar month of such Interest Period and
(iii) any Interest Period that would otherwise extdeyond the Termination Date (if such Interesid@ecommences prior to the Termination
Date) or beyond the Maturity Date (if such Inteestiod commences on or after the Termination Dsita)l end on the Termination Date or
the Maturity Date, respectively. For purposes higtbe date of a Borrowing initially shall be thatd on which such Borrowing is made and,
in the case of a Revolving Borrowing, thereaftalishe the effective date of the most recent casiearor continuation of such Borrowing.

“Joinder Agreement” has the meaning set forth ictia 2.01.

“Lenders” means the Persons listed on Schedulegh@lany other Person that shall have become w Ipamrtto pursuant to a Joinder
Agreement or an Assignment and Acceptance, otlar diny such Person that ceases to be a party Ipenstoant to an Assignment and
Acceptance.

“LIBO Rate” means, with respect to any Eurodollari@wing for any Interest Period, the rate appepon Page 3750 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 phgech 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 suchisahot available at such time for any reasom the “LIBO Rate” with respect to such
Eurodollar Borrowing for such Interest Period shlthe rate at which dollar deposits of $5,000808 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 timey Business Days prior to the commencement of sutehdst Period.

“Lien” means any mortgage, pledge, security inter@scumbrance, lien or charge of any kind (inahgdiwithout limitation, any
conditional sale or other title retention agreenmrease in the nature thereof) or any sale adivebles with recourse against the seller.

“Loans” means the loans made by the Lenders t8tmeower pursuant to this Agreement.

“Margin” means, with respect to any Competitive hdaearing interest at a rate based on the LIBO,Ra¢emarginal rate of interest, if
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.

“Margin Stocl” has the meaning assigned to that term in Regulétiohthe Board as in effect from time to tin
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“Material Adverse Effect” means a material advesfect on the business, operations, propertiegtass financial condition of the
Borrower and its Subsidiaries, taken as a whole.

“Material Subsidiary” means each Subsidiary that fsignificant subsidiary” as defined in Regulati® 230.405 promulgated pursuant
to the Securities Act, as such Regulation is ir@fbn the date hereof.

“Maturity Date” means the first anniversary of fhermination Date.
“Multiemployer Plan” means a multiemployer plancegined in Section 4001(a)(3) of ERISA.
“Note” means a promissory note executed and deld/eursuant to Section 2.10(e) evidencing the RéwplLoans made by a Lender.

“Officer’s Certificate” means, as applied to anymaration, a certificate executed on behalf of stmtporation by its Chairman of the
Board (if an officer), its President, its Chief &ircial Officer or its Treasurer.

“Other Taxes” means any and all present or futtamp or documentary taxes or any other exciseapasty taxes, charges 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 Corponatéferred to and defined in ERISA and any suaresstity performing similar
functions.

“Plan” means any employee pension benefit planefatiian a Multiemployer Plan) subject to the priovis of Title IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, iarrespect of which the Borrower or any ERISAikdfe is (or, if such plan were
terminated, would under Section 4069 of ERISA bended to be) an “employer” as defined in Sectior) 8{FERISA.

“Permitted Liens” means:

(a) Liens for taxes, assessments or governmendiagieh or levies (including any Lien imposed by EREising out of an ERISA
Event), either not yet delinquent or so long asam@unt, 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 andldérey imposed by law incurred
in the ordinary course of business for sums nahdaknt for a period of more than 45 days or beimgtested in good faith, if such reserve or
other appropriate provision, if any, as shall bguieed by GAAP, shall have 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 sot
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security, or to secure the performance of tendgasytory obligations, bids, leases, governmentraots, performance and return-of-money
bonds and other similar obligations (exclusive lofigations for the payment 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-ofay, restrictions, minor defects or irregularitiegitle and other similar charges or encumbramzgsnterfering
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, corporatioritduiliability company, trust, joint venture, assdion, company, partnership,
Governmental Authority or other entity.

“Prime Rate” means the rate of interest per annubligly announced from time to time by JPMorgan &hBank as its prime 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 Sectior19.0

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

“Required Lenders” means (a) prior to any conversibRevolving Loans to Term Loans in accordandd 8iections 2.04 and 2.05,
Lenders having Revolving Credit Exposures and uh@ammitments representing at least 51% of the clutime total Revolving Credit
Exposures and unused Commitments at such timeidawthat, for purposes of declaring the Loansgtabe and payable pursuant to Article
VIl, and for all purposes after the Loans become alud payable pursuant to Article VII or the Comnmahts expire or terminate, the
outstanding Competitive Loans of the Lenders dimlincluded in their respective Revolving CredipBsures in determining the Required
Lenders, and (b) thereafter, Lenders having Terankawvith a total outstanding principal amount reprging at least 51% of the sum of the
total outstanding principal amount of Term Loansuwath time.

“Requirement of Law” means, as to any Person, any freaty, rule or regulation or determinatioran§ arbitrator or a court or other
Governmental Authority, in each case applicablertbinding upon such Person or any of its propertio which such Person or any of its
property is subject.

“Revolving Borrowing Reque” means a request by the Borrower for a Revolving@®uing in accordance with Section 2.1
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“Revolving Credit Exposure” means, with respecaty Lender at any time, the sum of the outstangdimgeipal amount of such
Lender’'s Revolving Loans at such time.

“Revolving Loan” means a Loan made pursuant toiSe&.03.
“Royal Bank of Scotland” means The Royal Bank obt&d plc.
“Securities Act” means the Securities Act of 1988 from time to time amended, and any successotesta

“Statutory Reserve Rate” means a fraction (expokasea decimal), the numerator of which is the remalme and the denominator of
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 BaseRaie, 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 orearaf the effective date of any change in anyrvespercentage.

“Subsidiary” means, with respect to any Persomgraaration of which shares of stock having ordinasting power (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.

“Taxes” means any and all present or future tabes®es, imposts, duties, deductions, charges drhwitlings imposed by any
Governmental Authority.

“Term Borrowing Request” means a request by thedweer for a conversion of Revolving Loans to Teroahs in accordance with
Section 2.05.

“Termination Date” means July 22, 2003.
“Term Loan” means a Loan made pursuant to Sectio#. 2

“Three-Month Secondary CD Rate” means, for any tfay secondary market rate for three-month ceatiéis 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 ReseraakBof New York (which rate will, under the currgmtctices of the Board, be published in
Federal Reserve Statistical Release H.15(519) gldin@ week following such day) or, if such rated so reported on such day or such next
preceding Business Day, the average of the secpnaiaiket quotations for thrementh certificates of deposit of major money cebganks ir
New York City received at approximately 10:00 a.kew York City time, on such day (or, if such daynbt a Business Day, on the n
preceding Business Day) by the Administrative Ademn three negotiable certificate of deposit desatef recognized standing selected b
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“Transactions’means the execution, delivery and performance &Btrrower of this Agreement, the borrowing of Leamd the use
the proceeds thereof.

“Type”, when used in reference to any Loan or Borrowinfgreeto whether the rate of interest on such Loawmn the Loans comprisi
such Borrowing, is determined by reference to tH&Q.Rate, the Alternate Base Rate or, in the cAse@ompetitive Loan or Borrowing, the
LIBO Rate or a Fixed Rate.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partigtheviawal from such Multiemployer
Plan, as such terms are defined in Part | of Saliif Title IV of ERISA.

SECTION 1.02. Classification of Loans and Baiirigs.  For purposes of this Agreement, Loans breaglassified and referred to
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 Bairg”).

SECTION 1.03. Terms Generally. The defimsamf terms herein shall apply equally to the siagand plural forms of the terms
defined. Whenever the context may require, anyguarshall 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) arfindion 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 Persoli lsb@onstrued to include such Person’s successwrassigns, (c) the words “herein”,
“hereof” and “hereunder”, and words of similar inmp@hall be construed to refer to this Agreemarits entirety and not to any particular
provision hereof, (d) all references herein to dets, Sections, Exhibits and Schedules shall bstnged to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement apthé words “asset” and “propertghall be construed to have the same meaning aed
and to refer to any and all tangible and intangéssets and properties, including cash, securégzgunts and contract rights.

SECTION 1.04. Accounting Terms; GAAP. Excaptotherwise expressly provided herein, all tesfremn accounting or financial
nature shall be construed in accordance with GA%Bvided that, if the Borrower notifies the Admiméive Agent that the Borrower
requests an amendment to any provision hereofrtorelte the effect of any change occurring afterdate hereof in GAAP or in the
application thereof on the operation of such priovigor if the Administrative Agent notifies the Bower that the Required Lenders request
an amendment to any provision hereof for such mepaegardless of whether any such notice is ddedore or after such change in GAAP
or in the application thereof, then such provissball be interpreted on the basis of GAAP as ia@fand applied immediately before such
change shall have become effective until such adti@ll have been withdrawn or such provision areénidl accordance herewi



Table of Contents

14

ARTICLE Il
The Credits

SECTION 2.01. Commitments. (a) Subjedhiterms and conditions set forth herein, eacldéeagrees to make Revolving
Loans to the Borrower from time to time during #nailability Period in an aggregate principal amotivat will not result in (i) such
Lender’s Revolving Credit Exposure exceeding suehder’'s Commitment or (ii) the sum of the total Bleing Credit Exposures plus the
aggregate principal amount of outstanding Competitioans exceeding the total Commitments. Witheftiregoing limits and subject to the
terms and conditions set forth herein, the Borromay borrow, prepay and reborrow Revolving Loans.

(b) The Borrower shall have the right at any tipner to 60 days after the Effective Date to inse#he total Commitments to an
amount of not more than $750,000,000, with each sutrease to be in an amount of not less thar0$DY00 or a whole multiple of
$1,000,000 in excess thereof, by requesting thatoormore banks or financial institutions not atypaereto become Lenders hereunder;
provided, that the addition of any such bank or finanaiatitution shall be subject to the consent of tldenkistrative Agent, which consent
shall not be unreasonably withheld or delayed.

(c) Any additional bank or financial institutiorhich elects to become a Lender party to this Agergrpursuant to Section 2.01(b) s
execute a Joinder Agreement substantially in the fof Exhibit C hereto with the Borrower and therAidistrative Agent, whereupon such
bank or financial institution shall become a Lenfigrall purposes and to the same extent as ifrally a party hereto and shall be bound by
and entitled to the benefits of this Agreement, SoHdedule 2.01 shall be deemed to be amended tihadgdme and Commitment of such
Lender, effective on the date specified in suchdei Agreement. Each additional bank or financiatifution which executes and delivers a
Joinder Agreement and becomes a party hereto drehder” hereunder pursuant to such Joinder Agregnsehereinafter referred to as an “

Additional Lender.”

(d) Any increase in the Commitments pursuant i® $ection 2.01 shall not be effective unless:

(i) no Default or Event of Default shall have ogeud and be continuing on the effective date sptih the Joinder Agreement;
and

(i) each of the representations and warrantiedeniey the Borrower in Article 11l (other than in@&m®n 3.04 and Section 3.05(ii))
shall be true and correct in all material respeotsuch effective date with the same effect asghanade on and as of such date, except
to the extent such representations and warrantjgessly relate to an earlier date in which cash sapresentations and warranties ¢
be true and correct in all material respects aioh earlier date.

Each notice requesting an increase in the Commisrmmrsuant to Section 2.01(b) shall constituteréifecation by the Borrower to the effect
set forth in clauses (i) and (ii) of this SectiaOHd).
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(e) Concurrently with the execution by an Addiabhender of a Joinder Agreement, the Borrowerlshake such borrowing from
such Additional Lender, and/or shall make such @yegent of outstanding Revolving Loans, as shaleogired to cause the aggregate
outstanding principal amount of Revolving Loansogvio each Lender (including each such Additiorexider) to be proportional to such
Lender’s share of the total Commitments, after giving@fte any increase thereof; provided, however, ttatBorrower shall not be requir
to make any such borrowing or prepayment prioh®last day of the Interest Period then in efféeiny outstanding Eurodollar Revolving
Loan.

() Upon any Additional Lender becoming a partydte, the Administrative Agent shall notify eachet Lender thereof and shall
deliver to each other Lender a copy of the Joikdgeement executed by such Additional Lender.

SECTION 2.02. Loans and Borrowings. (axlERevolving Loan shall be made as part of a Boimgwonsisting of Revolving
Loans made by the Lenders ratably in accordandethitir respective Commitments. Each Term Loanl sleainade as part of a Borrowing
consisting of Term Loans made by the Lenders ratabhccordance with their respective Commitmeitch Competitive Loan shall be
made in accordance with the procedures set for8ention 2.06. The failure of any Lender to makg laman required to be made by it shall
not relieve any other Lender of its obligationseéharder; provided that the Commitments and CompetBids of the Lenders are several and
no Lender shall be responsible for any other Lesdailure to make Loans as required.

(b) Subject to Section 2.14, (i) each RevolvirggrBwing or Term Borrowing shall be comprised esitirof ABR Loans or Eurodollar
Loans as the Borrower may request in accordaneaith, and (i) each Competitive Borrowing shalldmmprised entirely of Eurodollar
Loans or Fixed Rate Loans as the Borrower may igquneccordance herewith. Each Lender at its optiay make any Eurodollar Loan by
causing any domestic or foreign branch or Affiliafesuch Lender to make such Loan; provided thgtexercise of such option shall not
affect the obligation of the Borrower to repay slictan in accordance with the terms of this Agreenagidl shall not cause the Borrower to
incur as of the date of the exercise of such omiongreater liability than it shall then have unfections 2.15 and 2.17.

(c) Atthe commencement of each Interest Periodifiy Eurodollar Revolving Borrowing or EurodollBerm Borrowing, such
Borrowing shall be in an aggregate amount thahistegral multiple of $5,000,000 and not less t$&60,000,000. At the time that each ABR
Revolving Borrowing or ABR Term Borrowing is madeich Borrowing shall be in an aggregate amountisha integral multiple of
$5,000,000 and not less than $10,000,000; prowigeidan ABR Revolving Borrowing may be in an aggitegamount that is equal to the
entire unused balance of the total Commitmentsh Eaampetitive Borrowing shall be in an aggregat@ant that is an integral multiple of
$1,000,000 and not less than $5,000,000. Borrowdfigsore than one Type and Class may be outstaraditige same time; provided that
there shall not at any time be more than a totalOoEurodollar Revolving Borrowings or 10 Eurodoll@rm Borrowings outstanding.

(d) Notwithstanding any other provision of thisrAgment, the Borrower shall not be entitled to esuor to elect to convert or
continue, any Borrowing if the Interest Period resfed with respect thereto would end after the iretion Date (if such Interest Peri
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commences prior thereto) or the Maturity Date (ifls Interest Period commences on or after the Tetioin Date).

SECTION 2.03. Requests for Revolving Borroveing To request a Revolving Borrowing, the Borrogieall notify the
Administrative Agent of such request by telephaaeirf the case of a Eurodollar Borrowing, not ldbem 11:00 a.m., New York City time,
three Business Days before the date of the propBesdwing or (b) in the case of an ABR Borrowimgt later than 11:00 a.m., New York
City time, one Business Day before the date optisposed Borrowing. Each such telephonic RevolBogowing Request shall be
irrevocable and shall be confirmed promptly by hdetivery or telecopy to the Administrative Ageffittowritten Revolving Borrowing
Request in a form approved by the Administrativeedtgand signed by the Borrower. Each such teleghami written Revolving Borrowing
Request shall specify the following informationciompliance with Section 2.02:

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

(iv) in the case of a Eurodollar Borrowing, théial Interest Period to be applicable thereto,ahhéhall be a period contemplated
by the definition of the term “Interest Period”ppided, that with respect to any such EurodollarrBeing proposed prior to 60 days
after the Effective Date, the initial Interest Perto be applicable thereto shall be of one morthimtion; and

(v) the location and number of the Borrower’s astao which funds are to be disbursed, which staihply with the
requirements of Section 2.07.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Bomgvghall 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. Proynjatllowing receipt of a Revolving Borrowing Requés accordance with this Section, the
Administrative Agent shall advise each Lender &f details thereof and of the amount of such Lesdevan to be made as part of the
requested Borrowing.

SECTION 2.04. Term Loans. The Revolvingh®autstanding at the close of business on the imation Date shall, at the option
of the Borrower by notice given to the AdministvatiAgent as provided in Section 2.05 but subjetihéoterms and conditions hereof
(including Section 4.02), convert on such date teton loans (the “Term Loans”) to the Borrower. Tiregm Loans may from time to time be
(a) Eurodollar Loans, (b) ABR Loans or (c) a conation thereof, as determined by the Borrower antfiad to the Administrative Agent in
accordance with Sections 2.05 and 2
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SECTION 2.05. Request for Term Borrowing. €quest the conversion of the Revolving Loans tariTeoans as contemplated in
Section 2.04, the Borrower shall notify the Admirasive Agent of such request by telephone priatt®0 A.M., New York City time, (a)
three Business Days prior to the Termination Diat| or any part of the Term Loans are to beiatiy a Eurodollar Borrowing or (b) one
Business Day prior to the Termination Date, otheewBSuch telephonic Term Borrowing Request shailirbeocable and shall be confirmed
promptly by hand delivery or telecopy to the Admetrative Agent of a written Term Borrowing Requiesa form approved by the
Administrative Agent and signed by the BorrowerctEauch telephonic and written Term Borrowing Refjgball specify the following
information in compliance with Section 2.02:

() the aggregate amount of the requested coiorers
(i) the date of such conversion, which shall lve Termination Date;

(iii) whether after giving effect to such conversidthe outstanding Term Loans are to consist giBR Borrowing or a Eurodoll¢
Borrowing, or a combination thereof; and

(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”.

If no election as to the Type of Term Loans is st then the requested Term Loans shall be aR 8Brrowing. If no Interest Period is
specified with respect to any requested Euroddiéam Borrowing, then the Borrower shall be deentekave selected an Interest Period of
one month’s duration. Promptly following receiptao erm Borrowing Request in accordance with tleisti®n, the Administrative Agent
shall advise each Lender of the details thereofadride amount of such Lender’s Loan convertedaasaf the requested Borrowing. The
aggregate principal amount of the Term Loans sfekqual to the aggregate principal amount of #noRing Loans then outstanding and
the Term Loans shall be made by conversion of efolving Loans, without any payments being madéhbyLenders.

SECTION 2.06. Competitive Bid Procedure.) Sabject to the terms and conditions set fortleimefrom time to time during the
Availability Period the Borrower may request Conipet 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 agate principal amount of outstanding
Competitive Loans at any time shall not exceeddbted Commitments. To request Competitive Bids,Bloerower shall notify the
Administrative Agent of such request by telephandhe 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,later than 10:00 a.m., New York C
time, one Business Day before the date of the me@p&orrowing; provided that the Borrower may stthupito (but not more than) three
Competitive Bid Requests on the same day, but apéttive Bid Request shall not be made within faigsiness Days after the date of any
previous Competitive Bid Request, unless any ahsuah previous Competitive Bid Requests shall Hae@n withdrawn or all Competitive
Bids received in response thereto rejected. Each wlephonic Competitive Bid Request shall be icoréd promptly by hand delivery or
telecopy to the Administrative Agent of a writtenr@petitive Bid Request in a form approv
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by the Administrative Agent and signed by the Bargo. Each such telephonic and written Competitiia Bequest shall specify the
following information in compliance with Section02.

(i) the aggregate amount of the requested Borrowing
(i) the date of such Borrowing, which shall be asiess Day;
(iii) whether such Borrowing is to be a EurodolBorrowing 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 agido which funds are to be disbursed, which stathply with the
requirements of Section 2.07.

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 obibgeto) make one or more Competitive Bids to tteerBwer 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 caéa &urodollar Competitive Borrowing, not later tha:30 a.m., New York City time, three
Business Days before the proposed date of such &titime Borrowing, and in the case of a Fixed Raderowing, not later than 9:30 a.m.,
New York City time, on the proposed date of sucim@etitive Borrowing. Competitive Bids that do nothéorm substantially to the for
approved by the Administrative Agent may be rejédig the Administrative Agent, and the AdministvatiAgent shall notify the applicable
Lender as promptly as practicable. Each CompetBideshall specify (i) the principal amount (whishall be a minimum of $5,000,000 and
an integral multiple of $1,000,000 and which mayadhe entire principal amount of the CompetifB@rowing requested by the Borrower)
of the Competitive Loan or Loans that the Lendewiling to make, (ii) the Competitive Bid Rate Bates at which the Lender is prepared to
make such Loan or Loans (expressed as a percemtageer annum in the form of a decimal to no ntbas four decimal places) and (iii) the
Interest Period applicable to each such Loan amdast day thereof.

(c) The Administrative Agent shall promptly notifye Borrower by telecopy of the Competitive Bicdk&kand the principal amount
specified in each Competitive Bid and the identitghe Lender that shall have made such Competiide

(d) Subject only to the provisions of this pargdrathe Borrower may accept or reject any Competiiid. 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 adseFixed Rate Borrowing, not later
than 10:30 a.m., New York City time, on the progbdate of the Competitive Borrowing; provided tfinpthe failure of the Borrower to give
such notice shall b
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deemed to be a rejection of each Competitive Bijdthe Borrower shall not accept a Competitive Bidde at a particular Competitive Bid
Rate for a particular interest period if the Boreswejects a Competitive Bid made at a lower CoitipetBid Rate for the same interest
period, (iii) the aggregate amount of the CompetiBids accepted by the Borrower shall not exchedaygregate amount of the requested
Competitive Borrowing specified in the related Catifive Bid Request, (iv) to the extent necessargamply with clause (iii) above, the
Borrower may accept Competitive Bids at the samea@itive Bid Rate in part, which acceptance, me¢hse of multiple Competitive Bids
at such Competitive Bid Rate, shall be made pmiraaccordance with the amount of each such CatiygeBid, and (v) except pursuant to
clause (iv) above, no Competitive Bid shall be atee for a Competitive Loan unless such Competitivan is in a minimum principal
amount of $5,000,000 and an integral multiple ob$0,000; provided further that if a Competitivealnomust be in an amount less than
$5,000,000 because of the provisions of clauseatioye, such Competitive Loan may be for a mininmfii$i1,000,000 or any integral
multiple thereof, and in calculating the pro rataaation of acceptances of portions of multiplen@xetitive Bids at a particular Competitive
Bid Rate pursuant to clause (iv) the amounts siehounded to integral multiples of $1,000,000 manner determined by the Borrower. A
notice given by the Borrower pursuant to this peaph shall be irrevocable.

(e) The Administrative Agent shall promptly notéach bidding Lender by telecopy whether or noCitsnpetitive Bid has been
accepted (and, if so, the amount and CompetitideRgite so accepted), and each successful biddeheiéupon become bound, subject to
the terms and conditions hereof, to make the Cainet.oan in respect of which its Competitive Bids been accepted.

(fH If the Administrative Agent shall elect to suli a Competitive Bid in its capacity as a Lendeshall 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 2.07. Funding of Borrowings. (axkaender shall make each Loan to be made by éumeler on the proposed date
thereof by wire transfer of immediately availableds by 12:00 noon, New York City time, to the aodoof the Administrative Agent most
recently designated by it for such purpose by ediicthe Lenders. The Administrative Agent will readuch Loans available to the Borrower
by promptly crediting the amounts so receivedika funds, to an account of the Borrower maintainéth the Administrative Agent in New
York City and designated by the Borrower in thelapgble Revolving Borrowing Request or CompetitRiel Request.

(b) Unless the Administrative Agent shall havesieed notice from a Lender prior to the propose@ @& any 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 idoig the date such amount is made
available to the Borrower to but excluding the daftpayment to th
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Administrative Agent, at (i) in the case of sucmder, the Federal Funds Effective Rate or (i@ tase of the Borrower, the interest rate
applicable to ABR Loans. If such Lender pays sunluant to the Administrative Agent, then such amalnall constitute such Lender’s Loan
included in such Borrowing.

SECTION 2.08 . Interest Elections. (a) EBdnrowing initially shall be of the Type specifigdthe applicable Borrowing Request
and, in the case of a Eurodollar Revolving Borrayyishall have an initial Interest Period as spedifin such Borrowing Request. Thereafter,
the Borrower may elect to convert such Borrowing tifferent Type or to continue such Borrowing @ndhe case of a Eurodollar
Revolving Borrowing, may elect Interest Periodg¢fier, all as provided in this Section. The Borrowey elect different options with
respect to different portions of the affected Buwiirdy, in which case each such portion shall becalied ratably among the Lenders holding
the Loans comprising such Borrowing, and the Laamaprising each such portion shall be considersgparate Borrowing. This Section
shall not apply to Competitive Borrowings, whichymet be converted or continued.

(b) To make an election pursuant to this Sectio& Borrower shall notify the Administrative Agesftsuch election by telephone by
time that a Revolving Borrowing Request would bguised under Section 2.03 or that a Term BorrowRegjuest would be required under
Section 2.05 if the Borrower were requesting a Rawng Borrowing of the Type resulting from such@ien to be made on the effective date
of such election. Each such telephonic Interesttifle Request shall be irrevocable and shall béimoad promptly by hand delivery or
telecopy to the Administrative Agent of a writtartdrest Election Request in a form approved byAthainistrative Agent and signed by the
Borrower.

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

(i) the Borrowing to which such Interest ElectiBequest applies and, if different options are beiegted with respect to differe
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 parsito such Interest Election Request, which dieab Business 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 tteedter giving effect to such
election, which shall be a period contemplatedhgydefinition of the term “Interest Period”; proei that with respect to any such
Eurodollar Borrowing proposed prior to 60 days lafte Effective Date, the Interest Period to beliapple thereto shall be of one
month’s duration.

If any such Interest Election Request requestsradeliar Borrowing but does not specify an Intefiestiod, then the Borrower shall be
deemed to have selected an Interest Period of @mé’s duration
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(d) Promptly following receipt of an Interest Hien Request, the Administrative Agent shall addaeh Lender of the details thereof
and of such Lender’s portion of each resulting Baing.

(e) If the Borrower fails to deliver a timely Imésst Election Request with respect to a Eurod®arolving Borrowing prior to the end
of the Interest Period applicable thereto, thefgasmsuch Borrowing is repaid as provided herditheaend 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 converted to or continued as aéaoltar Borrowing, (ii) no outstanding
Term Borrowing may be converted to a EurodollarrBaiing and (iii) unless repaid, each Eurodollar &ewng Borrowing shall be converted
to an ABR Borrowing at the end of the Interest 8g@pplicable thereto, and (b) no Revolving Loaifem Loan may be converted into or
continued as a Eurodollar Borrowing after the dast is one month or 30 days, respectively, podhe Termination Date or the Maturity
Date, as the case may be.

SECTION 2.09. Termination and Reduction of @utments. (a) Unless previously terminated,Gloenmitments shall terminate
on the Termination Date.

(b) The Borrower may at any time terminate, onfrime to time reduce, the Commitments; provided {f) each reduction of the
Commitments shall be in minimum aggregate amouin$40,000,000 (unless the total Commitment at gimh is less than $10,000,000, in
which case, in an amount equal to the total Comanitrat such time) and, if such reduction is gretiten $5,000,000, in integral multiples of
$5,000,000 in excess of such amount and (ii) thed®eer shall not terminate or reduce the Commitmaéhtfter giving effect to any
concurrent prepayment of the Loans in accordante 8ection 2.11, the sum of the Revolving Credip&sures plus the aggregate principal
amount of outstanding Competitive Loans would egdbe total Commitments.

(c) The Borrower shall notify the Administrativeg@ént of any election to terminate or reduce the @@ments 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 anyinef the Administrative Agent shall advise the Lersdof the contents thereof. Each notice
delivered by the Borrower pursuant to this Sectiball be irrevocable; provided that a notice ofri@ation of the Commitments delivered 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 effectilage) if such condition is not satisfied.
Any termination or reduction of the Commitmentsisha permanent. Termination of the Commitmentsipid the Termination Date shall
also terminate the obligations of the Lenders t&artae Term Loans. Each reduction of the Commitmehall be made ratably among the
Lenders in accordance with their respective Comieitis.

SECTION 2.10. Repayment of Loans; EvidencPelft. (a) The Borrower hereby unconditionallgmises to pay (i) to the
Administrative Agent for the account of each Lentler then unpaid principal amount of each Revolingn on the Termination Date
(subject to the provisions of Section 2.04), @Xtie Administrative Agent for the account
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each Lender the principal amount of the Term Ldasuch Lender on the Maturity Date, and (iii) te tAdministrative Agent for the account
of each Lender with an outstanding Competitive Ltienthen unpaid principal amount of such Competitioan on the last day of the
Interest Period applicable to such Loan.

(b) Each Lender shall maintain in accordance wstlusual practice an account or accounts evidgrttia indebtedness of the Borrower
to such Lender resulting from each Loan made b sender, including the amounts of principal aneiiast payable and paid to such Ler
from time to time hereunder.

(c) The Administrative Agent shall maintain acctsuim which it shall record (i) the amount of edafan made hereunder, the Class
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 maintainesiaut to paragraph (b) or (c) of this Sectionldb&lprima facie evidence of the
existence and amounts of the obligations recordeckin; provided that the failure of any Lendettar Administrative Agent to maintain st
accounts or any error therein shall not in any reawmiffect 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 Administeafigent shall be such prima facie evidence ogttistence and amounts of the
obligations.

(e) Any Lender may request that Loans made bg gvddenced by a promissory note. In such eveatBtirrower shall prepare, exec
and deliver to such Lender a promissory note paysibthe order of such Lender (or, if requestedumh Lender, to such Lender and its
registered assigns) and in a form approved by thmiAistrative Agent.

SECTION 2.11. Prepaymentof Loans. (a) Bbherower shall have the right at any time and fitome to time to prepay any
Borrowing in whole or in part, subject to prior iwatin accordance with paragraph (b) of this Se¢twovided that the Borrower shall not
have the right to prepay any Competitive Loan withthhe prior consent of the Lender thereof.

(b) The Borrower shall notify the Administrativegént by telephone (confirmed by telecopy) of argpplyment hereunder (i) in the
case of prepayment of a Eurodollar Revolving Boingynot later than 11:00 a.m., New York City tinieree Business Days before the date
of prepayment or (ii) in the case of prepaymerdroABR Revolving Borrowing, not later than 11:06hg.New York City time, one Business
Day before the date of prepayment. Each such nskia# be irrevocable and shall specify the prepaytndate and the principal amount of
each Borrowing or portion thereof to be prepaiadvted that, if a notice of prepayment is givercamnection with a conditional notice of
termination of the Commitments as contemplated dxtiSn 2.09, then such notice of prepayment maieheked if such notice of terminati
is revoked in accordance with Section 2.09. Proyrfptlowing receipt of any such notice relatingatdrevolving Borrowing, the
Administrative Agent shall advise the Lenders & tlontents thereof. Each partial prepayment ofRewolving Borrowing shall be in an
amount that would be permitted in the case of aack of a Revolving Borrowing of ti
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same Type as provided in Section 2.02. Each prepalof a Revolving Borrowing shall be applied ré&gab the Loans included in the
prepaid Borrowing. Prepayments shall be accompdnyeatcrued interest to the extent required byi&e@. 13 and shall be subject to Sec
2.15. Amounts prepaid on account of Term Loans naybe reborrowed.

SECTION 2.12. Fees. (a) The Borrower agtegay to the Administrative Agent for the acdonineach Lender a facility fee,
which shall accrue at the Applicable Rate on thily @emount of the Commitment of such Lender (whetirged or unused) during the period
from and including the Effective Date to but exdéhgithe date on which such Commitment terminatesyiged that, if such Lender contint
to have any Revolving Credit Exposure or Term Laater its Commitment terminates, then such facféie shall continue to accrue on the
daily amount of such Lender’s Revolving Credit Espe or Term Loans from and including the date bichvits Commitment terminates to
but excluding the date on which such Lender cetmskave any Revolving Credit Exposure or Term Lo&wsrued facility fees shall be
payable in arrears on the last day of March, J8eptember and December of each year and on thewathich the Commitments terminate
and the Term Loans are repaid, commencing on thiesfich date to occur after the date hereof; peal/that any facility fees accruing other
than on Term Loans after the date on which the Ciomemts terminate shall be payable on demand.a&llity fees shall be computed on the
basis of a year of 360 days and shall be payablénéactual number of days elapsed (includinditseday but excluding the last day).

(b) The Borrower agrees to pay to the Administeihgent for the account of each Lender a util@afiee in an amount equal to 0.05%
on the aggregate principal amount of the Loanstautling for each day on which the sum of such Laantsthe loans outstanding under the
Five-Year Credit Agreement equal or exceed 50%efsum of the total amount of the Commitmentsf(tra Commitments have terminated
and Loans are outstanding, the Commitments adectefmediately prior to termination) and the t@mount of the commitments under the
Five-Year Credit Agreement (or, if the commitmethisreunder have terminated and there are loantaadtag, the commitments as in effect
immediately prior to termination). Accrued utilizat fees shall be payable in arrears on the lasbfidMarch, June, September and December
of each year and on the date on which the Commisiterminate and the Term Loans are repaid, comimgion the first such date to occur
after the date hereof; provided that any utilizatiees accruing other than on Term Loans afted#te in which the Commitments terminate
shall be payable on demand. All utilization feeallsbe computed on the basis of a year of 360 daysshall be payable for the actual nun
of days elapsed (including the first day but exalgdhe 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 phall not be refundable under any circumstances

SECTION 2.13. Interest. (a) The Loans cosipg each ABR Borrowing shall bear interest aat@ per annum equal to the
Alternate Base Rat:
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(b) The Loans comprising each Eurodollar Borrowshgll bear interest at a rate per annum equd) o the case of a Eurodollar
Revolving Loan or a Eurodollar Term Loan, the LIB@te for the Interest Period in effect for suchrBating plus the Applicable Rate, or (
in the case of a Eurodollar Competitive Loan, the@ Rate for the Interest Period in effect for sidrrowing plus (or minus, as applicable)
the Margin applicable to such Loan.

(c) Each Fixed Rate Loan shall bear interestrateaper annum equal to the Fixed Rate applicabdeith Loan.

(d) Notwithstanding the foregoing, if any prindijéd or interest on any Loan or any fee or othepant payable by the Borrower
hereunder is not paid when due, whether at stasgdrity, upon acceleration or otherwise, such oweramount 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 payiabderears on each Interest Payment Date for koah; provided that (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), accdumterest on the principal amount
repaid or prepaid shall be payable on the datea sepayment or prepayment, (iii) in the eversmmf§ 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 dimibayable upon termination of the Commitments.

() Allinterest hereunder shall be computed amblasis of a year of 360 days, except that intexsputed by reference to the
Alternate Base Rate at times when the Alternate Bege is based on the Prime Rate shall be comput#te basis of a year of 365 days (or
366 days in a leap year), and in each case shalyable for the actual number of days elapsedugig the first day but excluding the last
day). The applicable Alternate Base Rate or LIB@eRhall be determined by the Administrative Agamil such determination shall be
conclusive absent manifest error.

SECTION 2.14 . Alternate Rate of Interestf prlor to the commencement of any Interest Pefiwch Eurodollar Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtraat 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 Cditipe Loan, the Lender that is
required to make such Loan) that the LIBO Rategpicable, for such Interest Period will not adatgly 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 Age
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notifies the Borrower and the Lenders that theuritstances giving rise to such notice no longerntgfijsany Interest Election Request that
requests the conversion of any Revolving Borrowinderm Borrowing to, or continuation of any Revialy Borrowing or Term Borrowing
as, a Eurodollar Borrowing shall be ineffectivé), ifiany Borrowing Request requests a EurodollarrBwing, such Borrowing shall be made
as an ABR Borrowing and (iii) any request by therBwer for a Eurodollar Competitive Borrowing shiadl ineffective; provided that (A) if
the circumstances giving rise to such notice daaffect all the Lenders, then requests by the Beerdor Eurodollar Competitive
Borrowings may be made to Lenders that are noti&tethereby and (B) if the circumstances givisg to such notice affect only one Type
of Borrowings, then the other Type of Borrowingslbhe permitted.

SECTION 2.15. Increased Costs. (a) If @wange in Law shall:

() impose, modify or deem applicable any resespecial deposit or similar requirement against@ssf, deposits with or for the
account of, or credit extended by, any Lender (pixaay such reserve requirement as is covered tjoBe2.15 (c)); or

(i) 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 bntwease the cost to such Lender of making or raminty 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 bi tiender hereunder (whether of principal, intecesttherwise), then the Borrower will
upon notice by such Lender pay to such Lender additional amount or amounts as will compensaté sfiender for such additional costs
incurred or reduction suffered.

(b) If any Lender determines that any Change v kegarding capital requirements has or would hheeeffect of reducing the rate of
return on such Lender’s capital or on the capitaluzh Lender’s holding company, if any, as a cqneace 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 p@gand the policies of such Lender’s holding corgpaith respect to capital adequacy),
then from time to time the Borrower will pay to sucender such additional amount or amounts asupitin notice by such Lender
compensate such Lender or such Lender’s holdingpaasfor any such reduction suffered to the exadintable to this Agreement.

(c) The Borrower shall pay to each Lender at amg wwhen such Lender is required to maintain ressefor eurocurrency 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 ofsterjuirement 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
(iii) such LIBO Rate, payable upon notice by su@mdter on each Interest Payment Date for such Ellaodwan.
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(d) A certificate of a Lender setting forth the@mt or amounts necessary to compensate such Lendstholding company, as the
case may be, as specified in paragraph (a), (@) af this Section shall be delivered to the Bareo and shall be conclusive absent manifest
error. The Borrower shall pay such Lender the arhebiown as due on any such certificate within Iysdster receipt thereof.

(e) Failure or delay on the part of any Lendedlémand compensation pursuant to this Section sbationstitute a waiver of such
Lender’s right to demand such compensation; praiitiat the Borrower shall not be required to conspéma Lender pursuant to this Section
for any increased costs or reductions incurred rtfae six months prior to the date that such Lemddifies the Borrower of the Change in
Law giving rise to such increased costs or reduasti@nd of such Lender’s intention to claim comp&osdherefor; provided further that, if
the Change in Law giving rise to such increasedsomsreductions is retroactive, then the signth period referred to above shall be extel
to include the period of retroactive effect thereof

(H Notwithstanding the foregoing provisions ofsti$ection, a Lender shall not be entitled to camspéon pursuant to this Section in
respect of any Competitive Loan if the Change iwlthat would otherwise entitle it to such compeimsashall have been publicly announ
prior to submission of the Competitive Bid pursutanivhich such Loan was made.

SECTION 2.16 . Break Funding Payments. &dhent of (a) the payment of any principal of &uyodollar Loan or Fixed Rate
Loan other than on the last day of an Interestddeapplicable thereto (including as a result oEaent of Default), (b) the conversion of any
Eurodollar Loan other than on the last day of titerlest Period applicable thereto, (c) the faitorborrow, convert, continue or prepay any
Eurodollar Loan on the date specified in any notieBvered pursuant hereto (regardless of whethen sotice is permitted to be revocable
under Section 2.11(b) and is revoked in accordaecewith), (d) the failure to borrow any Compettivoan 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 btreower pursuant to Section 2.19, then, in anyhsaent, the Borrower shall compensate
each Lender for the loss, cost and expense atibbito 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 thath Lender would pay for a deposit equal to tlrecfal amount of such Loan for the period
from the date of such payment, conversion, faibrrassignment to the last day of the then curmaterést Period for such Loan (or, in the «
of a failure to borrow, convert or continue, theation of the Interest Period that would have reslfrom 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 armfarmsuch period if such Lender were to investhspgncipal amount for such period at
the interest rate that would be bid by such Leridean affiliate of such Lender) for dollar depsditom 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 toBbrower and shall be conclusive absent manifest.efhe Borrower shall pay such Lender
the amount shown as due on any such certificatawitO days after receipt there
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SECTION 2.17. Taxes. (a) Any and all pagtadoy or an account of any obligation of the Bareo hereunder shall be made free
and clear of and without deduction for any IndemedifTaxes or Other Taxes; provided that if the Beaer shall 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
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 amountdeted to the relevant Governmental Authority inaadance with applicable law.

(b) In addition, the Borrower shall pay any Otfiaxes to the relevant Governmental Authority incidance with applicable law.

(c) The Borrower shall indemnify the AdministragiAgent, and each Lender, within 10 days aftertemilemand therefor, for the full
amount of any Indemnified Taxes or Other Taxedigiag Indemnified Taxes or Other Taxes imposedsserted on or attributable to
amounts payable under this Section) paid by the iAditnative Agent, such Lender and any penaltig®rest and reasonable expenses arising
therefrom or with respect thereto.

(d) As soon as practicable after any payment déinnified 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$loy such Governmental Authority
evidencing such payment, a copy of the return temgpsuch payment or other evidence of such paymsagonably satisfactory to the
Administrative Agent.

(e) Any Foreign Lender that is entitled to an epdon from or reduction of withholding tax undeettaw of the jurisdiction in which
the Borrower is located, or any treaty to whichhsjurisdiction is a party, with respect to paymeamtsler this Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerdj,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 2.18. Payments Generally; Pro Rataffiment; Sharing of Set-offs.  (a) The Borrowealsimake each payment required
to be made by it hereunder (whether of principagrest, or fees, or under Section 2.15, 2.16f,2r otherwise) prior to 2:00 P.M., New
York City time, on the date when due, in immediagelailable funds, without set-off or counterclaiimy amounts received after such time
on any date may, in the discretion of the Admiaiste Agent, be deemed to have been received onetktesucceeding Business Day for
purposes of calculating interest thereon. All spaiments shall be made to the Administrative Agerits offices at 270 Park Avenue, New
York, New York, except that payments pursuant totiBas 2.15, 2.16, 2.17 and 9.03 shall be madettireo the Persons entitled thereto.
Administrative Agent shall distribute any such payns received by it for the account of any othes®®to the appropriate recipient
promptly following receipt thereof. If any paymérgreunder shall be due on a day that is not a Bssibay, the date for payment shall be
extended to the next succeeding Business Day jmatite case of any payment accruing interest, éstehereon shall be payable for the pe
of such extension. All payments hereunder shaithbde in dollars
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(b) If at any time insufficient funds are receivegdand available to the Administrative Agent ty fially all amounts of principal,
interest and fees then due hereunder, such furadisbehapplied (i) first, to pay interest and félesn due hereunder, ratably among the parties
entitled thereto in accordance with the amounistefest and fees then due to such parties, anse@ond, to pay principal then due
hereunder, ratably among the parties entitled theneaccordance with the amounts of principal tbaa to such parties.

(c) If any Lender shall, by exercising any rigfiset-off or counterclaim or otherwise, obtain pa&yrnin respect of any principal of or
interest on any of its Revolving Loans or Term Leassulting in such Lender receiving payment ofeatgr proportion of the aggregate
amount of its Revolving Loans or Term Loans andwa®d interest thereon than the proportion recebyedny other Lender, then the Lender
receiving such greater proportion shall purchased#sh at face value) participations in the Remgl\Loans or Term Loans of other Lenders
to the extent necessary so that the benefit agfualh payments shall be shared by the Lenders yatabtcordance with the aggregate amount
of principal of and accrued interest on their resipe Revolving Loans or Term Loans; provided tfigif any such participations are
purchased and all or any portion of the paymeringivise thereto is recovered, such participat&imal be rescinded and the purchase price
restored to the extent of such recovery, withotdrist, and (ii) the provisions of this paragrapéallsnot be construed to apply to any payment
made by the Borrower pursuant to and in accordaittethe express terms of this Agreement or anyygayt obtained by a Lender as
consideration for the assignment of or sale ofréigdpation in any of its Loans to any assigne@articipant, other than to the Borrower or
any Subsidiary or Affiliate thereof (as to whicketprovisions of this paragraph shall apply). TherBeer consents to the foregoing and
agrees, to the extent it may effectively do so umghplicable law, that any Lender acquiring a jgatition pursuant to the foregoing
arrangements may exercise against the Borrowetsriftset-off and counterclaim with respect to spatfticipation as fully as if such Lender
were a direct creditor of the Borrower in the amtaafrsuch participation.

(d) Unless the Administrative Agent shall havesieed notice from the Borrower prior to the datendrich any payment is due to the
Administrative Agent for the account of the Lendeeseunder that the Borrower will not make suchnpayt, the Administrative Agent may
assume that the Borrower has made such paymenichrdsite in accordance herewith and may, in rediaipon such assumption, distribute
to the Lenders the amount due. In such eventeiBhrrower has not in fact made such payment, dlaeh of the Lenders severally agrees to
repay to the Administrative Agent forthwith on demdahe amount so distributed to such Lender witbrast thereon, for each day from and
including the date such amount is distributed to ibut excluding the date of payment to the Adstiative Agent, at the Federal Funds
Effective Rate.

(e) If any Lender shall fail to make any paymetuired to be made by it pursuant to Section 2)03%(2.18(d), then the Administrati
Agent may, in its discretion (notwithstanding amptrary provision hereof), apply any amounts thiéeeaeceived by the Administrative
Agent for the account of such Lender to satisfyhduender’s obligations under such Sections untgath unsatisfied obligations are fully
paid.

SECTION 2.19. Mitigation Obligations; Replacemhof Lenders. (a) If any Lender requests aamsption under Section 2.15, or if
the Borrower is required to pay any additional antda any Lender or any Governmental Authority tfee account of any Lender pursuant to
Section 2.17, then such Lender shall use reasoeffoi¢s to designate a differe
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lending office for funding or booking its Loans bender or to assign its rights and obligations ineder 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
2.15 or 2.17, as the case may be, in the futurgignelould not subject such Lender to any unreingedl cost or expense and would not
otherwise be disadvantageous in any material ré$petch Lender. The Borrower hereby agrees toaflagasonable costs and expenses
incurred by any Lender in connection with any sdekignation or assignment.

(b) If any Lender requests compensation underi@e2t15, or if the Borrower is required to pay amditional amount to any Lendet
any Governmental Authority for the account of amgnter pursuant to Section 2.17, then the Borrovasy, @t its sole expense and effort,
upon notice to such Lender and the Administratige®t, require such Lender to assign and delegdtteout recourse (in accordance with .
subject to the restrictions contained in Sectid#y.all its interests, rights and obligations unithés Agreement (other than any outstanding
Competitive Loans held by it) to an assignee thatlassume such obligations (which assignee manbther Lender, if a Lender accepts
such assignment); provided that (i) the Borroweildtave received the prior written consent of Altninistrative Agent, which consent shall
not unreasonably be withheld, (ii) such LenderIdim@/e received payment of an amount equal to titgtanding principal of its Loans (other
than Competitive Loans), accrued interest theraoorued fees and all other amounts payable tadtimeler, from the assignee (to the extent
of such outstanding principal and accrued intemastfees) or the Borrower (in the case of all olraounts) and (iii) in the case of any such
assignment resulting from a claim for compensatinder Section 2.15 or payments required to be rpadauant to Section 2.17, such
assignment will result in a reduction in such congadion or payments. A Lender shall not be requioedake any such assignment and
delegation if, prior thereto, as a result of a weailwy such Lender or otherwise, the circumstannésieg the Borrower to require such
assignment and delegation cease to apply.

SECTION 2.20. Proceeds. The proceeds oftlxdms made by the Lenders to the Borrower shalideel for acquisitions,
repurchases of capital stock of the Borrower, threling of dividends payable to shareholders oBbeower and for general corporate
purposes of the Borrower.

ARTICLE 1l
Representations and Warranties
The Borrower represents and warrants to the Lertatghe following statements are true, correct emplete:

SECTION 3.01 Organization, Powers and Good Standing. T{a@ Borrower is a corporation duly organizedjdiglexisting and il
good standing under the laws of its jurisdictioriraforporation. The Borrower has all requisite cogte power and authority (i) to own and
operate its properties and to carry on its busiasssow conducted and proposed to be conductedpewtiere the lack of corporate power
and authority would not have a Material AdversesEfffand (ii) to enter into this Agreement and tocaut the transactions contemplated
hereby, and to issue the Not
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(b) The Borrower is in good standing wherever ngagsto carry on its present business and opegtexcept in jurisdictions in which
the failure to be in good standing would not hawaderial 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 authorityvio and operate its properties and to carry obusness as now conducted except where
failure to be in good standing or a lack of corpen@ower and authority would not have a Materialéde Effect.

SECTION 3.02. Authorization of Borrowing, etc(a) The execution, delivery and performancthisf Agreement, and the issuance,
delivery and payment of the Notes and the borrowiiine Loans have been duly authorized by all sy 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 Loansxdband 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 dwtice or lapse of time or both) a default under eontractual obligation of the Borrower or
any of its Material Subsidiaries, result in or requhe creation or imposition of any Lien upon afithe 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; excepafoy 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 governmiesutighority or regulatory body other than any suetistration, consent, approval, notice or
other action which has been duly made, given acgrtak

(d) This Agreement is and each of the Notes wheebed and delivered will be a legally valid andding obligation of the Borrower
enforceable against the Borrower in accordance wgttespective terms, except as enforcement méiyrited by bankruptcy, insolvency,
reorganization, moratorium or similar laws relattogor limiting creditorsrights generally or by equitable principles relgtin enforceability

SECTION 3.03. Financial Condition. The Bavey has delivered to the Administrative Agent tblofving materials: (i) audited
consolidated financial statements of the Borrowst its Subsidiaries for the year ended Decembe2@a] and (ii) unaudited consolidated
financial statements of the Borrower and its Subsigs for the Fiscal Quarter ended March 31, 2@@Hectively, the “Financial
Statemen”). All such Financial Statemen
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were prepared in accordance with GAAP except ferteparation of footnote disclosures for the uitaddstatements. All such Financial
Statements fairly present the consolidated findmpmaition of the Borrower and its Subsidiariesabthe respective dates thereof and the
consolidated statements of income and changesandial position of the Borrower and its Subsidiarior each of the periods covered
thereby, subject, in the case of any unauditedimténancial statements, to changes resulting frmmal year-end adjustments.

SECTION 3.04. No Adverse Material Change.nc8iDecember 31, 2001, there has been no chatige lusiness, operations,
properties, assets or financial condition of therBaer or any of its Subsidiaries, which has besther in any case or in the aggregate,
materially adverse to the Borrower and its Subsieléataken as a whole.

SECTION 3.05. Litigation. Except as disclb$e the Financial Statements delivered to the eemgursuant to Section 3.03 hereof
or in Schedule 3.05 to this Agreement, there iact®mn, suit, proceeding, governmental investigafiocluding, without limitation, any of tr
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 purpornyeath behalf of the Borrower or any of its Subsiiia) at law or in equity or before or by
any Governmental Authority, domestic or foreignmgieg 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 NttAdverse Effect.

SECTION 3.06. Payment of Taxes. Except éogktent permitted by Section 5.03 hereof, the ®oer has paid or caused to be |
all taxes, assessments, fees and other governnecbiatgles upon the Borrower and each of its Subigdiand upon their respective
properties, assets, income and franchises, excephy taxes the failure of which to pay would hate a Material Adverse Effect or which
are not yet due and payable or which are beingested in good faith. The Borrower does not knowarof proposed tax assessment against
the Borrower or such Subsidiary that would haveadvial Adverse Effect, which is not being contdstegood faith by the Borrower or su
Subsidiary; provided that such reserves or othpragiate provisions, if any, as shall be requiredonformity with GAAP shall have been
made or provided therefor.

SECTION 3.07. Governmental Regulation. T(lag¢ Borrower is not subject to regulation underRlglic Utility Holding Company
Act of 1935 or to any federal or state statuteegutation limiting its ability to incur Indebtedreefor money borrowed as contemplated by
Agreement or by the Notes.

(b) The Borrower is not an “investment companyaarompany “controlled” by an “investment companyithin the meaning of the
Investment Company Act of 1940, as amended.

SECTION 3.08. Securities Activities. TherBaver is not engaged principally, or as one ofritportant activities, in the business
of extending credit for the purpose of purchasingasrying any Margin Stock.

SECTION 3.09. ERISA. No ERISA Event haswced or is reasonably expected to occur that, vilkeen together with all other
such ERISA Events for which liabilit
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is reasonably expected to occur, could reasonabbBxpected to result in a Material Adverse EffAstof the date hereof, the present value of
all accumulated benefit obligations under each Rfased on the assumptions used for purposes tei'&tat of Financial Accounting
Standards No. 87) did not, as of the date of thstmazent financial statements reflecting such ammuexceed by more than $5,000,000 the
fair market value of the assets of such Plan, bagtesent value of all accumulated benefit ohitigat of all underfunded Plans (based on the
assumptions used for purposes of Statement of Ei@afccounting Standards No. 87) did not, as efdate of the most recent financial
statements reflecting such amounts, exceed by thare$5,000,000 the fair market value of the assfeadl such underfunded Plans.

ARTICLE IV
Conditions

SECTION 4.01. Effective Date. The obligasm@f the Lenders to make Loans hereunder shabeaime effective until the date on
which each of the following conditions is satisfi@d waived in accordance with Section 9.02): (ag Pdministrative Agent (or its counsel)
shall have received from each party hereto eitiyer dounterpart of this Agreement signed on bebdfuch party or (ii) written evidence
satisfactory to the Administrative Agent (which nmiaglude telecopy transmission of a signed sigmapage of this Agreement) that such
party has signed 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 receivedlsdocuments 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.

(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 Fagilias been terminated and all
amounts, if any, owing by the Borrower thereunderenbeen paid in ful
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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 Bec9.02) at or prior to 3:00 p.m., New York Cityne, on July 23, 2002 (and, in the event
such conditions are not so satisfied or waived@bmmitments shall terminate at such time).

SECTION 4.02. Each Credit Event. The olilaof each Lender to make a Loan on the occasi@my Borrowing is subject to
the satisfaction of the following conditions: ()élrepresentations and warranties of the Borroe#efiosth in this Agreement (other than in
Section 3.04 and Section 3.05(ii)) shall be trué eorrect in all material respects on and as ofitite of such Borrowing.

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

Each Borrowing and the conversion of the Revoltingns into Term Loans pursuant to Sections 2.042ab%! shall be deemed to
constitute a representation and warranty by thed®aer on the date thereof as to the matters spedifi paragraphs (a) and (b) of this Sec

ARTICLE V
Affirmative Covenants

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

SECTION 5.01. Financial Statements and OtlegdRs. The Borrower and each of its Subsidiasidl maintain a system of
accounting established and administered in accoedatith sound business practices to permit prejparaf consolidated financial stateme
in conformity with GAAP and the Borrower will debv to the Administrative Agent (which will deliveopies thereof to the Lenders) (except
to the extent otherwise expressly provided belosubsection 5.01(b)(ii)):

(a) (i) as soon as practicable and in any everitinvit5 days after the end of each of the firstéHfescal Quarters of each Fiscal
Year ending after the Effective Date the consoéiddialance sheet of the Borrower and its conseliti&ubsidiaries as at the end of ¢
period, and the related consolidated statemeritcome and shareholders’ equity and cash flows@Borrower and its consolidated
Subsidiaries in each case certified by the chiedrfcial officer or controller of the Borrower thhey fairly present the financial
condition of the Borrower and its consolidated sdibsies as at the dates indicated and the resfitteeir operations and changes in tl
financial position, subject to changes resultimgrfraudit and normal year-end adjustments, basd¢kdeoBorrower’'s normal accounting
procedures applied on a consistent basis (excepitad therein)
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(i) as soon as practicable and in any event wigltirdays after the end of each Fiscal Year theatmlzged balance sheet of the
Borrower and its consolidated Subsidiaries asettid of such year and the related consolidatéehstamts of income and shareholders’
equity and cash flows of the Borrower and its ctidated Subsidiaries for such Fiscal Year, accorigghhy a report thereon of an
Independent Public Accountant which report shallibgualified as to (w) the accuracy of all numb@ramounts set forth in such
financial statements, (x) the inclusion or reflentin such financial statements of all amountsgieirig to contingencies required to be
included or reflected therein in accordance withABRA (y) going concern and (z) scope of audit arall state 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 canfiy with GAAP applied on a basis
consistent with prior years (except as noted imgeport and approved by such Independent Publioéatant) and that the
examination by such Independent Public Accountabnnection with such consolidated financial stegsts has been made in
accordance with generally accepted auditing stalsglar

The Borrower will be deemed to have complied wité tequirements of Section 5.01(a)(i) hereof ihwit45 days after the end of each
Fiscal Quarter (other than the final Fiscal Quartéreach of its Fiscal Years, a copy of the Boreow Form 10-Q as filed with the Securities
and Exchange Commission with respect to such F@uatter is furnished to the Administrative Ageamgd 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 régpesuch Fiscal Year is furnished
to the Administrative Agent.

(b) (i) together with each delivery of financiah#ments of the Borrower and its consolidated slign$és pursuant to subdivisions
(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 signpesvision, a review in reasonable detail of taagactions and condition of the
Borrower and its consolidated subsidiaries durirgdccounting period covered by such financiakstents 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 anyndidion or event which constitutes an Event of éfar Default, or, if any such
condition or event existed or exists, specifying tlature and period of existence thereof and witatrathe Borrower has taken, is
taking and proposes to take with respect thereto;(@) an Officer's Certificate demonstrating irmsenable detail compliance with the
restrictions contained in Section 6.03 hereof (arfpliance Certificate”) and, in addition, a writtstatement of the chief accounting
officer, chief financial officer, any vice presidesr the treasurer or any assistant treasurereoBtirrower describing in reasonable de
the differences between the financial informationtained in such financial statements and the im&ion contained in the Officer’s
Certificate relating to compliance with Section®ttereof;

(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, of all regula
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and periodic reports and all registration statesiantl prospectuses, if any, filed by the Borrowigh any securities exchange or with
the Securities and Exchange Commission;

(iii) promptly upon (and in no event later thang@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 Borrovedataining 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 defawdthEof Default, Default, event or condition, anbdawaction, if any, the Borrower has
taken, is taking and proposes to take with resiheceto;

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

SECTION 5.02. Corporate Existence. Excephay result from a transaction permitted by Sedi®1 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 ordédwy 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 Taxes. The Bormowi#t, and will cause each of its Subsidiariesgay all taxes, assessments and
other governmental charges imposed upon it or &itg properties or assets or in respect of anysdfanchises, business, income or prop
when due which are material to the Borrower an&itbsidiaries, taken as a whole, provided, thaguot amount need be paid if being
contested in good faith by appropriate proceeddiligently conducted and if such reserve or othgrapriate provision, if any, as shall be
required in conformity with GAAP shall have beendadherefor.

SECTION 5.04. Maintenance of Properties; laage. The Borrower will maintain or cause tart@ntained in good repair,
working order and condition (ordinary wear and &esepted) all material properties and equipmeeti ws useful in its business. The
foregoing sentence shall not be construed as tuilgtar restrict the sale or disposition of angets of the Borrower or any of its
Subsidiaries. The Borrower will maintain or caus®¢ maintained, with financially sound and replgatsurers, insurance with respect to its
material properties and business and the mataoglepties and business of its Subsidiaries aghliestor damage of the kinds customarily
insured against by corporations of establishedtegjmn engaged in the same or similar businessgsiamlarly situated, of such types and in
such amounts as are customarily carried underaimilcumstances by such other corporations.

SECTION 5.05. Compliance with Laws. The f®arer and its Subsidiaries shall exercise all diligashce 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 relatinghe disposal of hazardous wastes and asbestos antzironment), noncompliance with wh
would have a Material Adverse Effe
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SECTION 5.06. Notices of ERISA Event. Thar®wer will furnish to the Administrative Agentdmach Lender prompt written
notice of the occurrence of any ERISA Event thiane or together with any other ERISA Events thatéhoccurred, could reasonably be
expected to result in liability of the Borrower aitel Subsidiaries in an aggregate amount exceekb0gd00,000.

ARTICLE VI
Negative Covenants

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

SECTION 6.01. Fundamental Changes. Thedgar will not consolidate with or merge with oranbr transfer all or substantially
all of its properties and assets to one or mored?arin one or a series of related transactioresar{l) if the Borrower is the surviving entity
in any such transaction, after giving effect totstransaction, there would not exist any DefaulEwent of Default hereunder or (ii) if the
Borrower is not the surviving entity in any suchrtsaction, each of the Lenders (or in the caseytach 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 creditwortbmef the Borrower, the Required Lenders) congestith transaction in advance.

SECTION 6.02. Liens. The Borrower will nahd will not permit any of its Subsidiaries toseditly or indirectly, create, incur,
assume or permit to exist any Lien on or with respe any property or asset (including any docuneeribstrument in respect of goods or
accounts receivable) of the Borrower or any oSitbsidiaries, whether now owned or hereafter aequr any income or profits therefrom,
except:

(a) Liens in existence on the date hereof andms#t 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 personalgntgmf the Borrower or any of its Subsidiariesstixig or created at the time of acquisition
thereof or within 90 days thereafter, and the raxieextension or refunding of any such securitgri@st in an amount not exceeding the
amount thereof remaining unpaid immediately priostich renewal, extension or refunding; providexydwver, that the principal amount of
Indebtedness and Capitalized Lease Obligationgegdiy each such security interest in each itepragperty shall not exceed the cost
(including all such Indebtedness secured therebgther or not assumed) of the item subject themtbthat such security interests shall
attach solely to the particular item of propertyasguired; and

(d) In addition to Liens permitted by clauses {aptigh (c), the Borrower and its Subsidiaries mayehattachment or judgment Liens
and Liens securing the payment of Indebtednesshiitiens secure in the aggregate not more than,$Q0®M00
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SECTION 6.03. Financial Covenants. The Bwar shall not permit the Indebtedness to Cash Ratio for each Determination
Date which is the last day of a Fiscal QuartehefBorrower to be greater than 4.0:1.0 at any time.

SECTION 6.04. Use of Proceeds. No portibtihe proceeds of any borrowing under this Agreerséall be used by the Borrower
in any manner which would cause the borrowing erapplication of such proceeds to violate Regutaio Regulation U, Regulation T, or
Regulation X of the Board of Governors of the Fefl&eserve System or any other regulation of ther@or to violate the Exchange Act, in
each case as in effect on the date or dates oftmrcbwing and such use of proceeds.

ARTICLE VII
Events of Default
If any of the following conditions or events (“Eusrof Default”) shall occur and be continuing:

SECTION 7.01. Failure to Make Payments Wher.DuFailure to pay any installment of principfbay Loan 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 3 Business Days after the
when due.

SECTION 7.02. Default in Other Agreementga) Failure of the Borrower or any of its Matergalbsidiaries to pay when due, after
giving effect to any applicable grace period andrig waiver or extension granted thereunder, amgipal or interest on any Indebtedness of
the Borrower or any Material Subsidiary (other thatebtedness referred to in subsection 7.01) apit&l Lease Obligations in a principal
amount (individually or in the aggregate) of $5@@MMO or more.

(b) The breach or default of the Borrower or anjt®Subsidiaries 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 Indebtednesspitél 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; provided that if tBerrower or any of its Material Subsidiaries entats or is a party (as a borrower, guarantor or
other obligor) to any such loan agreement, mortgegkenture or other agreement and such instrucgttins 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 mutandis, for the benefit ofltbaders and the Agent (and without giving effecaby amendment, modification or
waiver unless such amendment, modification or wai@tended solely to cure any ambiguity, omiesidefect or inconsistency (which
intention shall be determined in good faith by @tgef Financial Officer of the Borrower)); providefdrther, that notwithstanding anything
contained in this Agreement to the contrary, thest®®n 7.02 shall not be applicable to any Indemsd of, or Capitalized Lease Obligation
(or loan agreement, mortgage, indenture or othexemgent relating thereto) entered into by, a peship (a“ Partnershi”) of which any
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Subsidiary of the Borrower is a general partnéaneral Partner”) of said Partnership provided {fasuch General Partner’s only asset is
its interest in the Partnership and (ii) such Irtddhess and/or Capitalized Lease Obligation, asdabe may be, (A) is with recourse only to
such asset, the assets of the Partnership andsaelya assets of any general partner or othdy éhét is not an Affiliate of the General
Partner and (B) is without recourse to the Borroars any of its other Subsidiaries.

SECTION 7.03. Breach of Certain Covenants. Failure ofBloerower to perform or comply with any term or caih contained il
Section 5.02 or Article 6 of this Agreement.

SECTION 7.04. Breach of Warranty. Any mitlerepresentation or warranty made by the Borrowéhis 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 Agreementhe Borrower shall default in the performanc@on€ompliance with any term
contained in this Agreement (other than any defdesicribed in any other provision of Section 7 b§rand such default shall not have been
remedied or waived within 30 days after receipth®y Borrower of notice from the Agent or any Lendesuch default.

SECTION 7.06. Change In Control. (a) Thguasition (other than from the Borrower) by any $ar or any “group”, within the
meaning of Section 13(d)(3) or 14(d)(2) of the Eaope Act (excluding, for this purpose, the Borrowaeits Subsidiaries or any employee
benefit plan of the Borrower or its Subsidiarietpeneficial ownership (within the meaning of Ral&d-3 promulgated under the Exchange
Act) of 20% or more of either the then outstandhgres of common stock or the combined voting pai#re Borrower’s then outstanding
voting securities entitled to vote generally in #iection of directors; or (b) individuals who,@ghe date hereof, constitute the Board of
Directors of the Borrower (as of the date herdwf,“tncumbent Board”) cease for any reason to d¢onestat least a majority of the Board,
provided that any person becoming a director sules#co the date hereof, whose election, or nonandor election by the Borrower’s
shareholders, was approved by a vote of at leastjarity of the directors then comprising the Indaent Board (other than an election or
nomination of an individual whose initial assumptiaf office is in connection with an actual or thtened election contest relating to the
election of the directors of the Borrower, as steztins are used in Rule 14a-11 of Regulation 14Anptgated under the Exchange Act) shall
be, for purposes of this provision, considerechasigh such person were a member of the IncumbeartoBo

SECTION 7.07. Involuntary Bankruptcy; Appoirgnt of Receiver, etc. (a) A court having jurgdidin in the premises shall enter a
decree or order for relief in respect of the Boreowr any of its Material Subsidiaries in an invglry case under the Bankruptcy Code or
applicable bankruptcy, insolvency or other simitav now or hereafter in effect, which decree orenrid 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
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of a receiver, liquidator, sequestrator, trustestadian or other officer having similar powers otree 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 (Galays unless dismissed, bonded or
discharged.

SECTION 7.08. Voluntary Bankruptcy; Appointmef Receiver, etc. The Borrower or any of itatetial Subsidiaries shall have
an order for relief entered with respect to it omenence a voluntary case under the Bankruptcy Goday applicable bankruptcy,
insolvency or other similar law now or hereafteeffect, or shall consent to the entry of an ofderelief in an involuntary case, or to the
conversion of an involuntary case to a voluntaisecainder any such law, or shall consent to theiappent of or taking possession by a
receiver, trustee or other custodian for all oulassantial part of its property; the making by Bwrower or any of its Material Subsidiaries of
any assignment for the benefit of creditors geihgratl the inability or failure of the Borrower any of its Material Subsidiaries, or the
admission by the Borrower or any of its MateriabSidiaries in writing of its inability to pay iteettts as such debts become due; or the Boarc
of Directors of the Borrower or any Material Subaigt (or any committee thereof) adopts any resofutir otherwise authorizes action to
approve any of the foregoing; or

SECTION 7.09. Judgments and Attachments.y rAoney judgment, writ or warrant of attachmentsianilar process involving
individually or at any one time in the aggregateaarount in excess of $100,000,000 (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 unstayebeasmse 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 Dissolution. Aowder, judgment or decree shall be entered agdiasorrower 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 Event. An ERISA Evenalinave occurred that, when taken together witbtaler ERISA Events that
have occurred, could reasonably be expected tdt insuMaterial 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@yabbn of each Lender to make any Loans shalktingon terminate, and (ii) upon the
occurrence of any other Event of Default, the Agastdirected by the Required Lenders, may, bytewribotice to the Borrower, declare al
the unpaid principal amount of and accrued intewaghe Loans and any fees and other amounts dwirige Borrower under th
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Agreement and the Notes to be, and the same shilvith become immediately, due and payable, tugratvith accrued interest thereon, i
the obligation of each Lender to make any Loanumstter shall thereupon terminate. Nevertheless,ahg time within 60 days after
acceleration of the maturity of the Loans the Baepshall pay all arrears of interest and all payts®n account of the principal which shall
have become due otherwise than by acceleratioh {mt¢rest on principal and, to the extent perrditig law, on overdue interest, at the rates
specified in this Agreement or the Notes) and tileofees or expenses then owed hereunder angieitEof Default and Defaults (other tt
non-payment of principal of and accrued interesthenLoans and the Notes due and payable solelyrtme of acceleration) shall be
remedied or waived pursuant to Section 9.02 hethef) the Required Lenders by written notice toBberower may (in their sole discretion)
rescind and annul the acceleration and its consegse but such action shall not affect any subsdteent of Default or Default or impair
any right consequent thereon.

ARTICLE VI
The Administrative Agent

Each of the Lenders hereby irrevocably appointsiitheinistrative Agent as its agent and authoribesAdministrative Agent to take
such actions on its behalf and to exercise suctepo®as are delegated to the Administrative Agerthbyterms hereof, together with such
actions and powers as are reasonably incidentadtthe

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiaaty as a Lender as any other
Lender and may exercise the same as though itmegrthe Administrative Agent, and such bank andffgiates may accept deposits from,
lend money to and generally engage in any kindusfriess with the Borrower or any Subsidiary or oféliate thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set fortieinesVithout limiting the generality
of the foregoing, (a) the Administrative Agent shnat be subject to any fiduciary or other impliguaties, regardless of whether a Default has
occurred and is continuing, (b) the Administrathgent 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 exgressforth herein, the Administrative Agent shadt have any duty to disclose, and shall
not be liable for the failure to disclose, any mf@tion relating to the Borrower or any of its Sdiries 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 act
taken or not taken by it with the consent or atrérguest of the Required Lenders or in the absehite own gross negligence or wilful
misconduct. The Administrative Agent shall be degmet to have knowledge of any Default unlasd until written notice thereof is given
the Administrative Agent by the Borrower or a Lendmnd the Administrative Agent shall not be resgiole for or have any duty to ascertain
or inquire into (i) any statement, warranty or eg@ntation made in or in connection with this Agreat, (ii) the contents of any certificate,
report or other document delivered hereunder epimection herewith, (iii) the performance or obaece of any of the covenants,
agreements or other terms or conditions set fagtkih, (iv) the validity, enforceability, effectimess or genuineness of this Agreement or any
other agreemen
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instrument or document, or (v) the satisfactiomwy§ condition set forth in Article IV or elsewhérerein, other than to confirm receipt of
items expressly required to be delivered to the inistrative Agent.

The Administrative Agent shall be entitled to raelyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiting/believed by it to be genuine and to haverbsigned or sent by the proper Person.
The Administrative Agent also may rely upon anyestzgent 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 othegréxselected by it, and shall not be liable for action taken or not taken by it in
accordance with the advice of any such counseattants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers bffrough any one or more suaigent:
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 Rel®&dies. The exculpatory provisions of the precggiaragraphs shall apply to any such sub-
agent and to the Related Parties of the Adminisgatgent and any such sub-agent, and shall apglydir respective activities in connection
with the syndication of the credit facilities prded for herein as well as activities as AdministexAgent.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaaah, the Administrative Agent
may resign at any time by notifying the Lenders #iredBorrower. Upon any such resignation, the Reguienders shall have the right, in
consultation with the Borrower, to appoint a susoeslf no successor shall have been so appointe¢ldebRequired 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 Lendenspoint a successor Administrative Agent whichldl®a bank with an office in New
York, New York, or an Affiliate of any such bankpbin the acceptance of its appointment as Adminigerégent 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 discheddgrom its duties and obligations hereunder. Hes foayable by the Borrower to a
successor Administrative Agent shall be the santb@se payable to its predecessor unless otheagiged 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 Agentainy other Lender and based
on such documents and information as it has deappipriate, made its own credit analysis and @®ti® 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, anyeitiagreement or any document furnished hereundbeceunder
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It is agreed that the Co-Syndication Agents sheliehno duties, responsibilities or liabilities harder in their capacities as such.
ARTICLE IX
Miscellaneous

SECTION 9.01. Notices. (a) Except in theecaf notices and other communications expressiyitted to be given by telephone,
all notices and other communications provided fmem shall be in writing and shall be deliveredhayd or overnight courier service, mai
by certified or registered mail or sent by telecogy follows:

(b) if to the Borrower, to it at 1221 Avenue of tAmericas, New York, New York 10020, Attention afalfk Penglase, Senior Vice
President and Treasurer (Telecopy No. (212) 51B1@vith a copy to Attention of Kenneth M. VittdExecutive Vice President and General
Counsel (Telecopy No. (212) 512-4827);

(c) if to the Administrative Agent, to JPMorgan GhaBank, Agent Bank Services Group, Chase ManhRtta, 8th Floor, New York,
New York 10081, Attention of Janet Belden (Telecdfy (212) 55-5658), with a copy to JPMorgan Chase Bank, 278 Raenue, 36th
Floor, New York, New York 10017, Attention of Pefrauer (Telecopy No. (212) 270-4164); 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 heteuhy 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; Amendments. (a) No failure or ddbsnthe Administrative Agent or any Lender in exsirgy any right o
power hereunder shall operate as a waiver themeofhall any single or partial exercise of anyhstight or power, or any abandonment or
discontinuance of steps to enforce such a rigpbarer, 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 cumulatidesnnot exclusive of any rights or
remedies that they would otherwise have. No waiWemy provision of this Agreement or consent tg daparture by the Borrower therefr
shall in any event be effective unless the samki Ishaermitted by paragraph (b) of this Sectiarg ¢hen such waiver or consent shall be
effective only in the specific instance and for pfugpose 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 Agenainy Lender may have had notice or
knowledge of such Default at the time.

(b) Neither this Agreement nor any provision henmeafy be waived, amended or modified except pursioeam agreement or
agreements in writing entered into by the Borroamsd the Required Lenders or by the Borrower and\thmainistrative Agent with the
consent of the Required Lenders; provided thatuoh sigreement shall (i) increase the Commitmeany
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Lender without the written consent of such Len¢i@rreduce the principal amount of any Loan orueel the rate of interest thereon, or rec
any fees payable hereunder, without the writtersenhof each Lender affected thereby, (iii) posépthe scheduled date of payment of the
principal amount of any Loan, or any interest tbarer any fees payable hereunder, or reduce tloe@inof, waive or excuse any such
payment, or postpone the scheduled date of expirati any Commitment, without the written consefine@ach Lender affected thereby, (iv)
change Section 2.17(b) or (c) in a manner that @valiker the pro rata sharing of payments requinedetoy, without the written consent of
each Lender, or (v) change any of the provisiorthisfSection or the definition of “Required Lensleor any other provision hereof
specifying the number or percentage of Lendersireduo waive, amend or modify any rights hereurmtanake any determination or grant
any consent hereunder, without the written conséatich Lender; provided further that no such agesd shall amend, modify or otherwise
affect the rights or duties of the Administrativgext hereunder without the prior written consernthef Administrative Agent.

SECTION 9.03. Expenses; Indemnity; Damage \faiv (a) The Borrower shall pay (i) all reasoeadnhd actual out-of-pocket
expenses incurred by the Administrative Agent asd\ffiliates, including the reasonable and acfeak, charges and disbursements of
counsel for the Administrative Agent, in connectigith the syndication of the credit facilities prded for herein, the preparation and
administration of this Agreement or any amendmentslifications or waivers of the provisions heréghether or not the transactions
contemplated hereby or thereby shall be consummatedti(ii) all reasonable and actual outpofcket expenses incurred by the Administre
Agent or any Lender, including the fees, chargesdisbursements of any counsel for the Administeafigent or any Lender, in connection
with the enforcement or protection of its rightsconnection with this Agreement, including its tiglinder this Section, or in connection with
the Loans made hereunder, including in connectiitin &ny workout, restructuring or negotiations @spect thereof.

(b) The Borrower shall indemnify the Administratiégent and each Lender, and each Related Partyyodfathe foregoing Persons
(each such Person being called an “Indemniteehagaand hold each Indemnitee harmless from, adyadl 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 theretoyided that such indemnity shall not, as to
any Indemnitee, be available to the extent thah $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 Admiriitre Agent under paragraph (a) or
(b) of this Section, each Lender severally agregmy to the Administrative Agent, as the case bmysuch Lender’s Applicable Percentage
(determined as of the time that the applicable iomvarsed expense or indemn
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payment is sought) of such unpaid amount; provitiatithe unreimbursed expense or indemnified kdasn, damage, liability or related
expense, as the case may be, was incurred byenteagainst the Administrative Agent in its caiyaas 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 Indemnitegngrother party hereto, on any theory of liabilfy, special, indirect, consequential or
punitive damages (as opposed to direct or actuabdas) arising out of, in connection with, or assult of, this Agreement or any agreen
or instrument contemplated hereby, the Transactiotise use of the proceeds thereof.

(e) The Borrower shall not be liable for any lidislk, obligations, losses, damages, penaltiegyrestjudgments, 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 solelyobactions taken or not taken by the Indemniteader in connection with matters that are of
an “interbank nature”. To the extent that the utaléng 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 kavihe 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 Assigns. lfa@)pfovisions of this Agreement shall be bindingrupnd inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that the Borramaar not assign or otherwise transfer any
of its rights or obligations hereunder without greor written consent of each Lender (and any giteoh assignment or transfer by the
Borrower without such consent shall be null andi¥dNothing in this Agreement, expressed or implithll be construed to confer upon any
Person (other than the parties hereto, their réispesuccessors and assigns permitted hereby atitg extent 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) Any Lender may assign to one or more assigates a portion of its rights and obligations untld@s Agreement (including all or a
portion of its Commitment and the Loans at the toméng to it); provided that (i) except in the cafean assignment to a Lender, each of the
Borrower and the Administrative Agent must giveithgior written consent to such assignment (whiohsent shall not be unreasonably
withheld it being understood that the Borrower witt be deemed to act unreasonably if it shalllatth consent on the basis of concerns
relating to a proposed assigneeteditworthiness), (ii) except in the case ohasignment to a Lender or an assignment of thesatinaining
amount of the assigning Lender's Commitment, thewam of the Commitment of the assigning Lender actijo each such assignment
(determined as of the date the Assignment and Aanep with respect to such assignment is deliverdide Administrative Agent) shall not
be less than $5,000,000 unless each of the Borramgtthe Administrative Agent otherwise conseii),éach partia
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assignment shall be made as an assignment of artimyate part of all the assigning Lender’s righutsl obligations under this Agreement,
except that this clause (iii) shall not apply tghtis in respect of outstanding Competitive Loaiv3,tlie parties to each assignment shall
execute and deliver to the Administrative Agenfasignment and Acceptance, together with a prosgssnd recordation fee of $3,500, and
(v) the assignee, if it shall not be a Lender, Istheiver to the Administrative Agent an Adminidike Questionnaire; provided further that i
consent of the Borrower otherwise required undisrgaragraph shall not be required if an Event efadIt under Section 7.07 or 7.08 has
occurred and is continuing. Upon acceptance ammtdetw pursuant to paragraph (d) of this Sectioomfand after the effective date specil

in each Assignment and Acceptance, the assigneeutider shall be a party hereto and, to the extethte interest assigned by such
Assignment and Acceptance, have the rights andatidins of a Lender under this Agreement, and $s@aing Lender thereunder shall, to
the extent of the interest assigned by such Assigmiand Acceptance, be released from its obligatiomer this Agreement (and, in the case
of an Assignment and Acceptance covering all ofadsgning Lender’s rights and obligations under #greement, such Lender shall cease
to be a party hereto but shall continue to beledtib the benefits of Sections 2.15, 2.16, 2.17 %03). Any assignment or transfer by a
Lender of rights or obligations under this Agreeirtéat does not comply with this paragraph shalirbated for purposes of this Agreement
as a sale by such Lender of a participation in sigits and obligations in accordance with paralyri@) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimatdd its offices in The City of New
York a copy of each Assignment and Acceptance iy to it and a register for the recordation efilames and addresses of the Lenders,
and the Commitment of, and principal amount oflthans owing to, each Lender pursuant to the temnsdi from time to time (the
“Register”). The entries in the Register shall baausive, and the Borrower, the Administrative Agand the Lenders may treat each Persor
whose name is recorded in the Register pursuahetterms hereof as a Lender hereunder for allgaap of this Agreement, notwithstanding
notice to the contrary.

(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 hereunderprtivessing 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 unlessai been recorded in the Register as providedsmp#ragraph.

(e) Any Lender may, without the consent of the Baer, the Administrative Agent, sell participatidlmsone or more banks or other
entities (a “Participant”) in all or a portion afich Lender’s rights and obligations under this Agnent (including all or a portion of its
Commitment and the Loans owing to it); provided flijfasuch Lender’s obligations under this Agreetrgall remain unchanged, (ii) such
Lender shall remain solely responsible to the offaeties hereto for the performance of such oliigatand (iii) the Borrower, the
Administrative Agent and the other Lenders shatlitoaie to deal solely and directly with such Leniieconnection with such Lender’s rights
and obligations under this Agreement. Any agreeroeiristrument pursuant to which a Lender selldhsuparticipation shall provide that
such Lender shall retain the sole right to enfdiné® Agreement and to approve any amendn
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modification or waiver of any provision of this Aggment; provided that such agreement or instrumegtprovide that such Lender will not,
without the consent of the Participant, agree gpamendment, modification or waiver described mfirst proviso to Section 9.02(b) that
affects such Participant.

(f) A Participant shall not be entitled to receamy greater payment under Section 2.14 or 2.16ttlmapplicable Lender would have
been entitled to receive with respect to the pipditon sold to such Participant, unless the shtheparticipation to such Participant is made
with the Borrower’s prior written consent. A Paipiant that would be a Foreign Lender if it wereemter shall not be entitled to the benefits
of Section 2.16 unless the Borrower is notifiedhef participation sold to such Participant and d@afticipant agrees, for the benefit of the
Borrower, 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 ReservikBand this Section shall not apply to any suehlgé or assignment of a security interest;
provided that no such pledge or assignment of arggénterest shall release a Lender from anyt®bbligations hereunder or substitute any
Federal Reserve Bank for such Lender as a pargtder

SECTION 9.05. Survival. All covenants, agrents, representations and warranties made [Batiewer herein and in the
certificates or other instruments delivered in amtion with or pursuant to this Agreement shaltbesidered to have been relied upon by the
other parties hereto and shall survive the exegwdtial delivery of this Agreement and the makingrof Loans, regardless of any
investigation made by any such other party or sihdéhalf and notwithstanding that the Administmthgent or any Lender may have had
notice or knowledge of any Default or incorrectresgentation or warranty at the time any credikigieded hereunder, and shall continue in
full force and effect as long as the principal phay accrued interest on any Loan or any fee grogimer amount payable under this
Agreement is outstanding and unpaid and so longea€ommitments have not expired or terminated. grbgisions of Sections 2.14, 2.15,
2.16 and 9.03 and Article VIII shall survive andnan in full force and effect regardless of the sammation of the transactions contempl
hereby, the repayment of the Loans, the expirasidermination of the Commitments or the terminatid this Agreement or any provision
hereof.

SECTION 9.06. Counterparts; Integration; Hifeeness. This Agreement may be executed inteoparts (and by different parties
hereto on different counterparts), each of whichlstonstitute an original, but all of which wheakén together shall constitute a single
contract. This Agreement and any separate letteeagents with respect to fees payable to the Aditnative Agent constitute the entire
contract among the parties relating to the subsjetter hereof and supersede any and all previow®agents and understandings, oral or
written, relating to the subject matter hereof. &ptcas provided in Section 4.01, this Agreemenit blegaome effective when it shall have b
executed by the Administrative Agent and when thlenistrative Agent shall have received countephereof which, when taken together,
bear the signatures of each of the other partiestdieand thereafter shall be binding upon andeitoiithe benefit of the parties hereto and
their respective successors and assigns. Deliieayg executed counterpart of a signature pageis#threement by telecopy shall be effec
as delivery of a manually executed counterparhisf Agreement



Table of Contents

47

SECTION 9.07. Severability. Any provisiohtbis Agreement held to be invalid, illegal or mfigrceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extef such invalidity, illegality or unenforcealyliwithout 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 Setoff. If an EverfitDefault shall have occurred and be continuirgghel ender is hereby authorized at
any time and from time to time, to the fullest eattpermitted by law, to set off and apply any athdleposits (general or special, time or
demand, provisional or final) at any time held atiter indebtedness at any time owing by such Letader for the credit or the account of
Borrower against any of and all the obligationshaf Borrower now or hereafter existing under thiggement held by such Lender,
irrespective of whether or not such Lender shalelrmade any demand under this Agreement and althsweh obligations may be
unmatured. The rights of each Lender under thisi@eare in addition to other rights and remedirsl(ding other rights of setoff) which
such Lender may have.

SECTION 9.09. Governing Law; Jurisdiction; Gent to Service of Process. (a) This Agreemigait be construed in accordance
with and governed by the law of the State of Newkyo

(b) The Borrower hereby irrevocably and uncondgibnsubmits, 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@®f 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 gahigeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any
such action or proceeding may be heard and detechimsuch New York State or, to the extent peeditty 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.

(c) The Borrower hereby irrevocably and uncondaignwaives, to the fullest extent it may legallydaeffectively do so, any objection
which it may now or hereafter have to the layingyefhue of any suit, action or proceeding arisinpadwr relating to this Agreement in any
court referred to in paragraph (b) of this Sectbach of the parties hereto hereby irrevocably emito 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 BY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
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
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OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER B2ED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTRIEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOMEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BYAMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. Headings. Article and Secti@adings and the Table of Contents used hereifoao®nvenience of reference
only, are not part of this Agreement and shallaftgct the construction of, or be taken into coasidion in interpreting, this Agreement.

SECTION 9.12. Confidentiality. The Lendstsll hold all non-public information obtained pumst to this Agreement which has
been identified as such by the Borrower in accacdamith their customary procedures for handlingficemtial information of this nature and
in accordance with safe and sound banking practindsn any event may make disclosure reasonablyined by 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 tfiergquursuant to legal process; provided that, sskpecifically prohibited by applicable
law or court order, each Lender shall notify therBwer of any request by any governmental agencgresentative 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, giedithat in no event shall any Lender be obligategquired to return any materials
furnished by the Borrower or any of its Subsidisr
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as
the day and year first above written.

THE McGRAW-HILL COMPANIES, INC.

By:
Name:
Title:
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JPMORGAN CHASE BANK,
as Administrative Agent and as a Len

By:
Name:
Title:
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DEUTSCHE BANK SECURITIES INC.,
as Cc-Syndication Agen

By:
Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH

By:

Name:
Title:
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THE ROYAL BANK OF SCOTLAND PLC,
as Cc«Syndication Agent and as a Lent

By:
Name:
Title:
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BANCA DI ROMA—NEW YORK BRANCH

By:
Name:
Title:
By:
Name:

Title:
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BANCO BILBAO VIZACAYA ARGENTARIA S.A.

By:
Name:
Title:
By:
Name:

Title:
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BANK OF AMERICA, N.A.

By:

Name:
Title:
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THE BANK OF NEW YORK

By:

Name:
Title:
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CITIBANK, N.A.

By:

Name:
Title:
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FLEET NATIONAL BANK

By:

Name:
Title:
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LLOYDS TSB BANK PLC

By:

Name:
Title:
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MIZUHO CORPORATE BANK, LIMITED

By:

Name:
Title:
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THE NORTHERN TRUST COMPAN\

By:

Name:
Title:
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UNION BANK OF CALIFORNIA, N.A.

By:

Name:
Title:
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LENDERS’ COMMITMENTS

SCHEDULE 2.01TO
CREDIT AGREEMENT

LENDER

COMMITMENT

JPMorgan Chase Bai

Domestic and Eurodollar Lending Offic
270 Park Ave., 36th Floc

New York, NY 10017

Attention: Peter Thaue

Telephone: (212) 2°-6289

Facsimile: (212) 27-4164

$109,000,00

Deutsche Bank AG New York Bran:

Domestic and Eurodollar Lending Offic
31 West 52nd Stre:

New York, NY 1001¢

Attention: William W. McGinty
Telephone: (212) 4¢-8662

Facsimile (212) 4€-7070

$108,000,00

The Royal Bank of Scotland p

Domestic and Eurodollar Lending Offic
101 Park Avenue, 14th Flo

New York, NY 1017¢

Attention: Jonathan Barro

Telephone: (212) 4(-3744

Facsimile: (212) 4(-3456

$108,000,00

Citibank, N.A.

Domestic and Eurodollar Lending Offic
38 Greenwich Stret

New York, NY 1001z

Attention: Robert Pat

Telephone: (212) 8-8498

Facsimile: (212) 81-8063

$ 75,000,00
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LENDER

COMMITMENT

Bank of America, N.A

Domestic and Eurodollar Lending Offic
335 Madison Avenue, 5th Flo

New York, NY 10017

Attention: Thomas J. Kar

Telephone: (212) 5(-7980

Facsimile: (212) 5C-7173

$ 50,000,00

Fleet National Ban|

Domestic and Eurodollar Lending Offic
1185 Avenue of the Americ:

New York, NY 1003¢€

Attention: Dana Dratc

Telephone: (212) 8-6040

Facsimile: (212) 81-6202

$ 50,000,00

The Northern Trust Compat

Domestic and Eurodollar Lending Offic
50 South La Salle Stre

Chicago, IL 6067t

Attention: Ashish Bhagwe

Telephone: (312) 6-6203

Facsimile: (312) 63-6062

$ 50,000,00

Banca di Rom— New York Branct

Domestic and Eurodollar Lending Offic
34 East 51st Stre

New York, NY 1002z

Attention: Steven Pale

Telephone: (212) 4(-1791

Facsimile: (212) 4C-1740

$ 25,000,00

The Bank of New Yorl

Domestic and Eurodollar Lending Offic
One Wall Street, 16th Flot

New York, NY 1028¢

Attention: Albert Schenc

Telephone: (212) 6-8745

Facsimile: (212) 63-8595/ (212) 63-8593

$ 25,000,00
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LENDER

COMMITMENT

Lloyds TSB Bank plc

Domestic and Eurodollar Lending Offic
1251 Avenue of the Americas, 39th Fle
New York, NY 1002(

Attention: Windsor Davie

Telephone: (212) 9--8909

Facsimile: (212) 93-5098

$ 25,000,00

Union Bank of California, N.A

Domestic and Eurodollar Lending Offic
445 South Figueroa St, 16th Flc

Los Angeles, CA 9007

Attention: James Opdyk

Telephone (213) 2-7881

Facsimile: (213) 2z-5747

$ 25,000,00

Banco Bilbao Vizcaya Argentaria S.

Domestic and Eurodollar Lending Offic

1345 Avenue of the Americas, 45th Flc

New York, NY 1010¢

Attention: Hector Villega— Global Corporate Bankin
Telephone: (212) 7:-1513

Facsimile: (212) 33-2904

$ 15,000,00

Mizuho Corporate Bank, Limite

Domestic and Eurodollar Lending Offic
55 East 52nd Stre

New York, NY 1005t

Attention: Marvin Laza

Telephone: (212) 2¢-4538

Facsimile: (212) 2€-4383

$ 10,000,00

TOTAL:

$675,000,00

65
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SCHEDULE 3.01 T¢(
CREDIT AGREEMEN1

MATERIAL SUBSIDIARIES

None.
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SCHEDULE 3.05 T¢(
CREDIT AGREEMEN1

MATERIAL LITIGATION

A summons was served on June 20, 2001 in an daterght by L’Association Francaise des PorteursripEints Russes (AFPER)
against Standard & Poor’s SA (an indirect subsjdadrthe Borrower) filed in the Court of First lasice of Paris, France. In this suit, AFPER,
a group of holders of pre-Revolutionary Russiandspmakes claims against Standard & Poor’s anchanoating agency for lack of
diligence and prudence in their ratings of Rusai Russian debt. AFPER alleges that, by failintake into account the post-Revolutionary
repudiation of pre-Revolutionary Czarist debt by 8oviet government in rating Russia and new issfiBsissian debt beginning in 1996, the
rating agencies enabled the Russian Federati@ste inew debt without repaying the old obligatiohthe Czarist government. Alleging jo
and several liability, AFPER seeks damages of 1Bilibn francs (approximately $2.34 billion), pl8€,000 francs (approximately $6,550)
under certain provisions of the French Code ofI(vdocedure and legal costs. The Borrower beli¢vasthe allegations lack legal or factual
merit and intends to vigorously contest the act
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SCHEDULE 6.02 T¢(
CREDIT AGREEMEN1

LIENS

None.
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EXHIBIT A

[FORM OF]
ASSIGNMENT AND ACCEPTANCE

Reference is made to the 364-Day Credit Agreemateidas of July 23, 2002 (as amended and in effettie date hereof, the “ Credit
Agreement), among The McGraw-Hill Companies, Inc., the Ler&lnamed therein and JPMorgan Chase Bank, as fsirative Agent for
the Lenders. Terms defined in the Credit Agreenaemtused herein with the same meanings.

The Assignor named below hereby sells and assigtisgut recourse, to the Assignee named below th@d\ssignee hereby purchases
and assumes, without recourse, from the Assigfifecteve as of the Assignment Date set forth belthe, interests set forth below (the “
Assigned Interes? in the Assignor’s rights and obligations undee Credit Agreement, including, without limitatiche interests set forth
below in the Commitment of the Assignor on the 4asient Date and Revolving Loans, Competitive Laams Term Loans owing to the
Assignor which are outstanding on the AssignmeriePaut excluding accrued interest and fees toexictiding the Assignment Date.

The Assignor (a) makes no representation or warramt assumes no responsibility with respect tostaements, warranties or
representations made in or in connection with thexl® Agreement or with respect to the executiegality, validity, enforceability,
genuineness, sufficiency or value of the Creditefegnent or any other instrument or document furidighesuant thereto, other than that the
Assignor has not created any adverse claim upoimteeest being assigned by it hereunder and tiat miterest is free and clear of any such
adverse claim and (b) makes no representation manty and assumes no responsibility with respethe financial condition of the
Borrower or the performance or observance by theder of any of its obligations under the Credgréement or any other instrument or
document furnished pursuant hereto or thereto.

The Assignee (a) represents and warrants thatagaly authorized to enter into this Assignmemd &cceptance; (b) confirms that it
has received a copy of the Credit Agreement, tegetlith copies of the financial statements delidgparsuant to Section 3.03 thereof and
such other documents and information as it has ddeappropriate to make its own credit analysisdeuision to enter into this Assignment
and Acceptance; (c) agrees that it will, indepetigieand without reliance upon the Assignor, the Awistrative Agent or any Lender and
based on such documents and information as it dbath appropriate at the time, continue to makewits credit decisions in taking or not
taking action under the Credit Agreement or angpthstrument or document furnished pursuant hevetbereto; (d) appoints and authori
the Administrative Agent to take such action asage its behalf and to exercise such powers asatetion under the Credit Agreement or
any other instrument or document furnished purshargto or thereto as are delegated to the Admaiiae Agent by the terms thereof,
together with such powers as are incidental theeetd (e) agrees that it will be bound by the mimris of the Credit Agreement and will
perform in accordance with its terms all the obtiigas which by the terms of the Credit Agreemestraquired to be performed by it as a
Lender including, if it is organized under the lao¥sa jurisdiction outside the United States, itdigation pursuant to Section 2.17(e) of the
Credit Agreement
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From and after the Assignment Date (i) the Assiglesl be a party to and be bound by the provisairike Credit Agreement and, to
the extent of the Assigned Interest, have the sight obligations of a Lender thereunder andh@)Assignor shall, to the extent of the
Assigned Interest, relinquish its rights (excepttfee indemnity rights to the extent provided irc&mn 9.04(b) of the Credit Agreement) and
be released from its obligations under the Credite&ment.

This Assignment and Acceptance is being deliveoettié Administrative Agent together with (i) if tessignee is a Foreign Lender, i
documentation required to be delivered by the Assggpursuant to Section 2.17(e) of the Credit Amped, duly completed and executed by
the Assignee, and (ii) if the Assignee is not asea Lender under the Credit Agreement, an Adnratiiste 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 governezhbyconstrued in accordance with the laws of taee®f New York.
Legal Name of Assignor:
Legal Name of Assignee:
Assignee’s Address for Notices:

Effective Date of Assignment (“Assignment Date”):

Percentage of Facility/Commitment Assigned
Principal Amount Assigned (and (set forth, to at least 8 decimals, as a
identifying information as to individual percentage of the Facility and the aggregate
Facility Competitive Loans) Commitments of all Lenders thereunder)

Commitment
Assigned: $ %

Revolving
Loans:

Competitive
Loans:

Term
Loans:
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The terms set forth above are hereby agreed to:

The undersigned hereby consent to the within assegt:
THE MCGRAW-HILL COMPANIES, INC.

By:
Name:
Title:

JPMORGAN CHASE BANK.
as Administrative Ager

By:

Name:
Title:

[NAME OF ASSIGNOR], as Assignc

By:
Name:
Title:

[NAME OF ASSIGNEE], as Assigne

By:
Name:
Title:
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EXHIBIT B
July 23, 2002

To JP Morgan 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 tlesitain 364-Day Credit Agreement, dated as of JBly2D02 (the “Agreement”), among the
Borrower, each of the Lenders (the “Lenders”) listerein and JP Morgan Chase Bank, as Adminiser&gent (the “Administrative
Agent”). The undersigned has prepared this opiaiwhdelivered it to the Lenders for their benefiha request of the Borrower. Unless
otherwise defined herein, the meanings of the abpi#td terms used in this opinion shall be the samthose in the Agreement.

| advise you that, in my opinion:

1. The Borrower is and each Material Subsidiary ofBloerower is a corporation duly organized, validkisting and in corporate
good standing under the laws of the state of inm@ipon and has all requisite corporate power artdaaity to own, operate and
lease its properties and to carry on its businessa conducted and proposed to be conducted. dhreer is in good standing
in each jurisdiction in which the nature of the iness 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 power authority to execute, deliver and perform its osligns under the Agreement.
The execution, delivery and performance of the Agrent has been duly authorized by all necessapocate action by the
Borrower.
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3. The execution, delivery and performance by the @wer of the Agreement does not and will not (i)laie any provision of law
applicable to the Borrower, or any of its Mate@albsidiaries, the Restated Certificate of Incorfionsor 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 notice or lapse of tioreboth) a default under any contractual obligatéthe Borrower or any of its
Material Subsidiaries, (iii) result in or requiteetcreation or imposition of any Lien upon anytaf tnaterial properties or assets of
the Borrower or any of its Material Subsidiariegig} require any approval of stockholders or appraval or consent of any
Person under any contractual obligation of the @wer or any of its Material Subsidiaries other tisanh approvals or consents
which have been obtained or will be obtained oheajore the Effective Date; except for any violatioanflict, default, breach,
Lien or lack of approval the existence of which oot have a Material Adverse Effe

4. The Borrower has duly executed and delivered thee&ment. The Agreement is the legal, valid andibhindbligation 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 Statementseaded to the Lenders pursuant to Section 3.08®ftgreement and pursuant to
Schedule 3.05 of the Agreement, there is no acsiom, proceeding, governmental investigation diteation of which | have
knowledge (whether or not purportedly on behalthef Borrower or any of its Subsidiaries) at lawroequity or before or by any
Governmental Authority, domestic or foreign, pemgdaor, to my knowledge, threatened against the Begrar any of its
Subsidiaries or affecting any property of the Bareo or any of its Subsidiaries which (i) challengfes validity of the Agreement
or (ii) could reasonably be expected to have a N&tAdverse Effect

6. The execution, delivery and performance by the @aer of the Agreement does not and will not reqaing registration with,
consent or approval of, or natice to, or otherarcto, with or by, any federal, state or other gowgental authority or regulatory
body other than any such registration, consent,caahy notice or other action which has been dude) given or takel
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7. The Borrower is not an “investment company” or enpany “controlled” by an “investment company” wiilthe meaning of the
Investment Company Act of 1940, as ament

8.  The Borrower is not subject to regulation under Bageral or state statute or regulation limitirgyability to incur indebtedness for
money borrowed as contemplated by the Agreen

| am admitted to the practice law in the State e\ ork. No opinion is expressed herein with respe@ny 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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SCHEDULE |

JP Morgan Chase Bank
Citibank, N.A.

Deutsche Bank AG New York
The Bank of New York

The Northern Trust Company
Banca di Roma

Fleet National Bank

The Royal Bank of Scotland
Bank of America, N.A.

Lloyds TSB Bank plc

Banco Bilbao Vizcaya Argenaria S.A.
Union Bank of California, N.A.
Mizuho Corporate Bank, Limited
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EXHIBIT C
[FORM OF]
JOINDER AGREEMENT
AGREEMENT, dated as of , 200 the Credit Agreement dated as of July 23, 2002uasnded, supplemented or otherwise

modified from time to time, the “ Credit Agreeméhtamong THE MCGRAW-HILL COMPANIES, INC., a New Ykrcorporation (the “
Borrower”), the several banks and other financial institng from time to time parties thereto (the “ Lesd¢and JPMORGAN CHASE
BANK, as Administrative Agent (in such capacityethAdministrative Agent).

WITNESSETH:

WHEREAS, the Credit Agreement provides in subsec®d®1 thereof that any bank or financial instdator other entity, although not
originally a party thereto, may become a partyhto €redit Agreement in accordance with the terragethf by entering into a written
agreement with the Borrower and the Administrafhgent in form and substance reasonably satisfat¢totlye Administrative Agent; and

WHEREAS, (the “ Additional Lendef) was not an original party to the Credit Agreemleat now desires to become a
party thereto;

NOW, THEREFORE, the Additional Lender hereby ag@efollows:

The Additional Lender agrees to be bound by theipions of the Credit Agreement, and agrees theltatl become a Lender for all
purposes of the Credit Agreement to the same eakeiftoriginally a party thereto, with a Commitrmheh $

The Additional Lender (a) represents and warrdrsit is legally authorized to enter into this A&gment; (b) confirms that it has
received a copy of the Credit Agreement, togethigr vopies of the financial statements deliveretspant to Section 3.03 thereof and such
other documents and information as it has deempbppate to make its own credit analysis and degit enter into this Agreement; (c)
agrees that it has made and will, independentlyvatitbut reliance upon the Administrative Agentamy other Lender and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediigiens in taking or not taking action
under the Credit Agreement or any instrument ouduent furnished pursuant hereto or thereto; (dyocably appoints the Administrative
Agent as its agent and authorizes the Administeatigent to take such action on its behalf and tr@ge such powers under the Credit
Agreement or any instrument or document furnishe@gymnt hereto or thereto as are delegated todh@mstrative Agent by the terms
thereof, together with such actions and powergsamaidental thereto; and (e) agrees that it béllbound by the provisions of the Credit
Agreement and will perform in accordance with @snts all the obligations which by the terms of @redit Agreement are required to be
performed by it as a Lender including, without kation, its obligations pursuant to subsection 2fithe Credit Agreemen
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The Additional Lender’s address for notices for poeposes of the Credit Agreement is as follows:

[Address]
Attention:
Telephone:
Telecopy:

This Agreement will become effective upon recepthe Administrative Agent of executed counterpéotthis Agreement.

Terms defined in the Credit Agreement shall haedr tthefined meanings when used her
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IN WITNESS WHEREOF, the Additional Lender has calidgs Agreement to be executed and delivered dlyaauthorized officer c
the date first above written.

[ADDITIONAL LENDER]

By:
Name:
Title:
Accepted this day of ,200__
THE MCGRAW-HILL COMPANIES, INC.
By:
Name:
Title:

JPMORGAN CHASE BANK,
as Administrative Ager

By:

Name:
Title:

End of Filing
Pawered By EDCAR
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