Michael S. Swerling, Esq.

UGI Corporation
500 North Gulph Road
King of Prussia, PA 19406

Energy to do more® (610) 992-3763 Telephone (direct)

SwerlingM/@ugicorp.com

May 14, 2026

VIA ELECTRONIC FILING

Matthew L. Homsher, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120

Re: Notice of Registration of Securities Certificate of UGI Utilities, Inc. for the
Incurrence of Indebtedness in an Aggregate Amount Up to $725 Million through
Term Loans through and until September 30, 2029;

Docket No. S-2026- .

Dear Secretary Homsher:

Pursuant to 66 Pa. C.S. §§ 1901, ef seq., and 52 Pa. Code § 3.601, please find attached for
filing the above-captioned Notice of Registration of Securities Certificate of UGI Ultilities, Inc.
(“UGI™). The filing fee of $350.00 is being paid via credit card on the Commission’s e-filing
website concurrently with this filing. Please note that this is one of two Securities Certificate
filings that UGI is making today. Both are being electronically filed under separate cover letters.

Should you have any questions concerning this filing, please feel free to contact me.

Very truly yours ™

L,

Michael S. S"rwerlingw /

-~

Counsel fof UG Utifies, Inc.

Enclosure



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Notice of Registration of Securities

Certificate of UGI Utilities, Inc. for the

Incurrence of Indebtedness in an :  Docket No. S-2026-
Aggregate Amount up to $725 Million

through Term Loans through and until

September 30, 2029

NOTICE OF REGISTRATION OF SECURITIES CERTIFICATE
UNDER CHAPTER 19 OF THE PUBLIC UTILITY CODE

TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION:
Pursuant to 66 Pa. C.S. §§ 1901, ef al., and 52 Pa. Code § 3.601 (relating to Commission

registration of securities certificates), UGI Utilities, Inc. (“UGI” or the “Company”) hereby
submits for the Pennsylvania Public Utility Commission’s (“Commission” or “PUC”) approval
and registration this notice of registration of a securities certificate for the incurrence of
indebtedness in an amount not to exceed $725 million in the form of one or more term loans
through and until September 30, 2029. In support thereof, and in accordance with the requirements
of 52 Pa. Code § 3.601(c), UGI provides the following:

1.  Address of UGI Utilities, Inc.’s Headquarters:

UGI Utilities, Inc.
1 UGI Drive
Denver, PA 17517

2.  Name and Address of UGI Utilities, Inc.’s Attorney:

Michael S. Swerling (Attorney ID: 94748)
500 North Gulph Road

King of Prussia, PA 19406

Tel: 610-992-3762

E-mail: SwerlingM@ugicorp.com




3.  Corporate History and Description of Utility Service. UGI is a public utility

corporation duly organized and existing under the laws of the Commonwealth of Pennsylvania. The
Company was originally known as The United Gas Improvement Company. On July 1, 1968, the
Company changed its name to UGI Corporation. On April 10, 1992, the Company became a wholly-
owned subsidiary of a newly-formed holding company and changed its name from UGI Corporation
to UGI Utilities, Inc. The holding company assumed the name UGI Corporation. By Order entered
September 20, 2018 at Docket Nos. A-2018-3000381, A-2018-3000382, and A-2018-3000383,
the Commission approved a settlement resolving the Joint Application of UGI Utilities, Inc., UGI
Central Penn Gas, Inc. (“CPG™)' and UGI Penn Natural Gas, Inc. (“PNG”)* for a certificate of
public convenience to merge these natural gas distribution companies into UGI Utilities, Inc.
remaining as the sole surviving entity. The merger was effective as of October 1, 2018.

4.  UGI is a PUC-certificated natural gas distribution company ("NGDC"), as that term is
defined under the Public Utility Code, 66 Pa. C.S. § 2202, that currently provides natural gas utility
service to over 706,000 customers in Pennsylvania and in portions of one Maryland county through
a distribution system containing approximately 12,300 miles of gas mains. UGI is also a PUC-
certificated electric distribution company (“EDC”) as that term is defined under the Public Utility
Code, 66 Pa. C.S. § 2803, providing electric utility service to approximately 63,000 customers in

portions of Luzerne and Wyoming Counties in northeastern Pennsylvania.

' UGI Central Penn Gas, Inc., formerly PPL Gas Utilities Corporation, was acquired by UGI effective
October 1, 2008, as authorized by a Commission Order entered on August 21, 2008, at Docket Nos. A-2008-
2034045 et al.

2 UGI Penn Natural Gas, Inc., formerly PG Energy Division of Southern Union Company, was acquired by
UGI effective on or around August 24, 2006, as authorized by a Commission Order entered on August 18, 2006, at
Docket Nos. A-125146F5000 et al.



5. Corporate Structure.

Pursuant to 66 Pa. C.S. § 3.601(c)(4):

(i) The Company is a wholly-owned subsidiary of UGI Corporation.

(ii)-(ii1) UGI Corporation directly owns 100% of the outstanding shares of the
common stock of the Company.

(iv)-(v) There are no intermediaries through which the Company is indirectly
controlled.

6.  The Company is filing this Securities Certificate and a related Securities Certificate in
order to obtain authorization from the Commission to issue up to an aggregate amount of $725
million of long-term debt on or prior to September 30, 2029, in the form of (i) long-term senior
notes (“Senior Notes™") through private placement or public debt offering and (i1) the incurrence of
indebtedness through one or more Term Loans (“Term Loans™) (collectively “Long-Term Debt™).

The separate Securities Certificates are being filed to register the Long-Term Debt that may
be offered by the Company. The aggregate principal amount of funds raised by the Company plus
long-term bank commitments under which borrowings may be paid and re-borrowed under these
Securities Certificates will not exceed $725 million, and the principal amount of the Long-Term
Debt to be issued and outstanding from time to time by the Company pursuant to these Securities
Certificates will not exceed $725 million.

The Company may issue the Long-Term Debt during the next three years for general
corporate purposes, including to pay maturing debt, to take advantage of refunding opportunities, to
finance the long-term growing capital expenditures plan, to fund ongoing working capital needs, and
to repay maturing commercial paper or other short-term obligations incurred for such purposes. The

Company desires to maintain the flexibility to sell or issue the Long-Term Debt in one or more




tranches, with the maturities, redemption provisions, sinking fund provisions and other terms
including, in some cases, delayed deliveries, to be established separately for each sale or issuance.

The key to taking advantage of this flexibility is for the Company to be able to move quickly
when a favorable market opportunity arises. Accordingly, it is proposed that up to $725 million of
Long-Term Debt be authorized by the Commission for issuance by the Company in one or more
sales or issuances, from time to time over a period of approximately three years ending on
September 30, 2029 and with various interest rates, terms and maturities. Therefore, the Company
respectfully requests orders from the Commission registering this Securities Certificate and the
Securities Certificate filed concurrently herewith, pursuant to which the Company would sell or
issue the Long-Term Debt.

The type of debt, the definitive size and method of each sale or issuance, the dates of issue
and maturity, certain terms of the Long-Term Debt, such as, but not limited to, the interest rates,
redemption and refunding provisions, and details of any sinking fund, will be determined at the time
of each sale or issuance and such information will be supplied to the Commission promptly
thereafter. In addition, a full, detailed summary will be given to the Commission of the terms and
conditions of the Long-Term Debt issued and the specific use of the proceeds therefrom pursuant to
the Securities Certificates. The exact amount of the Long-Term Debt to be sold or issued in each
sale will depend on market acceptance.

7. Information Required Under 52 Pa. Code § 3.601(c)(5).

(1) Exact title of securities: A Term Loan purchase agreement is expected to be

substantially similar to the form note purchase agreement registered at S-2023-3038486, which is
attached hereto as Exhibit (x) (the “Form Term Loan Agreement”). The exact title of the Term

Loan agreement will be determined at or prior to the issuance.



(i1))  The aggregate par value, or if no par value then the number of shares, or the

principal amount to be issued or assumed: Under the Term Loan agreement, the aggregate loan

commitment issued through this Securities Certificate will be no more than $725 million, less
amounts issued pursuant to the other Securities Certificate being filed concurrently with this
Securities Certificate. (See explanation beginning on page 3).

(iii)  In the case of stock certificates, as applicable: the par value, dividend rate and

pavment dates, redemption value, liquidation value. voting powers, preferences as to assets and

dividends, cumulative and participating dividend provisions, callability and conversion provision:

Not applicable; the Long-Term Debt are not stock transactions.

(iv)  In the case of evidence of indebtedness:

(A) Nominal date of issue: To be determined later but no later than September

30, 2029. (See explanation beginning on page 3).

(B) Date(s) of maturity: Any indebtedness will initially mature on a date one day

less than a year after issuance unless and until UGI receives Commission approval of a Securities
Certificate prior to maturity. The specific date of maturity is to be determined later.

(C) Interest rate(s) and Payment Date(s): Interest Rate: To be determined at the

time of each issuance.

Interest Payment Dates: Interest on Base Rate Advances is payable as set forth in

the credit agreement to be executed by UGI and the Initial Lenders, whose terms are anticipated to
be substantially similar to the Form Note Purchase Agreement.

(D) Extent to which taxes on securities are assumed by the issuer: It is

anticipated that, per the Form Note Purchase Agreement, UGI shall be responsible for all taxes



other than “Excluded Taxes” such as net income, franchise, branch profits, and similar taxes

imposed on Lenders.

(E) Callability and Conversion provisions: There are no callability provisions

anticipated.

(F) Maintenance provisions:  There are no maintenance provisions

anticipated.

(G) Depreciation and sinking or other fund provisions: There are no

depreciation and sinking or other fund provisions anticipated.

(H) Name and address of trustee and whether affiliated with UGI: There is no

trustee anticipated.

8. Disposition of Securities and Expenses (in Tabular Form) to be Incurred in [ssuing

Securities. The Company will dispose of the Long-Term Debt in one or more private placement
sales, public offerings, or negotiated loans through non-affiliated banks or investment banking
firms acting as agent of the Company or directly to non-affiliated agents, banks, purchasers or
underwriters. A list of such underwriters, purchasers, banks, or agents will be included in the note
purchase agreement for each such Long-Term Debt and provided to the Commission after
issuance. For the Term Loans, under the assumption that the full requested indebtedness of $725

million is incurred by this Securities Certificate, the issuance expenses to be incurred are estimated

as follows:
PUC Filing Fee $350
Legal Fees $780,000
Placement Fee $2,900,000
Miscellaneous $30,000
Total $3.710,350




0. Purpose of Securities Certificate. UGI may use proceeds of loans made under the

Long-Term Debt for general corporate purposes, including to pay maturing debt, to take advantage
of refunding opportunities, to finance the long-term capital expenditures plan, to fund ongoing
working capital needs, and to repay maturing commercial paper or other short-term obligations
incurred for such purposes.

10. Securities and Exchange Commission. No Registration Statement will be filed for

the Term Loan with the SEC because none is required. In the case of a public offering, the sale of
Long-Term Debt would be pursuant to a Registration Statement filed with the SEC under the
Securities Act. The executed note purchase agreement for either of the Long-Term Debt would be
filed as a “"material definitive agreement” under Section 1.01 of the Form 8-K.

11. Exhibits Required Under 52 Pa. Code § 3.601(c)(9). The following Exhibits are

attached hereto and made a part hereof:




UGI Balance Sheet as of March 31,
EXHIBIT (i) 2026.

UGI Earnings Statement for the twelve
(12) months ended, together with Sur-
plus Statement (Unappropriated and
Retained Earnings) for the twelve (12)
EXHIBIT (ii) months ended March 31, 2026.

UGTI Statement of Gas and Electric
EXHIBIT (iii) | Plant Accounts at March 31, 2026.

Statement of securities of other corpo-
rations owned by UGI as of March 31,
EXHIBIT (iv) | 2026.

UGI Statement showing the status of
the funded debt of UGI outstanding as
EXHIBIT (v) of March 31, 2026.

Statement showing the status of out-
standing capital stock of UGI at March
EXHIBIT (vi) 31, 2026.

Copy of SEC Registration Statement
EXHIBIT (vii) | (as Applicable to be provided).
EXHIBIT (viii) | Copy of Form 8-K (to be provided).
Copy of the Board’s Secretary Certifi-
cate authorizing the issuance of the se-
EXHIBIT (ix) curities described herein.

EXHIBIT (x) Form Term Loan Agreement.

Statement showing, in journal entry
form, how charges and credits would be
made to the books of account of UGI
for borrowings under the Form UGI
Credit Agreement. Actual amounts are
not shown since borrowings can vary
EXHIBIT (xi) on a daily basis. (to be provided).

WHEREFORE, for all the reasons set forth above, UGI Utilities, Inc. respectfully requests
that the Pennsylvania Public Utility Commission, in accordance with the provisions of 66 Pa.C.S.

§§ 1901, ef al., and 52 Pa. Code § 3.601, register the Securities Certificates referenced herein in a



timely manner in order to allow UGI Utilities, Inc. to borrow through and until September 30,

2029 to meet its ongoing financing requirements.

Respectfully submitted,

J

P
- . ."- g e, T SR
[ T e

Michael S. Swerling (Atterrey ID: 94748)
. .

Counsel — Energy & Regulation

UGI Corporation

460 North Gulph Road

King of Prussia, PA 19406

Tel: 610-992-3762

E-mail: SwerlingM@ugicorp.com
Dated: May 14, 2026 Counsel for UGI Utilities, Inc.




EXHIBIT (i)

UGI Balance Sheet as of March 31, 2026.



UGI UTILITIES, INC.
BALANCE SHEET
AS OF MARCH 31, 2026

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Accounts receivable
Accounts receivable - related parties
Accrued utility revenues
Inventories
Current derivative assets
Current regulatory assets
Prepaid expenses and other current assets
Total current assets

Property, plant and equipment
Utility
Accumulated Depreciation
Net Property, plant and equipment

Goodwill
Utility regulatory assets
Non-current derivative assets
Other assets

Total assets

LIABILITIES AND EQUITY
Current liabilities:
Current maturities of long-term debt
Short-term borrowings
Accounts payable
Accounts payable - related parties
Current regulatory liabilities
Current derivative liabilities
Other current liabilities
Total current liabilities

Long-term debt

Deferred income taxes

Pension and postretirement benefit obligation
Non-current regulatory liabilities

Other noncurrent liabilities

14,270,132
8,976,055
238,552,580
2,701,305
61,477,928
36,741,325
833,792
64,985,127
20,480,510

449,018,754

6,522,258,775
(1,738,976,478)

4,783,282,297

182,145,181
265,919,865
156,221
42,822,104

5,723,344,422

106,250,000
126,000,000
94,907,267
24,886,530
12,213,913
6,545,320
186,178,000

556,981,030

1,849,676,595
624,611,542
1,004,618
287,003,231
81,030,397

Exhibit (i) - Page 1



Total liabilities

Equity:

Common stock

Additional paid-in-capital

Retained earnings

Accumulated other comprehensive income
Total common stockholder's equity

Total liabilities and equity

3,400,307,413

60,259,116
558,579,872

1,717,264,409
(13,066,388)

2,323,037,009

5,723,344,422

Exhibit (i) - Page 2



EXHIBIT (ii)

UGI Earnings Statement for the twelve (12) months ended, together with Surplus Statement
(Unappropriated and Retained Earnings) for the twelve (12) months ended March 31, 2026.



Exhibit (ii) - Page 1

UGI UTILITIES, INC.
STATEMENT OF INCOME
FOR 12 MONTHS ENDED MARCH 31, 2026

ELECTRIC GAS TOTAL
UTILITY OPERATING INCOME
Total Operating Revenues S 163,606,467 S 1,485,420,931 S 1,649,027,399
Operating Expenses:
Operation 112,589,081 912,915,667 1,025,504,748
Maintenance 12,260,114 38,366,668 50,626,782
Total Operation & Maintenance 124,849,195 951,282,335 1,076,131,530
Depreciation 11,075,929 150,091,869 161,167,797
Taxes Other Than Income:
Gross Receipts 8,703,430 - 8,703,430
Other 1,390,289 13,808,024 15,198,313
Total Taxes Other Than Income 10,093,719 13,808,024 23,901,743
Income Taxes:
Federal / State 1,537,394 24,250,871 25,788,265
Investment Tax Credit - (324,496) (324,496)
Deferred Income Taxes:
Federal / State 2,341,253 54,716,465 57,057,718
Total Income Taxes 3,878,647 78,642,840 82,521,487
Total Operating Expenses 149,897,490 1,193,825,067 1,343,722,558

Net Operating Income S 13,708,977 S 291,595,864 S 305,304,841




UGI UTILITIES, INC.

STATEMENT OF INCOME
FOR 12 MONTHS ENDED MARCH 31, 2026

OTHER INCOME AND DEDUCTIONS
Other Income and Deductions (Net)
Taxes Applicable to Other Income and Deductions
INTEREST CHARGES
Interest on Long-Term Debt
Amort. Debt Discount-Premium
Other Interest Expenses
Allowance for Borrowed Funds Used
During Construction

Total Interest Charges

NET INCOME

ELECTRIC

GAS

Exhibit (ii) - Page 2

TOTAL

(2,032,533)

(20,122,984)

88,128,453
2,189,898
7,795,053

(3,903,992)

94,209,413

$ 229,185,879




UGI UTILITIES, INC.
STATEMENT OF UNAPPROPRIATED RETAINED EARNINGS
FOR 12 MONTHS ENDED MARCH 31, 2026

Opening balance of Retained Earnings as of April 1, 2025 S
Net Income for UGI Utilities, Inc.
Dividends Paid

Closing balance of Retained Earnings as of March 31, 2026 S

Exhibit (ii) - Page 3

1,558,078,529
229,185,879
(70,000,000)

1,717,264,408




EXHIBIT (iii)

UGI Statement of Gas and Electric Plant Accounts at March 31, 2026.
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UGI UTILITIES, INC.
SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026

Balance as of

Accounts 3/31/2026
Gas Plant in Service 5,709,141,911
Non-Utility Gas Plant in Service 713,558
Construction Work in Progress 99,624,397
Gas Plant Goodwill 182,145,181
Total 5,991,625,047
Electric Plant in Service 365,147,642
Non-Utility Electric Plant in Service 14,719
Construction Work in Progress 20,224,124
Electric Plant Goodwill 390,002
Total 385,776,486
Common Plant in Service 311,112,442
Construction Work in Progress 15,889,981
Total 327,002,423

Grand Total

6,704,403,956
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UGI UTILITIES, INC.
SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026
Gas Plant Accounts

Balance as of
Acct. No. Account 3/31/2026

INTANGIBLE PLANT

301 ORGANIZATION $ 166,478
302 FRANCHISES AND CONSENTS $ 193,597
303 MISCELLANEOUS INTANGIBLE PLANT $ 289,868
365.1 LAND $ 47,323
389.2 LAND AND LAND RIGHTS - LAND RIGHTS $ 1,313
TOTAL INTANGIBLE PLANT $ 698,579
PRODUCTION PLANT
305 MANUFACTURED GAS PLANT SITE REMEDIATION $ -
329 OTHER STRUCTURES $ -
332 FIELD LINES $ -
335 DRILLING AND CLEANING EQUIPMENT $ -
TOTAL PRODUCTION PLANT $ -
TRANSMISSION PLANT
365.2 RIGHTS-OF-WAY $ 868,160
366 STRUCTURES AND IMPROVEMENTS $ 178,212
367 MAINS S 38,628,124
369 MEASURING AND REGULATING STATION EQUIPMENT $ 6,149,704
370 COMMUNICATION EQUIPMENT $ 3,505,204
371 OTHER EQUIPMENT $ 140,637
371.1 TESTING EQUIPMENT $ 210,011
TOTAL TRANSMISSION PLANT S 49,680,052
DISTRIBUTION PLANT
374.1 LAND AND LAND RIGHTS - LAND $ 3,945,283
374.2 RIGHTS-OF-WAY $ 7,692,578
375 STRUCTURES AND IMPROVEMENTS $ 7,185,260
376.1 MAINS - PRIMARILY STEEL S 753,089,514
376.2 MAINS - CAST IRON $ 561,677
376.3 MAINS - PLASTIC $2,075,660,264
376.5 MAINS - PRIMARILY WROUGHT IRON $ 305,201
376.7 REG AFUDC $ 1,322,088
378 MEASURING AND REGULATING STATION EQUIPMENT - GENERAL $ 170,642,283
379 MEASURING AND REGULATING STATION EQUIPMENT - CITY GATE S 82,230,476
380 SERVICES $1,737,185,646
381 METERS S 154,326,652
381.1 METERS - ERTS $ 45,505,970
382 METER INSTALLATIONS S 145,920,892
383 HOUSE REGULATORS $ 10,315,440
384 HOUSE REGULATOR INSTALLATIONS S 17,895,268
385 INDUSTRIAL MEASURING AND REGULATING STATION EQUIPMENT S 40,578,225
386 OTHER PROPERTY ON CUSTOMERS PREMISES $ 346,192
386.1 OTHER PROPERTY ON CUSTOMERS PREMISES - FARM TAPS $ 953,218
386.2 OTHER PROPERTY ON CUSTOMERS PREMISES - GAS LIGHTS $ 24,705
387 OTHER EQUIPMENT $ 4,904,833
387.1 OTHER EQUIPMENT - GRAPHIC DATA BASE $ 1,490,664
TOTAL DISTRIBUTION PLANT $ 5,262,082,329

GENERAL PLANT
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389.1 LAND AND LAND RIGHTS - LAND $ 7,689,611
390.1 STRUCTURES AND IMPROVEMENTS $ 167,708,730
390.2 STRUCTURES AND IMPROVEMENTS - LEASED PROPERTY $ -
391.1 OFFICE FURNITURE AND EQUIPMENT - FURNITURE $ 5,777,215
391.2 OFFICE FURNITURE AND EQUIPMENT - EQUIPMENT $ 209,715
391.3 OFFICE FURNITURE AND EQUIPMENT - COMPUTER EQUIPMENT S 11,617,144
391.4 OFFICE FURNITURE AND EQUIPMENT - SOFTWARE $ 4,378,298
391.41 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 10 YEARS $ 7,922,504
391.42 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 15 YEARS S 52,709,762
393 STORES EQUIPMENT $ 559,502
394 TOOLS, SHOP AND GARAGE EQUIPMENT S 44,737,382
395 LABORATORY EQUIPMENT $ 437,779
396 POWER OPERATED EQUIPMENT S 13,801,957
397 COMMUNICATION EQUIPMENT $ 3,178,156
398 MISCELLANEOUS EQUIPMENT $ 1,510,050
399 OTHER TANGIBLE PROPERTY $ 16,032
TOTAL GENERAL PLANT S 322,253,838
TRANSPORTATION EQUIPMENT
392.1 TRANSPORTATION EQUIPMENT - SEDANS AND SUV'S $ 4,550,826
392.2 TRANSPORTATION EQUIPMENT - SMALL PICK-UPS AND CARGO VANS S 47,577,272
392.3 TRANSPORTATION EQUIPMENT - LARGE PICK-UPS AND UTILITY VEHICLES $ 9,130,052
392.4 TRANSPORTATION EQUIPMENT - LARGE TRUCKS AND DUMP TRUCKS S 10,496,543
392.5 TRANSPORTATION EQUIPMENT - TRAILERS $ 2,672,420
TOTAL TRANSPORTATION EQUIPMENT S 74,427,113
TOTAL UTILITY PLANT $5,709,141,911

PRODUCTION PLANT (NON-UTILITY)
325.1 PRODUCING LANDS $ 4,749
325.5 OTHER LAND 185,556
TOTAL PRODUCTION PLANT (NON-UTILITY) 190,305

wn|n

DISTRIBUTION PLANT (NON-UTILITY)
374.1NU LAND AND LAND RIGHTS - LAND $ 24,643

375NU STRUCTURES AND IMPROVEMENTS $ 45,065

TOTAL DISTRIBUTION PLANT (NON-UTILITY) $ 69,708
GENERAL PLANT (NON-UTILITY)

389.1NU LAND AND LAND RIGHTS - LAND $ 453,546

TOTAL GENERAL PLANT (NON-UTILITY) $ 453,546

TOTAL NON-UTILITY PLANT $ 713,558

TOTAL GAS PLANT $ 5,709,855,469



Exhibit (iii) - Page4

UGI UTILITIES, INC.
SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026
Electric Plant Accounts

Balance as of
Acct. No. Account 3/31/2026

INTANGIBLE PLANT

301 ORGANIZATION $ 1,602
302.1 FRANCHISES AND CONSENTS - PERPETUAL $ 6,436
TOTAL INTANGIBLE PLANT $ 8,038

TRANSMISSION PLANT

350.1 LAND AND LAND RIGHTS - LAND $ 1,210,203
350.2 LAND AND LAND RIGHTS - LAND RIGHTS $ 935,484
351.1 COMPUTER HARDWARE $ 3,166,574
352 STRUCTURES AND IMPROVEMENTS $ 5,478,985
353 STATION EQUIPMENT S 36,859,416
353.2 STATION EQUIPMENT - SCADA $ -
354 TOWERS AND FIXTURES $ 3,906,055
354.7 REG AFUDC $ (172,296)
355 POLES AND FIXTURES S 18,445,116
356 OVERHEAD CONDUCTORS AND DEVICES S 11,864,001
357 UNDERGROUND CONDUIT $ 2,092
358 UNDERGROUND CONDUCTORS AND DEVICES $ 34,934
359 ROADS AND TRAILS $ 1,399,972
TOTAL TRANSMISSION PLANT S 83,130,535
DISTRIBUTION PLANT
360.1 LAND AND LAND RIGHTS - LAND $ 294,162
360.2 LAND AND LAND RIGHTS - LAND RIGHTS $ 14,336
361 STRUCTURES AND IMPROVEMENTS $ 1,720,073
362 STATION EQUIPMENT S 16,769,479
363.1 COMPUTER HARDWARE $ 345,965
363.2 COMPUTER HARDWARE - 10 YEAR $ 192,676
363.21 COMPUTER HARDWARE - 15 YEAR $ 3,167,553
363.3 COMMUNICATION EQUIPMENT $ 956,921
364 POLES, TOWERS AND FIXTURES S 67,780,908
365 OVERHEAD CONDUCTORS AND DEVICES S 73,793,801
365.7 REG AFUDC $ (711,827)
366 UNDERGROUND CONDUIT S 12,060,449
367 UNDERGROUND CONDUCTORS AND DEVICES S 15,921,869
368.1 TRANSFORMERS S 26,430,997
368.2 TRANSFORMER INSTALLATIONS S 12,700,661
369 SERVICES S 18,309,948
370.1 METERS $ 2,837,073
370.2 METER INSTALLATIONS $ 2,228,241
370.3 ELECTRONIC METERS $ 6,168,068
371 INSTALLATIONS ON CUSTOMER PREMISES $ 2,711,702
371.5 INSTALLATIONS ON CUSTOMER PREMISES - DUSK TO DAWN LIGHTS $ 353,277
373 STREET LIGHTING AND SIGNAL SYSTEMS $ 3,397,570
TOTAL DISTRIBUTION PLANT S 267,443,901
GENERAL PLANT
389.1 LAND AND LAND RIGHTS - LAND $ 202,584
390.1 STRUCTURES AND IMPROVEMENTS $ 6,763,535

391 OFFICE FURNITURE AND EQUIPMENT - FURNITURE $ 468,967
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394 TOOLS, SHOP AND GARAGE EQUIPMENT S 1,924,673
395 LABORATORY EQUIPMENT S 16,836
397.2 COMPUTER SOFTWARE - 5 YEAR S 91,908
398 MISCELLANEOUS EQUIPMENT S 409,478
TOTAL GENERAL PLANT S 9,877,982
TRANSPORTATION EQUIPMENT
392.1 TRANSPORTATION EQUIPMENT - AUTOMOBILES S 375,759
392.2 TRANSPORTATION EQUIPMENT - LIGHT TRUCKS S 2,319,648
392.4 TRANSPORTATION EQUIPMENT - HEAVY TRUCKS S 1,815,147
396 POWER OPERATED EQUIPMENT S 176,632
TOTAL TRANSPORTATION EQUIPMENT S 4,687,186
TOTAL UTILITY PLANT S 365,147,642
NON-UTILITY

Land and Land Rights-Land 14,719
TOTAL NON-UTILITY S 14,719

TOTAL ELECTRIC PLANT S 365,162,360



Exhibit (iii) - Page6

UGI UTILITIES, INC.
SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026
Common Plant Accounts

Balance as of
Acct. No. Account 3/31/2026

INTANGIBLE PLANT

301 ORGANIZATION (NONDEPRECIABLE) $ 138,964
TOTAL INTANGIBLE PLANT $ 138,964
GENERAL PLANT
389.1 LAND AND LAND RIGHTS - LAND (NONDEPRECIABLE) $ 6,947,108
390.1 STRUCTURES AND IMPROVEMENTS S 56,888,646
390.2 STRUCTURES AND IMPROVEMENTS - LEASED PROPERTY $ -
391 OFFICE FURNITURE AND EQUIPMENT - FURNITURE $ 4,806,696
391.1 OFFICE FURNITURE AND EQUIPMENT - EQUIPMENT S 18,656,240
TOTAL GENERAL PLANT S 87,298,689
INFORMATION SYSTEMS
391.2 OFFICE FURNITURE AND EQUIPMENT - SOFTWARE S 13,499,683
391.3 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 10 YEARS $ 75,593,066
391.4 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 15 YEARS S 134,582,040
TOTAL INFORMATION SYSTEMS S 223,674,789

TOTAL COMMON PLANT S 311,112,442



EXHIBIT (iv)

Statement of securities of other corporations owned by UGI as of March 31, 2026.



UGI UTILITIES INC
STATEMENT OF SECURITIES OF OTHER CORPORATIONS
AS OF MARCH 31, 2026

UGI Utilities, Inc. owns 100% of the voting interest in Operation Share Energy Fund. (non-profit)
UGI Utilities, Inc. owns 100% of the voting interest in UGI Energy Ventures, Inc. (inactive)

UGI Utilities, Inc. owns 100% of the voting interest in UGI Penn HVAC Services, Inc. (inactive)
UGI Utilities, Inc. owns 100% of the voting interest in UGI Central Penn Propane, LLC. (inactive)

Exhibit (iv)



EXHIBIT (v)

Statement showing the status of the funded debt of UGI outstanding as of March 31, 2026.



STATUS OF FUNDED DEBT OUTSTANDING
AS OF MARCH 31, 2026

UGI UTILITIES, INC.

Long-term debt comprises of the following:

2.95% Notes, due June 2026
6.21% Notes, due September 2036
4.98% Notes, due March 2044
4.12% Notes, due September 2046
4.12% Notes, due October 2046
4.55% Notes, due February 2049
6.50% Notes, due August 2033
6.13% Notes, due October 2034
3.12% Notes, due April 2050
4.75% Notes, due July 2032

4.99% Notes, due September 2052
6.02% Notes, due November 2030
6.10% Notes, due November 2033
6.40% Notes, due November 2053
5.24% Notes, due November 2029
5.52% Notes, due November 2034
5.10% Notes, due November 2030
5.68% Notes, due November 2035

Variable Rate Term Loan, due July 2027

Total long-term debt

Total funded debt outstanding as of March 31, 2026

Exhibit (v)

100,000,000
100,000,000
175,000,000
200,000,000
100,000,000
150,000,000
20,000,000
20,000,000
150,000,000
90,000,000
85,000,000
25,000,000
150,000,000
75,000,000
50,000,000
125,000,000
150,000,000
125,000,000
73,437,500

1,963,437,500
1,963,437,500




EXHIBIT (vi)

Statement showing the status of outstanding capital stock of UGI at March 31, 2026.



Number of Shares

Authorized
Designation of King of Class
Capital Stock
Without par value 40,000,000

Five largest holders are as follows (1 holder)
UGI Corporation 26,781,785 shares

Number of Shares
Authorized

Designation of King of Class

Preferred Stock
NONE

UGI UTILITIES, INC.
STATUS OF OUTSTANDING CAPITAL STOCK
AS OF MARCH 31, 2026

Amount
Outstanding  Reacquired
Par Value Amount (Not Held B Held in
Per Share  Authorized . y
the Public Treasury
Utility)
None $90,000,000 $60,259,016 None
Amount
Outstanding  Reacquired
Par Value Amount (Not Held B Held in
Per Share  Authorized . y
the Public Treasury
Utility)

Pledged

None

Pledged

In Sinking
or Other
Fund

None

In Sinking
or Other
Fund

Exhibit (vi)

Stated Book Value
of Outstanding
Stock Having No
Par Value as of
Date of Balance
Sheet

Not applicable

Stated Book Value
of Outstanding
Stock Having No
Par Value as of
Date of Balance
Sheet



EXHIBIT (vii)

Copy of SEC Registration Statement

(NOT APPLICABLE)



EXHIBIT (viii)

Copy of Form 8-K Dated (to be provided)



EXHIBIT (ix)

Copy of the Board’s Secretary Certificate authorizing
the issuance of the securities described herein



UGI UTILITIES, INC.
Secretary's Certificate

The undersigned hereby certifies that:

L. She is the duly elected and acting Secretary of UGI Utilities, Inc., a Pennsylvania
corporation (the “Company”), and as such is authorized to execute and deliver this Certificate on
behalf of the Company.

2. At the May 6, 2026 UGI Corporation Board of Directors meeting, the Board of
Directors approved the issuance by UGI Utilities, Inc. of up to $725 million of long-term debt,
including one or more bond issuances and/or term loans each with a tenor not to exceed 40 years,

to be issued through September 30, 2029.

77 e D
Date: May 8, 2026

Jessfca A. Milner
Secretary

(Corporate Seal)



EXHIBIT (x)

Form Term Loan Agreement



CUSIP No.

U.S. $(DOLLAR AMOUNT)
CREDIT AGREEMENT
Dated as of (DATE)
Among

UGI UTILITIES, INC.
as Borrower

and

THE INITIAL LENDERS NAMED HEREIN
as Initial Lenders

and

(ENTITY NAME)
as Administrative Agent

and

(ENTITY NAME)

as Syndication Agent

(ENTITY NAME)
and
(ENTITY NAME)
as Joint Lead Arrangers

and

(ENTITY NAME)
as Sole Bookrunner

and

(ENTITY NAME)
as Documentation Agent
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CREDIT AGREEMENT
Dated as of (DATE)

UGI UTILITIES, INC., a Pennsylvania corporation (the *‘Borrower”™), the banks, financial
institutions and other institutional lenders (the “‘Initial Lenders”) listed on the signature pages
hereof, (ENTITY NAME), as administrative agent (in such capacity, the **Agent”) for the Lenders
(as hereinafter defined), and (ENTITY NAME), as syndication agent, agree as follows:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the parties hereto, such parties hereby agree as follows:

ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS
Section 1.01 Certain Defined Terms. As used in this Agreement, the following terms

shall have the following meanings (such meanings to be equally applicable to both the singular
and plural forms of the terms defined):

*Accounts Receivable Securitization™ means a financing arrangement involving the
transfer or sale of accounts receivable of the Borrower and its Subsidiaries in the ordinary
course of business through one or more SPEs, the terms of which arrangement do not
impose (a) any recourse or repurchase obligations upon the Borrower and its Subsidiaries
or any Aftiliate of the Borrower and its Subsidiaries (other than any such SPE) except to
the extent of the breach of arepresentation or warranty by the Borrower and its Subsidiaries
in connection therewith or (b) any negative pledge or Lien on any accounts receivable not
actually transferred to any such SPE in connection with such arrangement.

“Advance” has the meaning specified in Section 2.01.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any
UK Financial Institution.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly,
controls, is controlled by or is under common control with such Person or is a director or
officer of such Person. For purposes of this definition, the term “control” (including the
terms “controlling”, “controlled by and “under common control with”’) of a Person means
the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of Voting Stock,

by contract or otherwise.
“Agent” has the meaning specified in the Preamble.

“Agent’s Account’” means the account of the Agent maintained by the Agent at its
office at (ADDRESS), ; Account Name: :
.Account and reference UGI Utilities.

UGI Utilities Credit Agreement
DMFIRM #403221427 v9



“Agreement” means this Credit Agreement, as amended, restated, supplemented or
otherwise modified from time to time.

“Anti-Corruption Laws” means all laws, rules and regulations of any jurisdiction
applicable to any Covered Person from time to time concerning or relating to bribery or
corruption, including, without limitation, the FCPA and the U.K. Bribery Act 0f2010 and
the rules and regulations thereunder.

“Anti-Terrorism Laws” means any laws relating to terrorism trade sanctions,
program and embargoes, import/export licensing, money laundering, including Executive
Order No. 13224, the Patriot Act, the laws comprising or implementing the Bank Secrecy
Act, the International Emergency Economic Powers Act, 50 U.S.C. 1701, et seq., the
Trading with the Enemy Act, 50 U.S.C. App. 1, et seq., 18 U.S.C. § 2332d, and 18 U.S.C.
§ 2339B and the laws administered by the United States Treasury Department’s Office of
Foreign Asset Control, and any regulation, order, or directive promulgated, issued or
enforced pursuant to such Law (as any of the foregoing may from time to time be amended,
renewed, extended, or replaced).

“Applicable Lending Office” means, with respect to any Lender, its Lending
Office.

“Applicable Margin” means, as of any date, for Base Rate Advances or Term SOFR
Rate Advances, a percentage per annum determined by reference to the Public Debt Rating
in effect on such date as set forth below:

Applicable Margin Applicable Margin for
Public Debt Rating for Base Rate Term SOFR Rate
S&P/Moody’s/Fitch Advances Advances
Level 1
A/A2/A or above 0% 1.00%
Level 2
A-/A3/A- 0.125% 1.125%
Level 3
BBB+/Baal/BBB+ 0.250% 1.250%
Level 4
BBB/Baa2/BBB 0.375% 1.375%
Level 5
BBB-/Baa3/BBB- 0.625% 1.625%
Level 6
BB+/Bal/BB+ or
lower 0.875% 1.875%

“Arranger” means any Person designated as an “Arranger” on the cover page
hereof.



“Assignment and Assumption” means an assignment and assumption entered into
by a Lender and an Eligible Assignee, and accepted by the Agent, in substantially the form
of Exhibit C hereto.

“Available Tenor” has the meaning specified in Section 2.09(g)(vi).

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

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

“Base Rate” means, for any day, a fluctuating per annum rate of interest equal to
the highest of (a) the Overnight Bank Funding Rate plus 50 basis points (0.5%), (b) the
Prime Rate, and (c) the Daily Simple SOFR plus 100 basis points (1.0%), so long as the
Daily Simple SOFR is offered, ascertainable and not unlawful; provided, however, if the
Base Rate as determined above would be less than zero, then such rate shall be deemed to
be zero. Any change in the Base Rate (or any component thereof) shall take effect at the
opening of business on the day such change occurs. Notwithstanding anything to the
contrary contained herein, in the case of any event specified in Section 2.09(f) or (g) or
Section 2.13' to the extent any such determination affects the calculation of Base Rate, the
definition hereof shall be calculated without reference to clause (c) until the circumstances
giving rise to such event no longer exist.

“Base Rate Advance” means an Advance that bears interest as provided in Section
2.08(a)(1).

“Benchmark™ has the meaning specified in Section 2.09(g)(vi).

“Benchmark Replacement” has the meaning specified in Section 2.09(g)(vi).

“Benchmark Replacement Adjustment” has the meaning specified in
Section 2.09(g)(v1).

“Benchmark Replacement Date’ has the meaning specified in Section 2.09(g)(v1).

Note that these provisions only speak as to Term SOFR Rate, not Daily Simple SOFR.



“Benchmark Transition Event” has the meaning specified in Section 2.09(g)(vi).

“Benchmark Unavailability Period” has the meaning specified in
Section 2.09(g)(vi).

“Beneficial Ownership Certification” means a certification regarding beneficial
ownership as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Borrower” has the meaning specified in the Preamble.

“Borrower Information” has the meaning specified in Section 8.08.

“Business Day” means any day other than a Saturday or Sunday or a legal holiday
on which commercial banks are authorized or required to be closed, or are in fact closed,
for business in (CITY, STATE) (or, if otherwise, the Lending Office of the Agent);
provided that, when used in connection with an amount that bears interest at a rate based
on SOFR or any direct or indirect calculation or determination of SOFR, the term “Business
Day™ means any such day that is also a U.S. Government Securities Business Day.

“CIP Regulations” has the meaning specified in Section 7.08.

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

“Commitment” means, as to any Lender, the amount set forth opposite such
Lender’s name on Schedule II hereto under the caption “Initial Commitment”.

“Communications” has the meaning specified in Section 8.02(b).

“Confidential Executive Summary” means the confidential Executive Summary
dated October 2017, used by the Agent in connection with the syndication of the
Commitments.

“Conforming Changes” means, with respect to the Term SOFR Rate or Daily
Simple SOFR or any Benchmark Replacement in relation thereto, any technical,




administrative or operational changes (including changes to the definition of “Base Rate,”
the definition of “Business Day,” the definition of “Interest Period,” the definition of “U.S.
Government Securities Business Day,” timing and frequency of determining rates and
making payments of interest, timing of borrowing requests or prepayment, conversion or
continuation notices, the applicability and length of lookback periods, the applicability of
breakage provisions, and other technical, administrative or operational matters) that the
Agent decides may be appropriate to reflect the adoption and implementation of the Term
SOFR Rate or Daily Simple SOFR or such Benchmark Replacement and to permit the
administration thereof by the Agent in a manner substantially consistent with market
practice (or, if the Agent decides that adoption of any portion of such market practice is
not administratively feasible or if the Agent determines that no market practice for the
administration of the Term SOFR Rate or Daily Simple SOFR or the Benchmark
Replacement exists, in such other manner of administration as the Agent decides is
reasonably necessary in connection with the administration of this Agreement and the other
Loan Documents).

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

“Consolidated” refers to the consolidation of accounts in accordance with GAAP.

“Consolidated Debt” means, with respect to the Borrower, at any date, the Debt
(other than Non-recourse Debt) of the Borrower and its Consolidated Subsidiaries,
determined on a consolidated basis as of such date.

“Consolidated Subsidiary” means, with respect to the Borrower, at any date, any
Subsidiary or other entity the accounts of which would be consolidated with those of the
Borrower in its consolidated financial statements if such statements were prepared as of
such date.

“Consolidated Total Capital” means, with respect to the Borrower, at any date, the
sum of (x) Consolidated Debt plus (y) consolidated stockholders’ equity of the Borrower
and its Consolidated Subsidiaries, in each case determined at such date; provided that any
accumulated other comprehensive income and loss and, without duplication, any non-cash
effects resulting from the application of Accounting Standards Codification 715 will be
excluded.

“Convert”, “Conversion” and “Converted” each refers to a conversion of Advances
of one Type into Advances of the other Type pursuant to Section 2.09 or 2.10.

“Covered Person” means the Borrower or any Subsidiary of the Borrower.

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum
equal to the greater of (a) the sum of (i) SOFR for the day (the “SOFR Determination
Date”) that is 2 Business Days prior to (A) such SOFR Rate Day if such SOFR Rate Day
is a Business Day or (B) the Business Day immediately preceding such SOFR Rate Day if
such SOFR Rate Day is not a Business Day, in each case, as such SOFR is published by




the Federal Reserve Bank of New York (or a successor administrator of the secured
overnight financing rate) on the website of the Federal Reserve Bank of New York,
currently at http://www.newyorkfed.org, or any successor source identified by the Federal
Reserve Bank of New York or its successor administrator for the secured overnight
financing rate from time to time and (ii) the SOFR Adjustment for an Interest Period of
one (1) month and (b) the SOFR Floor. If SOFR for any SOFR Determination Date has
not been published and a Benchmark Replacement Date with respect to the Daily Simple
SOFR has not occurred by 5:00 p.m. (CITY, STATE time) on the second Business Day
immediately following such SOFR Determination Date, then SOFR for such SOFR
Determination Date will be SOFR for the first Business Day preceding such SOFR
Determination Date for which SOFR was published in accordance with the definition of
“SOFR”; provided that SOFR determined pursuant to this sentence shall be used for
purposes of calculating Daily Simple SOFR for no more than 3 consecutive SOFR Rate
Days. If and when Daily Simple SOFR as determined above changes, any applicable rate
of interest based on Daily Simple SOFR will change automatically without notice to the
Borrower, effective on the date of any such change.

“Debt” of any Person means, without duplication, (a) all indebtedness of such
Person for borrowed money, (b) all obligations of such Person for the deferred purchase
price of property or services (other than trade payables incurred in the ordinary course of
such Person’s business), (c) all obligations of such Person evidenced by notes, bonds,
debentures or other similar instruments, (d) all obligations of such Person created or arising
under any conditional sale or other title retention agreement with respect to property
acquired by such Person (even though the rights and remedies of the seller or lender under
such agreement in the event of default are limited to repossession or sale of such property),
(e) all obligations of such Person as lessee under leases that have been or should be, in
accordance with GAAP, recorded as capital leases, (f) all non-contingent obligations of
such Person in respect of acceptances, letters of credit or similar extensions of credit, (g) all
Debt of others referred to in clauses (a) through (f) above or clause (h) below (collectively,
“Guaranteed Debt”) guaranteed directly or indirectly in any manner by such Person, or in
effect guaranteed directly or indirectly by such Person through an agreement (1) to pay or
purchase such Guaranteed Debt or to advance or supply funds for the payment or purchase
of such Guaranteed Debt, (2) to purchase, sell or lease (as lessee or lessor) property, or to
purchase or sell services, primarily for the purpose of enabling the debtor to make payment
of such Guaranteed Debt or to assure the holder of such Guaranteed Debt against loss,
(3) to supply funds to or in any other manner invest in the debtor (including any agreement
to pay for property or services irrespective of whether such property is received or such
services are rendered) or (4) otherwise to assure a creditor against loss, (h) the outstanding
attributed principal amount under any asset securitization program of any such Person, and
(1) all Debt referred to in clauses (a) through (h) above (including Guaranteed Debt)
secured by (or for which the holder of such Debt has an existing right, contingent or
otherwise, to be secured by) any Lien on property (including, without limitation, accounts
and contract rights) owned by such Person, even though such Person has not assumed or
become liable for the payment of such Debt.

“Default” means any Event of Default or any event that would constitute an Event
of Default but for the requirement that notice be given or time elapse or both.



“Default Interest on Advances and Other Amounts” has the meaning specified in
Section 2.08(b).

“Defaulting Lender” means any Lender that (a) has failed to pay to the Agent or
any other Lender any amount required to be paid by it hereunder within two (2) Business
Days of the date when due, (b) has, or has a direct or indirect parent company that has,
(1) become the subject of a an Insolvency Proceeding, or (ii) had appointed for it a receiver,
custodian, conservator, trustee, administrator, assignee for the benefit of creditors or
similar Person charged withreorganization or liquidation of its business or assets, including
the Federal Deposit Insurance Corporation or any other state or federal regulatory authority
acting in such a capacity or (c) has become, or has a direct or indirect parent company that
has become, the subject of a Bail-In Action; provided that a Lender shall not be a
Defaulting Lender solely by virtue of the ownership or acquisition of any Equity Interest
in that Lender or any direct or indirect parent company thereof by an Official Body so long
as such ownership interest does not result in or provide such Lender with immunity from
the jurisdiction of courts within the United States or from the enforcement of judgments or
writs of attachment on its assets or permit such Lender (or such Official Body) to reject,
repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any
determination by thc Agent that a Lender is a Defaulting Lender under clauses (a), (b) or
(c) above shall be conclusive and binding absent manifest error, and such Lender shall be
deemedto be a Defaulting Lender upon delivery of written notice of such determination to
the Borrower and each Lender, provided that a Lender shall cease to be a Defaulting Lender
in the event that the Borrower and the Agent each agrees that such Lender has remedicd all
matters that caused such Lender to be a Detaulting Lender.

“Disclosed Litigation™ has the meaning specified in Section 3.01(b).

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

“EEA Member Country” means any of the member states of the European Union,
Iceland, Lichtenstein, and Norway.

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

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




“Effective Date” has the meaning specified in Section 3.01.

“Eligible Assignee” means (a) with the approval of the Agent, any Lender; (b) with
the approval of the Agent, any Affiliate of a Lender that is a commercial bank; and (c) any
other Person approved by the Agent and, unless an Event of Default has occurred and is
continuing at the time any assignment is effected in accordance with Section 8.07, the
Borrower, each such approval not to be unreasonably withheld or delayed; provided,
however, that neither the Borrower, any Defaulting Lender nor any Affiliate of the
Borrower or a Defaulting Lender shall qualify as an Eligible Assignee.

“Environmental Action” means any action, suit, demand, demand letter, claim,
notice of noncompliance or violation, notice of liability, consent order or consent
agreement relating in any way to any Environmental Law, Environmental Permit or arising
from alleged injury or threat of injury to health, safety or the environment by any
governmental or regulatory authority for enforcement, cleanup, removal, response,
remedial or other actions or damages or by any governmental or regulatory authority or
any third party for damages, contribution, indemnification, cost recovery, compensation or
injunctive relief.

“Environmental Law” means any federal, state, local, municipal or foreign statute,
law, ordinance, rule, regulation, code, order, judgment or decree relating to pollution or
protection of the environment, health, safety or natural resources, including, without
limitation, those relating to the use, handling, transportation, treatment, storage, disposal,
release or discharge of Hazardous Materials.

“Environmental Permit” means any permit, approval, identification number,
license or other authorization required under any Environmental Law.

“Equity Interests” means shares of capital stock, partnership interests, membership
interests, beneficial interests or other ownership interests, whether voting or nonvoting, in,
or interests in the income or profits of, a Person, and any warrants, options or other rights
entitling the holder thereof to purchase or acquire any of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended from time to time, and the regulations promulgated and rulings issued thereunder.

“ERISA Affiliate” means any Person that for purposes of Title [V of ERISA is a
member of the Borrower’s controlled group, or under common control with the Borrower,
within the meaning of Section 414 of the Internal Revenue Code.

“ERISA Event” means (a) (i) the occurrence of a reportable event, within the
meaning of Section 4043 of ERISA, with respect to any Plan unless the 30 day notice
requirement with respect to such event has been waived by the PBGC, or (ii) the
requirements of subsection (1) of Section 4043(b) of ERISA (without regard to subsection
(2) of such Section) are met with respect to a contributing sponsor, as defined in Section
4001(a)(13) of ERISA, of a Plan, and an event described in paragraph (9), (10), (11), (12)
or (13) of Section 4043(c) of ERISA is reasonably expected to occur with respect to such
Plan within the following 30 days; (b) the application for a minimum funding waiver with




respect to a Plan; (c) the provision by the administrator of any Plan of a notice of intent to
terminate such Plan pursuant to Section 4041(a)(2) of ERISA (including any such notice
with respect to a plan amendment referred to in Section 4041(e) of ERISA); (d) the
cessation of operations at a facility of the Borrower or any ERISA Affiliate in the
circumstances described in Section 4062(e) of ERISA; (e) the withdrawal by the Borrower
or any ERISA Affiliate from a Single Employer Plan or Multiple Employer Plan during a
plan year for which it was a substantial employer, as detined in Section 4001(a)(2) of
ERISA; (f) the conditions for the imposition of a lien under Section 302(f) of ERISA shall
have been met with respect to any Plan; (g) the adoption of an amendment to a Plan
requiring the provision of security to such Plan pursuant to Section 307 of ERISA; (h) the
institution by the PBGC of proceedings to terminate a Plan pursuant to Section 4042 of
ERISA, or the occurrence of any event or condition described in Section 4042 of ERISA
that constitutes grounds for the termination of, or the appointment of a trustee to administer,
a Plan; (1) any event or condition which results in the insolvency of a Multiemployer Plan
under Sections 4241 or 4245 of ERISA: (j) the receipt by the Borrower or any ERISA
Affiliate of a notice from a Multiemployer Plan to which the Borrower or any ERISA
Affiliate contributes that such Multiemployer Plan has been determined by its actuary to
be in “critical” or “critical and declining” status within the meaning of Section 432(b)(2)
or 432(b)(6), respectively, of the Internal Revenue Code; or (k) any event or condition
which results in the termination of a Multiemployer Plan under Section 4042 of ERISA.

“Erroneous Payment” has the meaning assigned to it in Section 7.12(a).

“Erroneous Payment Deficiency Assignment” has the meaning assigned to it in
Section 7.12(d)(1).

“Erroneous Payment Impacted Class” has the meaning assigned to it in
Section 7.12(d)(i).

“Erroneous Payment Return Deficiency™ has the meaning assigned to it 1n
Section 7.12(d)(1).

“Erroneous Payment Subrogation Rights™ has the meaning assigned to it in
Section 7.12(d).

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

“Events of Default” has the meaning specified in Section 6.01.

“Excluded Taxes” means any of the following Taxes imposed on or with respect
to a Recipient or required to be withheld or deducted trom a payment to a Recipient,
(a) Taxes imposed on or measured by net income (however denominated), franchise
Taxes, and branch profits Taxes, in each case, (i) imposed as a result of such Recipient
being organized under the laws of, or having its principal office or, in the case of any
Lender, its applicable lending oftice located in, the jurisdiction imposing such Tax (or any
political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a




Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account
of such Lender with respect to an applicable interest in an Advance pursuant to a law in
effect on the date on which (i) such Lender acquires such interest in the Advance (other
than pursuant to an assignment request by the Borrower under Section 2.22(b)) or (ii) such
Lender changes its lending office, except in each case to the extent that, pursuant to
Section 2.15, amounts with respect to such Taxes were payable either to such Lender's
assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its lending office; (c¢) Taxes attributable to such Recipient’s
failure to comply with Section 2.15(g), and (d) any U.S. federal withholding Taxes
imposed under FATCA.

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of
the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future
regulations or official interpretations thereof, any agreements entered into pursuant to
Section 1471(b)(1) of the Internal Revenue Code (or any amended or successor version
described above), any intergovernmental agreement among Official Bodies implementing
the foregoing and any fiscal or regulatory legislation, rules or practices adopted pursuant
to any such intergovernmental agreement, treaty or convention.

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended, and the
rules and regulations thereunder.

“Federal Funds Rate” for any day, means the rate per annum (based on a year of
360 days and actual days elapsed and rounded upward to the nearest 1/100 of %)
announced by the Federal Reserve Bank of New York (or any successor) on such day as
being the weighted average of the rates on overnight federal funds transactions arranged
by federal funds brokers on the previous trading day, as computed and announced by such
Federal Reserve Bank (or any successor) in substantially the same manner as such Federal
Reserve Bank computes and announces the weighted average it refers to as the “Federal
Funds Effective Rate” as of the date of this Agreement; provided, if such Federal Reserve
Bank (or its successor) does not announce such rate on any day, the “Federal Funds Rate”
for such day shall be the Federal Funds Rate for the last day on which such ratc was
announced.

“Fee Letter” means, collectively, (a)the letter dated (DATE), signed by the
Borrower, the Agent, and (ENTITY NAME), as a joint lead arranger and joint bookrunner,
and (b) the letter dated (DATE), signed by the Borrower, the Agent, and (ENTITY
NAME), as a joint lead arranger and joint bookrunner?.

“Fitch” means Fitch, Inc.

NTD: Need to confirm payment of administrative agency fee is not duplicative.
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“First Amendment” means the First Amendment to Credit Agreement by and
among the Borrower, the Lenders party thereto and the Agent, dated as of the First
Amendment Effective Date.

“First Amendment Effective Date” means (DATE).

“Floor” has the meaning specified in Section 2.09(g).

“Foreign Lender” means (a) if the Borrower is a U.S. Person, a Lender that is not
a U.S. Person, and (b) if the Borrower is not a U.S. Person, a Lender that is resident or
organized under the laws of a jurisdiction other than that in which the Borrower is resident
for tax purposes.

“GAAP” means generally accepted accounting principles in the United States as in
effect from time to time, applied on a basis consistent (except for changes concurred in by
the Borrower’s independent public accountants) with the most recent audited consolidated
financial statements of the Borrower and its Consolidated Subsidiaries delivered to the
Lenders.

“Hazardous Materials” means (a) gasoline, petroleum and petroleum products,
byproducts or breakdown products, radioactive materials, asbestos containing materials,
polychlorinated biphenyls, radon gas and urea-formaldehyde insulation and (b) any other
chemicals, materials or substances designated, classified or regulated as hazardous or toxic
or as a pollutant or contaminant under any Environmental Law.

“Hedge Agreements” means interest rate swap, cap or collar agreements, interest
rate future or option contracts, currency swap agreements, currency future or option
contracts, commodity swap agreements or option agreements, commodity future
agreements, equity or equity index swap agreements, foreign exchange transaction
agreements, floor transaction agreements, cap transaction agreements, collar transaction
agreements and other similar agreements or any combination of the forcgoing agreements.

“Indemnified Costs” has the meaning specified in Section 7.09.

“Indemnified Party” has the meaning specified in Section 8.04(b).

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

“Initial Lenders” has the meaning specified in the Preamble.

“Insolvency Proceeding” means, with respect to any Person, (a) a case, action or
proceeding with respect to such Person (i) before any court or any other Official Body
under any bankruptcy, insolvency, reorganization or other similar Law now or hereafter in
effect, or (ii) for the appointment of a receiver, liquidator, assignee, custodian, trustee,
sequestrator, conservator (or similar official) of such Person or otherwise relating to the
liquidation, dissolution, winding-up or relief of such Person, or (b) any general assignment

11



for the benefit of creditors, composition, marshaling of assets for creditors, or other similar
arrangement in respect of such Person’s creditors generally or any substantial portion of its
creditors; undertaken under any law.

“Interest Period” means, for each Term SOFR Rate Advance comprising part of the
same Term SOFR Rate Tranche, the period commencing on the date of such Term SOFR
Rate Advance or the date of the Conversion of any Base Rate Advance into such Term
SOFR Rate Advance and ending on the last day of the period selected by the Borrower
pursuant to the provisions below and, thereafter, with respect to Term SOFR Rate
Advances, each subsequent period commencing on the last day of the immediately
preceding Interest Period and ending on the last day of the period selected by the Borrower
pursuant to the provisions below. The duration of each such Interest Period shall be one,
three or six months, as specified by the Borrower in the Notice of Term Loan Borrowing
or notice of continuation of Conversion, as applicable, received by the Agent no later than
1:00 p.m. (CITY, STATE time) on the third Business Day prior to the first day of such
Interest Period; provided, however, that:

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

(b) Interest Periods commencing on the same date for Term SOFR Rate
Advances comprising part of the same Term SOFR Rate Tranche shall be of the
same duration;

(c) whenever the last day of any Interest Period would otherwise occur
on a day other than a Business Day, the last day of such Interest Period shall be
extended to occur on the next succeeding Business Day, provided, however, that,
if such extension would cause the last day of such Interest Period to occur in the
next following calendar month, the last day of such Interest Period shall occur on
the next preceding Business Day; and

(d) whenever the first day of any Interest Period occurs on a day of an
initial calendar month for which there is no numerically corresponding day in the
calendar month that succeeds such initial calendar month by the number of months
equal to the number of months in such Interest Period, such Interest Period shall
end on the last Business Day of such succeeding calendar month.

“Internal Revenue Code’” means the Internal Revenue Code of 1986, as amended
from time to time, and the regulations promulgated and rulings issued thereunder.

“Law” means any law (including common law), constitution, statute, treaty,
regulation, rule, ordinance, opinion, release, ruling, order, executive order, injunction, writ,
decree, judgment, authorization or approval of, or award by or settlement agreement with,
any Official Body, foreign or domestic.

“Lending Office” means, with respect to any Lender, the office of such Lender
specified as its “Lending Office” opposite its name on Schedule I hereto or in the
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Assignment and Assumption pursuant to which it became a Lender, or such other office of
such Lender as such Lender may from time to time specify to the Borrower and the Agent.

“Lenders” means the Initial Lenders and each Person that shall become a party
hereto pursuant to Section 8.07.

“Lien” means any lien, security interest or other charge or encumbrance of any
kind, or any other type of preferential arrangement, including, without limitation, the lien
or retained security title of a conditional vendor and any easement, right of way or other
encumbrance on title to real property.

“Loan Documents’ means this Agreement, the Fee Letter, the Notes and any other
instruments, certificates or documents delivered in connection herewith or therewith, in
each case as amended, supplemented or modified from time to time.

“Material Adverse Change” means any material adverse change in the business,
financial condition or operations of the Borrower and its Subsidiaries taken as a whole.

“Material Adverse Effect” means a material adverse effect on (a) the business,
financial condition or operations of the Borrower and its Subsidiaries taken as a whole,
(b) the rights and remedies of the Agent or any Lender under this Agreement or any Note
or (c) the ability of the Borrower to perform its obligations under this Agreement or any
Note.

“Material Subsidiary” means, with respect to the Borrower, at any time, any
Subsidiary of the Borrower that is a “significant subsidiary” (as such term is defined in
Regulation S-X, but treating all references therein to the “registrant” as references to the
Borrower).

“Maturity Date” means (DATE).

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

“Multiemployer Plan” means a multiemployer plan, as defined in Section
4001(a)(3) of ERISA, to which the Borrower or any ERISA Affiliate is making or accruing
an obligation to make contributions, or has within any of the preceding five plan years
made or accrued an obligation to make contributions.

“Multiple Employer Plan” means a single employer plan, as defined in Section
4001(a)(15) of ERISA, that (a) is maintained for employees of the Borrower or any ERISA
Affiliate and at least one Person other than the Borrower and the ERISA Affiliates or
(b) was so maintained and in respect of which the Borrower or any ERISA Affiliate could
have liability under Section 4064 or 4069 of ERISA in the event such plan has been or
were to be terminated.

“Non-Consenting Lender” means any Lender that has not consented to any
proposed amendment, modification, waiver or termination of any Loan Document
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which, pursuant to Section 8.01, requires the consent of all Lenders or all affected
Lenders and with respect to which the Required Lenders shall have granted their consent.

“Non-recourse Debt” of any Person means Debt secured by a Lien on one or more
assets or rights to receive revenue of such Person where the rights and remedies of the
holder of such Debt in respect of such Debt are non-recourse to such Person and do not
extend to any other assets or rights to receive revenue of such Person and, if such Person
is organized under the laws of or doing business in the United States or any political
subdivision thereof or therein, as to which such holder has effectively waived (or
subordinated in favor of the Lenders) such holder’s right to make the election provided
under 11 U.S.C. §1111(b)(1)(A).

“Note” means a promissory note of the Borrower payable to any Lender, delivered
pursuant to a request made under Section 2.17 in substantially the form of Exhibit A hereto,
evidencing the aggregate indebtedness of the Borrower to such Lender resulting from the
Advance made by such Lender.

“Notice” has the meaning specified in Section 8.02(c).

“Notice of Term Loan Borrowing” has the meaning specified in Section 2.02(a).

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

“Official Body” means the government of the United States of America or any other
nation, or of any political subdivision thereof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of
or pertaining to government (including any supra-national bodies such as the European
Union or the European Central Bank) (including the Financial Accounting Standards
Board, the Bank for International Settlements or the Basel Committee on Banking
Supervision or any successor or similar authority to any of the foregoing).

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed
as aresult of a present or former connection between such Recipient and the jurisdiction
imposing such Tax (other than connections arising from such Recipient having executed,
delivered, become a party to, performed its obligations under, received payments under,
received or perfected a security interest under, engaged in any other transaction pursuant
to or enforced any Loan Document, or sold or assigned an interest in any Advance or Loan
Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible,
recording, filing or similar Taxes that arise from any payment made under, from the
execution, delivery, performance, enforcement or registration of, from the receipt or
perfection of a security interest under, or otherwise with respect to, any Loan Document,
except any such Taxes that are Other Connection Taxes imposed with respect to an
assignment (other than an assignment made pursuant to Section 2.22(b)).
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“Overnight Bank Funding Rate” means, for any day, the rate comprised of both
overnight federal funds and overnight Eurocurrency borrowings by U.S.-managed banking
offices of depository institutions, as such composite rate shall be determined by the Federal
Reserve Bank of New York (“NYFRB"), as set forth on its public website from time to
time, and as published on the next succeeding Business Day as the overnight bank funding
rate by the NYFRB (or by such other recognized electronic source (such as Bloomberg)
selected by the Agent for the purpose of displaying such rate); provided, that if such day is
not a Business Day, the Overnight Bank Funding Rate for such day shall be such rate on
the immediately preceding Business Day; provided, further, that if such rate shall at any
time, for any reason, no longer exist, a comparable replacement rate determined by the
Agent at such time (which determination shall be conclusive absent manifest error). If the
Ovemight Bank Funding Rate determined as above would be less than zero, then such rate
shall be deemed to be zero. The rate of interest charged shall be adjusted as of each
Business Day based on changes in the Overnight Bank Funding Rate without notice to the
Borrower.

“Participant Register” has the meaning specified in Section 8.07(d).

“Patriot Act” means the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. 107-
56, signed into law October 26, 2001.

“Payment Recipient” has thc meaning specified in Section 7.12(a).

“PBGC” means the Pension Benefit Guaranty Corporation (or any successor).

“Permitted Liens” means such of the following as to which no enforcement,
collection, execution, levy or foreclosure proceeding shall have been commenced:
(a) Liens for taxes, assessments and governmental charges or levies to the extent not
required to be paid under Section 5.01(b) hereof; (b) Licns imposed by law, such as
materialmen’s, mechanics’, carriers’, workmen’s and repairmen’s Liens and other similar
Liens arising in the ordinary course of business securing obligations that are not overdue
for a period of more than 60 days; (c) pledges or deposits to secure obligations under
workers’ compensation laws or similar legislation or to secure public or statutory
obligations or contracts (other than for the repayment of borrowed money); and
(d) easements, rights of way and other encumbrances on title to real property that do not
render title to the property encumbered thereby unmarketable or materially adversely affect
the use of such property for its present purposes.

“Person’ means an individual, partnership, corporation (including a business trust),
joint stock company, trust, unincorporated association, joint venture, limited liability
company or other entity, or a government or any political subdivision or agency thereof.

“Plan” means a Single Employer Plan or a Multiple Employer Plan.
“Platform” has the meaning specified in Section 8.02(b).

“(ENTITY NAME)” means (ENTITY NAME), its successors and assigns.
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“Prime Rate” means the interest rate per annum announced from time to time by
(ENTITY NAME) at its principal office in (CITY, STATE) as its then prime rate, which
rate may not be the lowest or most favorable rate then being charged to commercial
borrowers or others by (ENTITY NAME) and may not be tied to any external rate of
interest or index. Any change in the Prime Rate shall take effect at the opening of business
on the day such change is announced.

“Public Debt Rating” means, as of any date, the current rating announced by any of
S&P,Moody’s or Fitch, as the case may be, for any class of non-credit enhanced long term
senior unsecured debt issued by the Borrower or, if any such rating agency shall have issued
more than one such rating, the lowest such rating issued by such rating agency. For
purposes of the foregoing: (a) if only one of S&P, Moody’s and Fitch shall have in effect
a Public Debt Rating, the Applicable Margin shall be determined by reference to the
available rating; (b) if only two of S&P, Moody’s and Fitch shall have in effect a Public
Debt Rating, the Applicable Margin shall be determined by reference to the highest
available rating, unless such ratings differ by two or more levels in which case the
applicable level be deemed to be one level below the higher of such levels; (c) if S&P,
Moody’s and Fitch each have in effect a Public Debt Rating, the Applicable Margin shall
be (i) based upon the rating level of two such agencies, if two such agencies have ratings
in the same level or (ii) deemed to be one level below the highest of such levels if the rating
levels of the three agencies fall within three different levels; (d) if none of S&P, Moody’s
or Fitch shall have in effect a Public Debt Rating, the Applicable Margin will be set in
accordance with Level 6 under the definition of “Applicable Margin”; (e) if any rating
established by S&P, Moody’s or Fitch shall be changed, such change shall be effective as
of the date on which such change is first announced publicly by the rating agency making
such change; and (f) if S&P, Moody’s or Fitch shall change the basis on which ratings are
established, each reference to the Public Debt Rating announced by S&P, Moody’s or
Fitch, as the case may be, shall refer to the then equivalent rating by S&P, Moody’s or
Fitch, as the case may be.

“Ratable Share” means, at any time, with respect to any Lender, (a) on the Effective
Date, the proportion that such Lender’s Commitment bears to the Commitments of all of
the Lenders and (b) after the Effective Date, the proportion that the principal amount of the
Advance of such Lender outstanding at such time bears to the aggregate principal amount
of the Advances of all of the Lenders outstanding at such time. If no Advances are
outstanding at any time after the Effective Date, the Ratable Shares shall be determined
based upon the outstanding principal amount of the Advances most recently outstanding.

“Recipient” means (a) the Agent and (b) any Lender, as applicable.
“Register” has the meaning specified in Section 8.07(c).

“Relevant Governmental Body” has the meaning specified in Section 2.09(g).

“Resolution Authority” means an EEA Resolution Authority or, with respect to any
UK Financial Institution, a UK Resolution Authority.
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“Regulation S-X" means Regulation S-X of the U.S. Securities and Exchange
Commission pursuant to the Securities Exchange Act of 1934 (as amended from time to
time).

“Required Lenders” means Lenders, excluding any Defaulting Lenders, having a
majority of the aggregate outstanding principal amount of the Advances of the Lenders
(excluding any Defaulting Lender) then outstanding.

“Responsible Officer” means, with respect to the Borrower, the Chief Executive
Officer, President, Chief Financial Officer, Treasurer or Assistant Treasurer of the
Borrower.

“S&P” means S&P Global Ratings, a division of S&P Global, Inc.

“Sanctioned Jurisdiction” means any country, territory, or region that is the subject
of sanctions administered by OFAC, which countries, territories, and regions include, as of
the First Amendment Effective Date, the Crimea region of Ukraine, Cuba, Iran, North
Korea, Syria, and the separatist-controlled portions of the Donetsk and Luhansk regions of
Ukraine.

“Sanctioned Person” means at any time, (a) any Person listed in any Sanctions-
related list of designated Persons maintained by the Office of Foreign Assets Control of
the U.S. Department of the Treasury or the U.S. Department of State or by the United
Nations Security Council, the European Union, the United Kingdom or any European
Union member state, (b) any Person operating, organized or resident in a Sanctioned
Jurisdiction or (c) any Person controlled by any such Person described in the foregoing
clauses (a) and (b).

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by (a) the U.S. government, including those
administered by the Office of Foreign Assets Control of the U.S. Department of the
Treasury or the U.S. Department of State or (b) the United Nations Security Council, the
European Union or Her Majesty’s Treasury of the United Kingdom, or other relevant
sanctions authority with jurisdiction over any Lender, the Borrower or any of its or their
Subsidiaries.

“SEC Reports” means periodic reports filed from time to time with the U.S.
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934 (as
amended from time to time).

“Single Employer Plan” means a single employer plan, as defined in
Section 4001(a)(15) of ERISA, that (a) is maintained for employees of the Borrower or any
ERISA Aftiliate and no Person other than the Borrower and the ERISA Affiliates or
(b) was so maintained and in respect of which the Borrower or any ERISA Affiliate could
have liability under Section 4069 of ERISA in the event such plan has been or were to be
terminated.
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“SOFR” means, for any day, a rate equal to the secured overnight financing rate as
administered by the Federal Reserve Bank of New York (or a successor administrator of
the secured overnight financing rate).

“SOFR Adjustment” shall mean the following:

SOFR Adjustment Interest Period
10 basis points (0.10%) For a 1-month Interest Period
15 basis points (0.15%) For a 3-month Interest Period
25 basis points (0.25%) For a 6-month Interest Period

“SOFR Floor” means a rate of interest per annum equal to zero basis points (0%).

“SPE” means any special purpose Subsidiary established in connection with any
Accounts Receivable Securitization.

“Subsidiary” of any Person means any corporation, partnership, joint venture,
limited liability company, trust or estate of which (or in which) more than 50% of (a) the
issued and outstanding capital stock having ordinary voting power to elect a majority of
the Board of Directors of such corporation (irrespective of whether at the time capital stock
of any other class or classes of such corporation shall or might have voting power upon the
occurrence of any contingency), (b) the interest in the capital or profits of such limited
liability company, partnership or joint venture or (c) the beneficial interest in such trust or
estate 1s at the time directly or indirectly owned or controlled by such Person, by such
Person and one or more of its other Subsidiaries or by one or more of such Person’s other
Subsidiaries.

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

“Term SOFR Administrator” means CME Group Benchmark Administration
Limited (CBA) (or a successor administrator of the Term SOFR Reference Rate selected
by the Agent in its reasonable discretion).

“Term SOFR Rate” means, with respect to any calculation with respect to a Term
SOFR Rate Advance, for any Interest Period, the sum of (i) the Term SOFR Reference
Rate for a tenor comparable to such Interest Period, as such rate is published by the Term
SOFR Administrator on the day (the “Term SOFR Determination Date”) that is two (2)
Business Days prior to the first day of such Interest Period and (ii) the SOFR Adjustment
for such Interest Period. Ifthe Term SOFR Reference Rate for the applicable tenor has not
been published and a Benchmark Replacement Date with respect to the Term SOFR Rate
has not occurred by 5:00 p.m. (CITY, STATE time) on the Term SOFR Determination
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Date, then the Term SOFR Reference Rate shall be the Term SOFR Reference Rate for
such tenor on the first Business Day preceding such Term SOFR Determination Date for
which such Term SOFR Reference Rate for such tenor was published in accordance
herewith, so long as such first preceding Business Day is not more than three (3) Business
Days prior to such Term SOFR Determination Date. If the Term SOFR Rate, determined
as provided above, would be less than the SOFR Floor, then the Term SOFR Rate shall be
deemed to be the SOFR Floor. The Term SOFR Rate shall be adjusted automatically
without notice to the Borrower on and as of the first day of each Interest Period.

“Term SOFR Rate Advance” means an Advance that bears interest as provided in
Section 2.08(a)(i1).

“Term SOFR Reference Rate” shall mean the forward-looking term rate based on
SOFR.

“Term SOFR Rate Tranche” means, at any time, all Term SOFR Rate Advances
having the same Interest Period at such time and under the same Notice of Term Loan
Borrowing or notice of continuation or Conversion, as the case may be.

“Trust Indenture Act” has the meaning specified in Section 7.02.

“Type” means with respect to any Advance, whether such Advance is a Base Rate
Advance or Term SOFR Rate Advance.

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

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

“Unadjusted Benchmark Replacement” has the meaning specified in Section
2.09(g).

“U.S. Government Securities Busincss Day” means any day except for (a)a
Saturday or Sunday or (b) a day on which the Securities Industry and Financial Markets
Association recommends that the fixed income departments of its members be closed for
the entire day for purposes of trading in United States government securities.

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

“U.S. Tax Compliance Certificate” has the meaning assigned thereto in
Section 2.15(g).
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“Voting Stock” means capital stock issued by a corporation, or equivalent interests
in any other Person, the holders of which are ordinarily, in the absence of contingencies,
entitled to vote for the election of directors (or persons performing similar functions) of
such Person, even if the right so to vote has been suspended by the happening of such a
contingency.

“Withholding Agent” means the Borrower and the Agent.

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

Section 1.02 Computation of Time Periods. In this Agreement in the computation of
periods of time from a specified date to a later specified date, the word “from” means “from and
including” and the words “to” and “until” each mean “to but excluding”.

Section 1.03  Accounting Terms. All accounting terms not specifically defined herein
shall be construed in accordance with GAAP, provided that if the Borrower, by notice to the Agent,
shall request an amendment to any provision hereof to eliminate the effect of any change occurring
after the date hereof in GAAP or in the application thereof on the operation of such provision (or
if the Agent or the Required Lenders, by notice to the Borrower, shall request an amendment to
any provision hereof for such purpose), regardless of whether any such notice is given before or
after such change in GAAP or in the application thereof, then (a) the Agent, the Lenders and the
Borrower shall negotiate in good faith to amend such provision to preserve the original intent
thereof in light of such change in GAAP (subject to the approval of the Borrower and the Required
Lenders) and (b) such provision shall be interpreted on the basis of GAAP as in effect and applied
immediately before such change shall have become effective until such notice shall have been
withdrawn or such provision amended in accordance herewith, and the Borrower shall provide to
the Agent and the Lenders, when it delivers its financial statements pursuant to any provision
hereof, such reconciliation statements as shall be reasonably requested by the Agent.
Notwithstanding the foregoing, all financial statements delivered hereunder shall be prepared, and
all financial covenants contained herein shall be calculated, without giving effect to (i) any change
to GAAP as a result of the adoption of any proposals set forth in Accounting Standards Update
(ASU), Leases (Topic 842), issued by the Financial Accounting Standards Board (the “FASB”) on
February 25,2016, or any other proposals issued by the FASB in connection therewith, that would
require treating any lease (or similar arrangement conveying the right to use) as a capital lease
where such lease (or similar arrangement) was not required to be so treated under GAAP as in
effect on the Effective Date) and (ii)any election under the FASB Accounting Statements
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Codification No. 825 (or any similar accounting principle) permitting a Person to value its financial
liabilities or Debt at the fair value thereof and the Borrower shall deliver to the Agent and the
Lenders when it delivers its financial statements pursuant to Section 5.01(h)(i) and (ii) such
reconciliation statements as shall be reasonably requested by the Agent.

Section 1.04 Term SOFR Notification. Section 2.09(g) of this Agreement provides a
mechanism for determining an altemative rate of interest in the event that the Term SOFR Rate is
no longer available or in certain other circumstances. The Agent does not warrant or accept any
responsibility for and shall not have any liability with respect to, the administration, submission
or any other matter related to the Term SOFR Rate or with respect to any alternative or successor
rate thereto, or replacement rate therefor.

Section 1.05 Divisions. For all purposes under the Loan Documents, in connection with
any division or plan of division under Delaware law (or any comparable event under a different
jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes the asset,
right, obligation or liability of a different Person, then it shall be deemed to have been transferred
from the original Person to the subsequent Person, and (b) if any new Person comes into existence,
such new Person shall be deemed to have been organized on the first date of its existence by the
holders of its Equity Interests at such time.

ARTICLE 11
AMOUNTS AND TERMS OF THE ADVANCES

Section 2.01 Term Advances. Each Lender severally agrees, on the terms and conditions
hereinafter set forth, to make a term loan (each an ‘*Advance” and, collectively, the “Advances”)
to the Borrower on the Effective Date in a principal amount equal to the amount of such Lender’s
Commitment. The Lenders shall have no obligation to make Advances hereunder after the
Effective Date. The Commitments are not revolving credit commitments, and the Borrower shall
not have the right to borrow, repay and reborrow under this Section 2.01.

Section 2.02 Making the Advances. (a) The Advances made on the Effective Date shall
be made on notice, given not later than 11:00 a.m. on the Effective Date (or such later time as the
Agent may agree), by the Borrower to the Agent, which shall give to each Lender prompt notice
thereof by telecopier or other electronic means. Such notice (the “Notice of Term Loan
Borrowing™) shall be in substantially the form of Exhibit B hereto. Each Lender shall, before 2:00
p.m. (CITY, STATE time) on the Effective Date make available for the account of its Lending
Office to the Agent at the Agent’s Account, in same day funds, an amount equal to the amount of
its Commitment. After the Agent’s receipt of such funds and upon fulfillment of the applicable
conditions set forth in Article III, the Agent will make such funds available to the Borrower by
transferring such funds to an account designated by the Borrower no later than 4:00 p.m. (CITY,
STATE time) on the Effective Date.

(a) Reserved.

(b) The Notice of Term Loan Borrowing shall be irrevocable and binding on
the Borrower. The Borrower shall indemnify each Lender against any loss, cost or expense
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incurred by such Lender as a result of any failure to fulfill on or before the Effective Date the
applicable conditions set forth in Article III, including, without limitation, any loss (excluding loss
of anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of
deposits or other funds acquired by such Lender to fund the Advance to be made by such Lender
on the Effective Date if such Advance, as a result of such failure, is not made on the Effective
Date.

(c) Unless the Agent shall have received notice from a Lender prior to the
Effective Date that such Lender will not make available to the Agent an amount equal to the
amount of such Lender’s Commitment, the Agent may assume that such Lender has made such
amount available to the Agent on the Effective Date in accordance with subsection (a) of this
Section 2.02 and the Agent may, in reliance upon such assumption, make available to the Borrower
on such date a corresponding amount. If and to the extent that such Lender shall not have so made
such amount available to the Agent, such Lender and the Borrower severally agree to repay to the
Agent forthwith such corresponding amount together with interest thereon, for each day from the
date such amount is made available to the Borrower until the date such amount is repaid to the
Agent, at (i) in the case of the Borrower, the interest rate applicable at the time to the Advances
made on the Effective Date and (ii) in the case of such Lender, the greater of the Federal Funds
Rate and a rate determined by the Agent in accordance with banking industry interbank
compensation rules. If the Borrower and such Lender shall pay such interest to the Agent for the
same or an overlapping period, the Agent shall promptly remit to the Borrower the amount of such
interest paid by the Borrower to the Agent for such period. If such Lender shall repay to the Agent
such corresponding amount, such amount so repaid shall constitute such Lender’s Advance for
purposes of this Agreement. Any payment by the Borrower shall be without prejudice to any claim
the Borrower may have against the Lender that shall have failed to make such payment to the
Agent.

(d) The failure of any Lender to make the Advance to be made on the Effective
Date shall not relieve any other Lender of its obligation, if any, hereunder to make its Advance on
the Effective Date, but no Lender shall be responsible for the failure of any other Lender to make
the Advance to be made by such other Lender on the Effective Date.

(e) Notwithstanding anything to the contrary herein, as an accommodation to
the Borrower, the interest rate on the Advances made on the Effective Date shall initially be at the
Eurodollar Rate (as defined in this Agreement as in effect on the Effective Date) plus the
Applicable Margin for Eurodollar Rate Advances (as defined in this Agreement as in effect on the
Effective Date), and shall have an Interest Period of two weeks.

Section 2.03 Reserved.
Section 2.04 Reserved.

Section 2.05 Agent’s Fees. The Borrower shall pay to the Agent the administrative and
other fees at the times and in the amounts agreed upon in the Fee Letter.

Section 2.06 Reserved.

22



Section 2.07 Repayment of Advances. The outstanding principal amount of the
Advances shall be payable in equal quarterly installments with each quarterly payment to be in an
amount equal to § (DOLLAR AMOUNT). Each quarterly payment shall be payable on the last
Business Day of each December, March, June and September commencing on (DATE), with the
balance of the principal of the Advances being due and payable in full on the Maturity Date
together with all accrued interest thereon.

Section 2.08 Interest on Advances. (a)  Scheduled Interest. The Borrower shall pay
interest on the unpaid principal amount of the Advance owing to each Lender from the Effective
Date until such principal amount shall be paid in full, at the following rates per annum:

(1) Base Rate Advances. With respect to any portion of such Advance
accruing interest at the Base Rate, a rate per annum equal at all times to the sum of (x) the
Base Rate in effect from time to time plus (y) the Applicable Margin in effect from time to
time, payable in arrears quarterly on the last Business Day of each December, March, June
and September during such periods and on the date such portion shall be Converted or paid
in full.

(i1) Term SOFR Rate Advances. With respect to any Term SOFR Rate
Tranche, a rate per annum equal at all times during each Interest Period for such SOFR
Tranche to the sum of (x) the Term SOFR Rate for such Interest Period for such Term
SOFR Rate Tranche plus (y) the Applicable Margin in effect from time to time, payable in
arrears on the last day of such Interest Period and, if such Interest Period has a duration of
more than three months, on each day that occurs during such Interest Period every three
months from the first day of such Interest Period and on the date such Term SOFR Rate
Tranche (or portion thereof) shall be Converted or paid in full.

(b) Default Interest. Upon the occurrence and during the continuance of an
Event of Default, the Agent may, and upon the request of the Required Lenders shall, require the
Borrower to pay interest (‘‘Default Interest on Advances and Other Amounts™) on (i) the unpaid
principal amount of the Advance owing to each Lender, payable in arrears on the dates referred to
in clause (a)(1) or (a)(i1) above, as the case may be, at a rate per annum equal at all times to 2% per
annum above the rate per annum required to be paid on such Advance pursuant to clause (a)(1) or
(a)(i1) above and (11) to the fullest extent permitted by law, the amount of any interest, fee or other
amount payable hereunder that is not paid when due, from the date such amount shall be due until
such amount shall be paid in full, payable in arrears on the date such amount shall be paid in full
and on demand, at a rate per annum equal at all times to 2% per annum above the rate per annum
required to be paid on Base Rate Advances pursuant to clause (a)(i) above, provided, however,
that following acceleration of the Advances pursuant to Section 6.01, Default Interest on Advances
and Other Amounts shall accrue and be payable hereunder whether or not previously required by
the Agent and shall be paid in full on demand.

(c) Conforming Changes Relating to Term SOFR Rate. With respect to the
Term SOFR Rate, the Agent will have the right to make Conforming Changes from time to time
and, notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Conforming Changes will become effective without any further
action or consent of any other party to this Agreement or any other Loan Document; provided that,
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the Agent shall provide notice to the Borrower and the Lenders of each such amendment
implementing such Conforming Changes reasonably promptly after such amendment becomes
effective.

Section 2.09 Interest Rate Determination.

(a) The Agent shall give prompt notice to the Borrower and the Lenders of the
applicable interest rate determined by the Agent for purposes of Section 2.08(a)(1) or (i1).

(b) If, with respect to any Term SOFR Rate Advances, the Required Lenders
notify the Agent that the Term SOFR Rate for any Interest Period for such Advances will not
adequately reflect the cost to such Required Lenders of making, funding or maintaining their
respective Term SOFR Rate Advances for such Interest Period, the Agent shall forthwith so notify
the Borrower and the Lenders, whereupon (i) each Term SOFR Rate Advance will automatically,
on the last day of the then existing Interest Period therefor, Convert into a Base Rate Advance, and
(i1) the obligation of the Lenders to Convert Base Rate Advances into Term SOFR Rate Advances
shall be suspended until the Agent shall notify the Borrower and the Lenders that the circumstances
causing such suspension no longer exist.

(c) [f the Borrower shall fail to select the duration of any Interest Period for any
Term SOFR Rate Advances in accordance with the provisions contained in the definition of
“Interest Period” in Section 1.01, the Agent will forthwith so notify the Borrower and the Lenders
and such Advances will automatically, on the last day of the then existing Interest Period therefor,
Convert into Base Rate Advances.

(d) On the date on which the aggregate unpaid principal amount of Term SOFR
Rate Advances comprising any Term SOFR Rate Tranche shall be reduced, by payment or
prepayment or otherwise, to less than $5,000,000, such Advances shall automatically Convert into
Base Rate Advances.

(e) Upon the occurrence and during the continuance of any Event of Default,
(1) each Term SOFR Rate Advance will automatically, on the last day of the then existing Interest
Period therefor, Convert into a Base Rate Advance and (ii) the obligation of the Lenders to Convert
Advances into Term SOFR Rate Advances shall be suspended.

(H If on any date on which a Term SOFR Rate would otherwise be determined,
the Agent shall have determined that: (i) adequate and reasonable means do not exist for
ascertaining such Term SOFR Rate, or (ii) a contingency has occurred which materially and
adversely affects the relevant market relating to the Term SOFR Rate,

(1) the Agent shall forthwith notify the Borrower and the Lenders that
the interest rate cannot be determined for such Term SOFR Rate Advances,

(11) with respect to Term SOFR Rate Advances, each such Advance will
automatically, on the last day of the then existing Interest Period therefor, Convert into a
Base Rate Advance (or if such Advance is then a Base Rate Advance, will continue as a
Base Rate Advance), and
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(1i1)  the obligation of the Lenders to Convert Advances into Term SOFR
Rate Advances shall be suspended until the Agent shall notify the Borrower and the
Lenders that the circumstances causing such suspension no longer exist.

(2) Benchmark Replacement Setting.

(1) Benchmark Replacement. Notwithstanding anything to the contrary
herein or in any other Loan Document (and any agreement executed in connection with an
Hedge Agreement shall be deemed not to be a “Loan Document” for purposes of this
Section titled “Benchmark Replacement Setting”), if a Benchmark Transition Event and
its related Benchmark Replacement Date have occurred prior to any setting of the then-
current Benchmark, then (A) if a Benchmark Replacement is determined in accordance
with clause (1) of the definition of “Benchmark Replacement” for such Benchmark
Replacement Date, such Benchmark Replacement will replace such Benchmark for all
purposes hereunder and under any Loan Document in respect of such Benchmark setting
and subsequent Benchmark settings without any amendment to, or further action or consent
of any other party to, this Agreement or any other Loan Document and (B) if a Benchmark
Replacement is determined in accordance with clause (2) of the definition of “Benchmark
Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will
replace such Benchmark for all purposes hereunder and under any Loan Document in
respect of any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth
(5th) Business Day after the date notice of such Benchmark Replacement is provided to
the Lenders without any amendment to, or further action or consent of any other party to,
this Agreement or any other Loan Document so long as the Agent has not received, by such
time, written notice of objection to such Benchmark Replacement from Lenders
comprising the Required Lenders.

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

(ii1)  Notices; Standards for Decisions and Determinations. The Agent
will promptly notify the Borrower and the Lenders of (A) the implementation of any
Benchmark Replacement, and (B)the effectiveness of any Conforming Changes in
connection with the use, administration, adoption, or implementation of a Benchmark
Replacement. The Agent will notify the Borrower of (x) the removal or reinstatement of
any tenor of a Benchmark pursuant to paragraph (iv) below and (y) the commencement of
any Benchmark Unavailability Period. Any determination, decision or election that may be
made by the Agent or, if applicable, any Lender (or group of Lenders) pursuant to this
Section, including any determination with respect to a tenor, rate or adjustment or of the
occurrence or non-occurrence of an event, circumstance or date and any decision to take
or refrain from taking any action or any selection, will be conclusive and binding absent
manifest error and may be made in its or their sole discretion and without consent from any
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other party to this Agreement or any other Loan Document except, in each case, as
expressly required pursuant to this Section.

(iv)  Unavailability of Tenor of Benchmark. Notwithstanding anything to
the contrary herein or in any other Loan Document, at any time (including in connection
with the implementation of a Benchmark Replacement), (A) if the then-current Benchmark
is a term rate and either (I) any tenor for such Benchmark is not displayed on a screen or
other information service that publishes such rate from time to time as selected by the
Agent in its reasonable discretion or (I1I) the regulatory supervisor for the administrator of
such Benchmark has provided a public statement or publication of information announcing
that any tenor for such Benchmark is not or will not be representative, then the Agent may
modify the definition of “Interest Period” (or any similar or analogous definition) for any
Benchmark settings at or after such time to remove such unavailable or non-representative
tenor; and (B)if a tenor that was removed pursuant to clause (A) above either (I)is
subsequently displayed on a screen or information service for a Benchmark (including a
Benchmark Replacement) or (II) is not, or is no longer, subject to an announcement that it
is not or will not be representative for a Benchmark (including a Benchmark Replacement),
then the Agent may modify the definition of ‘‘Interest Period” (or any similar or analogous
definition) for all Benchmark settings at or after such time to reinstate such previously
removed tenor.

(v) Benchmark Unavailability Period. Upon the Borrower’s receipt of
notice of the commencement of a Benchmark Unavailability Period, the Borrower may
revoke any pending request for the Conversion to or continuation of Advances bearing
interestbased on the Term SOFR Rate to be Converted or continued during any Benchmark
Unavailability Period and, failing that, the Borrower will be deemed to have converted any
such request into a request for the Conversion to a Base Rate Advance. During a
Benchmark Unavailability Period or at any time that a tenor for the then-current
Benchmark is not an Available Tenor, the component of the Base Rate based upon the
then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used
in any determination of the Base Rate.

(vi)  Definitions. As used in this Section:

“Available Tenor” means, as of any date of determination and with respect
to the then-current Benchmark, as applicable, (x) if such Benchmark is a term rate
or is based on a term rate, any tenor for such Benchmark (or component thereof)
that is or may be used for determining the length of an interest period pursuant to
this Agreement or (y) otherwise, any payment period for interest calculated with
reference to such Benchmark (or component thereof) that is or may be used for
determining any frequency of making payments of interest calculated with
reference to such Benchmark pursuant to this Agreement, in each case, as of such
date and not including, for the avoidance of doubt, any tenor of such Benchmark
that is then-removed from the definition of “Interest Period” pursuant to clause (iv)
of this Section.
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“Benchmark” means, initially, the Term SOFR Rate; provided that if a
Benchmark Transition Event has occurred with respect to the Term SOFR Rate or
the then-current Benchmark then “Benchmark™ means the applicable Benchmark
Replacement to the extent that such Benchmark Replacement has replaced such
prior benchmark rate pursuant to this Section.

“Benchmark Replacement” means, with respect to any Benchmark
Transition Event, the first alternative set forth in the order below that can be
determined by the Agent for the applicable Benchmark Replacement Date:

(D) Daily Simple SOFR

(2) the sum of (A) the alternate benchmark rate that has been
selected by the Agent and the Borrower, giving due consideration to (x) any
selection or recommendation of a replacement benchmark rate or the mechanism
for determining such a rate by the Relevant Governmental Body or (y) any evolving
or then-prevailing market convention for determining a benchmark rate as a
replacement to the then-current Benchmark for U.S. dollar denominated syndicated
credit facilities at such time and (B)the related Benchmark Replacement
Adjustment;

provided that if the Benchmark Replacement as determined pursuant to clause (2)
above plus the Benchmark Replacement Adjustment would be less than the Floor,
the Benchmark Replacement plus the Benchmark Replacement Adjustment will be
deemed to be the Floor for the purposes of this Agreement and the other Loan
Documents; and provided further, that any Benchmark Replacement shall be
administratively feasible as determined by the Agent in its sole discretion.

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

“Benchmark Replacement Date” means a date and time determined by the
Agent, which date shall be no later than the earliest to occur of the following events
with respect to the then-current Benchmark:
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(1 in the case of clause (1) or (2) of the definition of
“Benchmark Transition Event,” the later of (A) the date of the public statement or
publication of information referenced therein and (B)the date on which the
administrator of such Benchmark (or the published component used in the
calculation thereof) permanently or indefinitely ceases to provide all Available
Tenors of such Benchmark (or such component thereof); or

(2) in the case of clause (3) of the definition of “Benchmark
Transition Event,” the date determined by the Agent, which date shall promptly
follow the date of the public statement or publication of information referenced
therein;

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to
have occurred in the case of clause (1) or (2) with respect to any Benchmark upon
the occurrence of the applicable event or events set forth therein with respect to all
then-current Available Tenors of such Benchmark (or the published component
used in the calculation thereof).

“Benchmark Transition Event™ means, the occurrence of one or more of the
following events, with respect to the then-current Benchmark:

() a public statement or publication of information by or on
behalf of the administrator of such Benchmark (or the published component used
in the calculation thereof) announcing that such administrator has ceased or will
cease to provide all Available Tenors of such Benchmark (or such component
thereof), permanently or indefinitely, provided that, at the time of such statement
or publication, there is no successor administrator that will continue to provide any
Available Tenor of such Benchmark (or such component thereot);

(2) a public statement or publication of information by an
Official Body having jurisdiction over the Agent, the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the
calculation thereof), the Federal Reserve Board, the Federal Reserve Bank of New
York, an insolvency official with jurisdiction over the administrator for such
Benchmark (or such component), a resolution authority with jurisdiction over the
administrator for such Benchmark (or such component) or a court or an entity with
similar insolvency or resolution authority over the administrator for such
Benchmark (or such component), which states that the administrator of such
Benchmark (or such component) has ceased or will cease to provide all Available
Tenors of such Benchmark (or such component thereof) permanently or
indefinitely, provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide any Available Tenor of such
Benchmark (or such component thereof); or

(3) a public statement or publication of information by the
regulatory supervisor for the administrator of such Benchmark (or the published
component used in the calculation thereof) or an Official Body having jurisdiction
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over the Agent announcing that all Available Tenors of such Benchmark (or such
component thereof) are not, or as of a specified future date will not be,
representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to
have occurred with respect to any Benchmark if a public statement or publication
of information set forth above has occurred with respect to each then-current
Available Tenor of such Benchmark (or the published component used in the
calculation thereof).

“Benchmark Unavailability Period” means the period (if any) (x) beginning
at the time that a Benchmark Replacement Date has occurred if, at such time, no
Benchmark Replacement has replaced the then-current Benchmark for all purposes
hereunder and under any Loan Document in accordance with this 2.09(g) titled
“Benchmark Replacement Setting” and (y) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder
and under any Loan Document in accordance with this Section 2.09(g) titled
“Benchmark Replacement Setting.”

“Floor” means the benchmark rate floor, if any, provided in this Agreement
initially (as of the execution of this Agreement, the modification, amendment or
renewal of this Agreement or otherwise) with respect to the Term1 SOFR Rate or, if
no floor is specified, zero.

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

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

Section 2.10  Continuation or Optional Conversion of Advances. The Borrower may on
any Business Day, upon notice given to the Agent not later than 1:00 p.m. (CITY, STATE time)
on the third Business Day prior to the date of the proposed continuation or Conversion of any
Advances and subject to the provisions of Sections 2.09 and 2.13, (a) continue any Term SOFR
Rate Advances as Term SOFR Rate Advances for a new Interest Period or (b) Convert (i) Base
Rate Advances into Term SOFR Rate Advances or (ii) Term SOFR Rate Advances into Base Rate
Advances; provided, however, that (x)any continuation of Term SOFR Rate Advances or
Conversion of Term SOFR Rate Advances into Base Rate Advances shall be made only on the last
day of an Interest Period for such Term SOFR Rate Advances, (y) any continuation of Term SOFR
Rate Advances or any Conversion of Base Rate Advances into Term SOFR Rate Advances shall
be in an amount not less than $5,000,000 and (z) no continuation or Conversion of any Advances
shall result in more than six (6) separate Term SOFR Rate Tranches. Each such notice of any
continuation of Term SOFR Rate Advances or of any Conversion shall, within the restrictions
specified above, specify (i) the date of such continuation or Conversion, (ii) the Advances to be
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continued or Converted, and (ii1) with respect to any continuation of Term SOFR Rate Advances
or Conversion of Base Rate Advances into Term SOFR Rate Advances, the duration of the Interest
Period for each such Advance. Each notice of continuation or Conversion shall be irrevocable and
binding on the Borrower.

Section 2.11 Optional Prepayments of Advances. The Borrower may, upon notice not
later than 1:00 p.m. (CITY, STATE time) at least three Business Days’ prior to the date of such
prepayment, in the case of Term SOFR Rate Advances, and not later than 1:00 p.m. (CITY,
STATE time) on the date of such prepayment, in the case of Base Rate Advances, to the Agent
stating the proposed date and aggregate principal amount of the prepayment, and if such notice is
given the Borrower shall, prepay the outstanding principal amount of the Advances in such
amount, together with accrued interest to the date of such prepayment on the principal amount
prepaid; provided, however, that (x) each partial prepayment, in the case of any Term SOFR Rate
Tranche, shall be in an aggregate principal amount of $5,000,000 and in the case of Base Rate
Advances, shall be in an aggregate principal amount of $1,000,000 or, in each case, an integral
multiple of $1,000,000 in excess thereof and (y) in the event of any such prepayment of a Term
SOFR Rate Advance, the Borrower shall (i) be obligated to reimburse the Lenders in respect
thereof pursuant to Section 8.04(c) and (i1) notify the Agent which Term SOFR Rate Tranche or
Tranches are being repaid. Each such optional prepayment shall be applied to the unpaid
installments of principal of the Advances as determined by the Borrower in its discretion and
designated in the prepayment notice, provided that if the prepayment notice does not make such
designation, the prepayment shall be applied across the remaining installments in the direct order
of maturity.

Section 2.12 Increased Costs.

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

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

(i1) subject any Recipient to any Taxes (other than (A) Indemnified
Taxes, (B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes
and (C) Connection Income Taxes) on its loans, loan principal, letters of credit,
commitments, or other obligations, or its deposits, reserves, other liabilities or capital
attributable thereto; or

(ii1)  impose on any Lender or the relevant market any other condition,
cost or expense (other than Taxes) affecting this Agreement or Advances made by such
Lender or participation therein;

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

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

(c) Certificates for Reimbursement. A certificate of a Lender setting forth the
amount or amounts necessary to compensate such Lender or its holding company, as the case may
be, as specified in paragraph (a) or (b) of this Section and delivered to the Borrower shall be
conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due
on any such certificatec within ten (10) Business Days after receipt thercof.

(d) Delav in Requests. Failure or delay on the part of any Lender to demand
compensation pursuant to this Section shall not constitute a waiver of such Lender’s right to
demand such compensation; provided that the Borrower shall not be required to compensate a
Lender pursuant to this Section for any increased costs incurred or reductions suffered more than
nine (9) months prior to the date that such Lender notifies the Borrower of the Change in Law
giving rise to such increased costs or reductions and of such Lender’s intention to claim
compensation therefor (except that if the Change in Law giving rise to such increased costs or
reductions is retroactive, then the nine-month period referred to above shall be extended to include
the period of retroactive effect thereof).

Section 2.13  Illegality. Notwithstanding any other provision of this Agreement, if any
Lender shall notify the Agent that the introduction of or any change in or in the interpretation of
any law or regulation makes it unlawful or impracticable, or any central bank or other
governmental authority asserts that it is unlawful, for any Lender or its Lending Office to perform
its obligations hereunder to make Term SOFR Rate Advances or to fund or maintain Term SOFR
Rate Advances hereunder, (a) each Term SOFR Rate Advance will automatically, upon such
demand, Convert into a Base Rate Advance and (b) the obligation of the Lenders to make Term
SOFR Rate Advances or to Convert Advances into Term SOFR Rate Advances shall be suspended
until the Agent shall notity the Borrower and the Lenders that the circumstances causing such
suspension no longer exist; provided, however, that before making any such demand, each Lender
agrees to use reasonable efforts (consistent with its intermal policy and legal and regulatory
restrictions) to designate a different Lending Office if the making of such a designation would
allow such Lender or its Lending Oftice to continue to perform its obligations to continue to fund
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or maintain Term SOFR Rate Advances and would not, in the judgment of such Lender, subject
such Lender to any unreimbursed cost or expense or otherwise be disadvantageous to such Lender.

Section 2.14 Payments and Computations.

(a) The Borrower shall make each payment hereunder, irrespective of any right
of counterclaim or set-off, not later than 3:00 p.m. (CITY, STATE time) on the day when due in
U.S. dollars to the Agent at the Agent’s Account in same day funds. The Agent will promptly
thereafter cause to be distributed like funds relating to the payment of principal or interest ratably
(other than amounts payable pursuant to Section 2.12, 2.15 or 8.04(c)) to the Lenders for the
account of their respective Lending Offices, and like funds relating to the payment of any other
amount payable to any Lender to such Lender for the account of its Lending Office, in each case
to be applied in accordance with the terms of this Agreement. Upon its acceptance of an
Assignment and Assumption and recording of the information contained therein in the Register
pursuant to Section 8.07(b), from and after the effective date specified in such Assignment and
Assumption, the Agent shall make all payments hereunder and under the Notes in respect of the
interest assigned thereby to the Lender assignee thereunder, and the parties to such Assignment
and Assumption shall make all appropriate adjustments in such payments for periods prior to such
effective date directly between themselves.

(b) The Borrower hereby authorizes each Lender, if and to the extent payment
owed to such Lender is not made when due hereunder or under the Note held by such Lender to
charge from time to time against any or all of the Borrower’s accounts with such Lender any
amount so due.

(c) All computations of interest based on the Base Rate shall be made by the
Agent on the basis of a year of 365 or 366 days, as the case may be, and all computations of interest
based on the Term SOFR Rate or the Federal Funds Rate shall be made by the Agent on the basis
of a year of 360 days, in each case for the actual number of days (including the first day but
excluding the last day) occurring in the period for which such interest is payable. Each
determination by the Agent of an interest rate or component thereof under this Agreement shall be
conclusive and binding for all purposes, absent manifest error.

(d) Whenever any payment hereunder or under the Notes shall be stated to be
due on a day other than a Business Day, such payment shall be made on the next succeeding
Business Day, and such extension of time shall in such case be included in the computation of
payment of interest or fees, as the case may be; provided, however, that, if such extension would
cause payment of interest on or principal of Term SOFR Rate Advances to be made in the next
following calendar month, such payment shall be made on the next preceding Business Day.

(e) Unless the Agent shall have received notice from the Borrower prior to the
date on which any payment is due to the Lenders hereunder that the Borrower will not make such
payment in full, the Agent may assume that the Borrower has made such payment in full to the
Agent on such date and the Agent may, in reliance upon such assumption, cause to be distributed
to each Lender on such due date an amount equal to the amount then due such Lender. If and to
the extent the Borrower shall not have so made such payment in full to the Agent, each Lender
shall repay to the Agent forthwith on demand such amount distributed to such Lender together
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with interest thereon, for each day from the date such amount is distributed to such Lender until
the date such Lender repays such amount to the Agent, at the greater of the Federal Funds Rate
and a rate determined by the Agent in accordance with banking industry rules on interbank
compensation.

Section 2.15 Taxes.

(a) Defined Terms. For purposes of this Section 2.15, the term “Law” includes
FATCA.

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

(©) Payment of Other Taxes. The Borrower shall timely pay to the relevant
Official Body in accordance with Law, or at the option of the Agent, timely reimburse it for the
payment of, any Other Taxes.

(d) Indemnification by the Borrower. The Borrower shall indemnify each
Recipient, within ten (10) Business Days after demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
payable under this Scction) payable or paid by such Recipient or required to be withheld or
deducted from a payment to such Recipient and any reasonable expenses arising therefrom or with
respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or
asserted by the relevant Official Body. A certificate as to the amount of such payment or liability
delivered to the Borrower by a Lender (with a copy to the Agent), or by the Agent on its own
behalf or on behalf of a Lender, shall be conclusive absent manifest error.

(e) Indemnification by the Lenders. Each Lender shall severally indemnify the
Agent, within ten (10) Business Days after demand therefor, for (i) any Indemnified Taxes
attributable to such Lender (but only to the extent the Borrower has not already indemnified the
Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to do so),
(i) any Taxes attributable to such Lender’s failure to comply with the provisions of
Section 8.07(d) relating to the maintenance of a Participant Register and (iii) any Excluded Taxes
attributable to such Lender, in each case, that are payable or paid by the Agent in connection with
any Loan Document, and any reasonable expenses arising therefrom or with respect thereto,
whether or not such Taxes were correctly or legally imposed or asserted by the relevant Official
Body. A certificate as to the amount of such payment or liability delivered to any Lender by the
Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Agent to set
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off and apply any and all amounts at any time owing to such Lender under any Loan Document or
otherwise payable by the Agent to the Lender from any other source against any amount due to
the Agent under this subsection (e).

(f) Evidence of Payments. As soon as practicable after any payment of Taxes
by the Borrower to an Official Body pursuant to this Section 2.15, the Borrower shall deliver to
the Agent the original or a certified copy of a receiptissued by such Official Body evidencing such
payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to the Agent.

(2) Status of Lenders.

(1) Any Lender that is entitled to an exemption from or reduction of
withholding Tax with respect to payments made under any Loan Document shall deliver
to the Borrower and the Agent, at the time or times reasonably requested by the Borrower
or the Agent, such properly completed and executed documentation reasonably requested
by the Borrower or the Agent as will permit such payments to be made without withholding
or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the
Borrower or the Agent, shall deliver such other documentation prescribed by Law or
reasonably requested by the Borrower or the Agent as will enable the Borrower or the
Agent to determine whether or not such Lender is subject to backup withholding or
information reporting requirements. Notwithstanding anything to the contrary in the
preceding two sentences, the completion, execution and submission of such documentation
(other than such documentation set forth in Section 2.15(g)(ii)(A), (ii)(B) and (ii)(D)
below) shall not be required if in the Lender’s reasonable judgment such completion,
execution or submission would subject such Lender to any material unreimbursed cost or
expense or would materially prejudice the legal or commercial position of such Lender.

(i1) Without limiting the generality of the foregoing, in the event that the
Borrower is a U.S. Person,

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

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

(1) in the case of a Foreign Lender claiming the benefits
of an income tax treaty to which the United States is a party (x) with
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respect to payments of interest under any Loan Document, executed
originals of IRS Form W-8BEN or W-8BEN-E establishing an
exemption from, or reduction of, U.S. federal withholding Tax
pursuant to the “interest” article of such tax treaty and (y) with
respect to any other applicable payments under any Loan Document,
IRS Form W-8BEN or W-8BEN-E establishing an exemption from,
or reduction of, U.S. federal withholding Tax pursuant to the
“business profits” or “other income” article of such tax treaty;

(11)  executed originals of IRS Form W-8ECI;

(iii)  inthe case of a Foreign Lender claiming the benefits
of the exemption for portfolio interest under Section 881(c) of the
Intemal Revenue Code, (x) a certificate substantially in the form of
Exhibit E-1 to the effect that such Foreign Lender is not a “bank”
within the meaning of Section 881(c)(3)(A) of the Internal Revenue
Code, a “10 percent shareholder” of the Borrower within the
meaning of Section 881(c)(3)(B) of the Internal Revenue Code, or a
“controlled foreign corporation” described in Section 881(c)(3)(C)
of the Internal Revenue Code (a “U.S. Tax Compliance Certificate™)
and (y) executed originals of IRS Form W-8BEN or W-8BEN-E; or

(iv)  to the extent a Foreign Lender is not the beneficial
owner, executed originals of IRS Form W-8IMY, accompanied by
IRS Form W-8ECI, IRS Form W-8BEN or W-8BEN-E, a U.S. Tax
Compliance Certificate substantially in the form of Exhibit E-2 or
Exhibit E-3, IRS Form W-9, and/or other certification documents
from each beneficial owner, as applicable; provided that if the
Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest
exemption, such Foreign Lender may provide a U.S. Tax
Compliance Certificate substantially in the form of Exhibit E-4 on
behalf of each such direct and indirect partner;

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

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

Each Lender agrees that if any form or certification it previously delivered expires or becomes
obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify
the Borrower and the Agent in writing of its legal inability to do so.

(h) Treatment of Certain Refunds. If any party determines, in its sole discretion
exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to this Section 2.15 (including by the payment of additional amounts
pursuant to this Section 2.15), it shall pay to the indemnifying party an amount equal to such refund
(but only to the extent of indemnity payments made under this Section with respect to the Taxes
giving rise to such refund), net of all out of pocket expenses (including Taxes) of such indemnified
party and without interest (other than any interest paid by the relevant Official Body with respect
to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay
to such indemnified party the amount paid over pursuant to this subsection (h) (plus any penalties,
interest or other charges imposed by the relevant Official Body) in the event that such indemnified
party is required to repay such refund to such Official Body. Notwithstanding anything to the
contrary in this subsection (h), in no event will the indemnified party be required to pay any amount
to an indemnifying party pursuant to this subsection (h) the payment of which would place the
indemnified party in a less favorable net after Tax position than the indemnified party would have
been in if the Tax subject to indemnification and giving rise to such refund had not been deducted,
withheld or otherwise imposed and the indemnification payments or additional amounts with
respect to such Tax had never been paid. This subsection shall not be construed to require any
indemnified party to make available its Tax returns (or any other information relating to its Taxes
that it deems confidential) to the indemnifying party or any other Person.

(1) Survival. Each party’s obligations under this Section 2.15 shall survive the
resignation or replacement of the Agent or any assignment of rights by, or the replacement of, a
Lender, and the repayment, satisfaction or discharge of all obligations under any Loan Document.

Section2.16  Sharing of Payments. Etc. If any Lender shall obtain any payment (whether
voluntary, involuntary, through the exercise of any right of set off, or otherwise) on account of the
Advance owing to it (other than pursuant to Section 2.12, 2.15 or 8.04(c)) in excess of its ratable
share of payments on account of the Advances obtained by all the Lenders, such Lender shall
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forthwith purchase from the other Lenders such participations in the Advances owing to them as
shall be necessary to cause such purchasing Lender to share the excess payment ratably with each
of them; provided, however, that if all or any portion of such excess payment is thereafter
recovered from such purchasing Lender, such purchase from each Lender shall be rescinded and
such Lender shall repay to the purchasing Lender the purchase price to the extent of such recovery
together with an amount equal to such Lender’s ratable share (according to the proportion of (i) the
amount of such Lender’s required repayment to (ii) the total amount so recovered from the
purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in
respect of the total amount so recovered. The Borrower agrees that any Lender so purchasing a
participation from another Lender pursuant to this Section 2.16 may, to the fullest extent permitted
by law, exercise all its rights of payment (including the right of set oft) with respect to such
participation as fully as if such Lender were the direct creditor of the Borrower in the amount of
such participation.

Section 2.17 Evidence of Debt.

(a) Each Lender shall maintain in accordance with its usual practice an account
or accounts evidencing the indebtedness of the Borrower to such Lender resulting from the
Advance owing to such Lender, including the amounts of principal and interest payable and paid
to such Lender from time to time hereunder in respect of its Advance. The Borrower agrees that
upon notice by any Lender to the Borrower (with a copy of such notice to the Agent) to the eftect
that a Note is required or appropriate in order for such Lender to evidence (whether for purposcs
of pledge, enforcement or otherwise) the Advance owing to, or to be made by, such Lender, the
Borrower shall promptly execute and deliver to such Lender a Note payable to such Lender in a
principal amount up to the Commitment of such Lender.

(b) The Register maintained by the Agent pursuant to Section 8.07(c) shall
include a control account, and a subsidiary account for each Lender, in which accounts (taken
together) shall be recorded (1) the date and amount of the Advances made hereunder, the Type of
Advances (including continuations and Conversions thereof) and, if appropriate, the Interest
Period applicable thereto, (ii) the terms of each Assignment and Assumption delivered to and
accepted by it, (iii) the amount of any principal or interest due and payable or to become due and
payable from the Borrower to each Lender hereunder and (iv) the amount of any sum received by
the Agent from the Borrower hereunder and each Lender’s share thereof.

(c) Entries made in good faith by the Agent in the Register pursuant to
subsection (b) above, and by each Lender in its account or accounts pursuant to subsection (a)
above, shall be prima facie evidence of the amount of principal and interest due and payable or to
become due and payable from the Borrower to, in the casc of the Register, each Lender and, in the
case of such account or accounts, such Lender, under this Agreement, absent manifest error;
provided, however, that the failure of the Agent or such Lender to make an entry, or any finding
that an entry is incorrect, in the Register or such account or accounts shall not limit or otherwise
affect the obligations of the Borrower under this Agreement.

Section 2.18 Use of Proceeds. The proceeds of the Advances shall be available (and the
Borrower agrees that it shall use such proceeds) for general corporate purposes of the Borrower
and its Subsidiaries, including working capital and capital expenditures.
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Section 2.19 Reserved.

Section 2.20 [Reserved].
Section 2.21 [Reserved].

Section 2.22 Mitigation, Obligations: Replacement of Lenders.

(a) Designation of a Different Lending Office. In addition to the provisions in
Section 2.13, if any Lender requests compensation under Section 2.12, or requires the Borrower
to pay any additional amount to any Lender or any Official Body for the account of any Lender
pursuant to Section 2.15, then such Lender shall (at the request of the Borrower) use reasonable
efforts to designate a different lending office for funding or booking its Advance hereunder or to
assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the
judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts
payable pursuant to Section 2.12 or Section 2.15, as the case may be, in the future and (ii) would
not subject such Lender to any unreimbursed cost or expense and would not otherwise be
disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and
expenses incurred by any Lender in connection with any such designation or assignment.

(b) Replacement of Lenders. If any Lender requests compensation under
Section 2.12, or if the Borrower is required to pay additional amounts to any Lender or any Official
Body for the account of any Lender pursuant to Section 2.15 and, in each case, such Lender has
declined or is unable to designate a different lending office in accordance with Section 2.22(a), or
if any Lender is a Defaulting Lender hereunder or becomes a Non-Consenting Lender, or any
Lender gives a notice under Section 2.13, then the Borrower may, at its sole expense and effort,
upon notice to such Lender and the Agent, require such Lender to assign and delegate, without
recourse (in accordance with and subject to the restrictions contained in, and consents required by,
Section 8.07), all of its interests, rights and obligations under this Agreement and the related Loan
Documents to an Eligible Assignee that shall assume such obligations (which assignee may be
another Lender, if a Lender accepts such assignment); provided that:

(1) the Borrower shall have paid to the Agent the assignment fee (if any)
specified in Section 8.07;

(i1) such Lender shall have received payment of an amount equal to the
outstanding principal of its Advances, accrued interest thereon, accrued fees and all other
amounts payable to it hereunder and under the other Loan Documents (including any
amounts under Section 8.04(c)) from the assignee (to the extent of such outstanding
principal and accrued interest and fees) or the Borrower (in the case of all other amounts);

(ii1)  in the case of any such assignment resulting from a claim for
compensation under Section 2.12 or payments required to be made pursuant to Section
2.15, such assignment will result in a reduction in such compensation or payments
thereafter;

(iv)  such assignment does not conflict with Law; and
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(v) in the case of any assignment resulting from a Lender becoming
a Non-Consenting Lender, the applicable assignee shall have consented to the applicable
amendment, waiver or consent.

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

ARTICLE III
CONDITIONS TO EFFECTIVENESS AND LENDING

Section 3.01 Conditions Precedent to Effectiveness. This Agreement shall become
effective, and the obligations of the Lenders to make the Advances on the Effective Date hereunder
shall become effective on and as of the first date (the “Effective Date”) on which the following
conditions precedent have been satisfied:

(a) There shall have occurred no Material Adverse Changesince (DATE).

(b) There shall exist no action, suit, investigation, litigation or proceeding
affecting the Borrower or any of its Subsidiaries pending or threatened before any court,
governmental agency or arbitrator that (i) would be reasonably likely to have a Material Adverse
Effect other than the matters disclosed in the SEC Reports prior to the date hereof (the “Disclosed
Litigation”) or (ii) purports to affect the legality, validity or enforceability of this Agreement or
any Note or the consummation of the transactions contemplated hereby, and there shall have been
no change in the Disclosed Litigation that would have a Material Adverse Eftect.

(c) All govermmental and third party consents and approvals necessary in
connection with the transactions contemplated hereby shall have been obtained (without the
imposition of any conditions that are not acceptable to the Lenders) and shall remain in effect, and
no law or regulation shall be applicable in the reasonable judgment of the Lenders that restrains,
prevents or imposes materially adverse conditions upon the transactions contemplatcd hereby.

(d) The Borrower shall have notified the Agent in writing as to the proposed
Effective Date.

(e) The Borrower shall have paid, or will pay with the Advances on the
Effective Date, all accrued fees and expenses of the Agent and the Lenders (including, to the extent
invoiced, the reasonable and documented accrued fees and expenses of counsel to the Agent).

(H On the Eftective Date, the following statements shall be true and the Agent
shall have received a certificate signed by a duly authorized officer of the Borrower, dated the
Effective Date, stating that:

(1) The representations and warranties contained in Section 4.01 are
correct in all material respects (except that any representation or warranty which is already
qualified as to materiality or by reference to a Material Adverse Effect shall be correct in
all respects) on and as of the Effective Date,
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(i)  No Material Adverse Change has occurred since (DATE), and
(111)  No event has occurred and is continuing that constitutes a Default.

(2) The Agent shall have received the following, each dated the Effective Date,
in form and substance satisfactory to the Agent and (except for the Notes) in sufficient copies for
each Lender:

(1) Either (x) a counterpart of this Agreement signed on behalf of the
Agent, the Borrower and each Initial Lender or (y) evidence satisfactory to the Agent
(which may include an electronic transmission) that such party has signed a counterpart of
this Agreement.

(i)  The Notes to the Lenders to the extent requested by any Lender
pursuant to Section 2.17.

(i)  Such documents and certificates as the Agent may reasonably
request relating to the organization, existence and good standing of the Company.

(iv)  Certified copies of the resolutions of the Board of Directors of the
Borrower approving this Agreement and the Notes, and of all documents evidencing other
necessary corporate action and governmental approvals, if any, with respect to this
Agreement and the Notes.

(v) A certificate of the Secretary or an Assistant Secretary of the
Borrower certifying the names and true signatures of the officers of the Borrower
authorized to sign this Agreement and the Notes and the other documents to be delivered
hereunder.

(vi) A favorable opinion of (ENTITY NAME), counsel for the
Borrower, substantially in the form of Exhibit D hereto and as to such other matters as any
Lender through the Agent may reasonably request.

Section 3.02 Determinations Under Section 3.01.  For purposes of determining
compliance with the conditions specified in Section 3.01, each Lender shall be deemed to have
consented to, approved or accepted or to be satisfied with each document or other matter required
thereunder to be consented to or approved by or acceptable or satisfactory to the Lenders unless
an officer of the Agent responsible for the transactions contemplated by this Agreement shall have
received notice from such Lender prior to the date that the Borrower, by notice to the Agent on
behalf of all Lenders, designates as the proposed Effective Date, specifying its objection thereto.
The Agent shall promptly notify the Lenders of the occurrence of the Eftective Date.

40



ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section4.01 Representations and Warranties of the Borrower. The Borrower represents
and warrants as follows:

(a) The Borrower is a corporation duly organized, validly existing and currently
subsisting under the laws of the Commonwealth of Pennsylvania. The Borrower has all requisite
power and authority to carry on its business in all material respects as now conducted and is
qualified to do business in every jurisdiction where such qualification is required, except where
the failure to have such power, authority or qualification, individually or in the aggregate, would
not reasonably be expected to result in a Material Adverse Effect.

(b) The execution, delivery and performance by the Borrower of this
Agreement and the Notes to be delivered by it, and the consummation of the transactions
contemplated hereby, are within the Borrower’s corporate powers, have been duly authorized by
all necessary corporate action, and do not contravene (i) the Borrower’s charter or by-laws or
(i1) any applicable law or any contractual restriction binding on or affecting the Borrower (except
where such contravention individually or in the aggregate, would not reasonably be expected to
result in a Material Adverse Effect), and will not result in or require the creation or imposition of
any Lien prohibited by this Agreement.

(c) No authorization or approval or other action by, and no notice to or filing
with, any Official Body or any other third party is required for the due execution, delivery and
performance by the Borrower of this Agreement or the Notes to be delivered by it.

(d) This Agreement has been, and each of the Notes to be delivered by it when
delivered hereunder will have been, duly executed and delivered by the Borrower. This Agreement
is, and each of the Notes when delivered hereunder will be, the legal, valid and binding obligation
of the Borrower enforceable against the Borrower in accordance with their respective terms.

(e) The Consolidated balance sheet of the Borrower and its Subsidiaries as at
(DATE), and the related Consolidated statements of income and cash flows of the Borrower and
its Subsidiaries for the fiscal year then ended, accompanied by an opinion of (ENTITY NAME),
and the Consolidated balance sheet of the Borrower and its Subsidiaries as at (DATE), and the
related Consolidated statements of income and cash flows of the Borrower and its Subsidiaries for
six months then ended, copies of which have been included in the SEC Filings prior to the date
hereof, fairly present in all material respects, subject, in the case of said balance sheet as at
(DATE), and said statements of income and cash flows for the six months then ended, to year-end
audit adjustments and the presentation of footnotes not required by Regulation S-X to be included
in interim financial statements, the Consolidated financial condition of the Borrower and its
Subsidiaries as at such dates and the Consolidated results of the operations of the Borrower and its
Subsidiaries for the periods ended on such dates, all in accordance with generally accepted
accounting principles consistently applied.
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(f) There is no pending or threatened action, suit, investigation, litigation or
proceeding, including, without limitation, any Environmental Action, affecting the Borrower or
any of its Subsidiaries before any court, governmental agency or arbitrator that (i) would be
reasonably likely to have a Material Adverse Effect (other than the Disclosed Litigation) or
(i1) purports to affect the legality, validity or enforceability of this Agreement or any Note or the
consummation of the transactions contemplated hereby, and there has been no change in the status,
or financial effect on the Borrower or any of its Subsidiaries, of the Disclosed Litigation that would
have a Material Adverse Effect.

(g) The Borrower is not engaged in the business of extending credit for the
purpose of purchasing or carrying margin stock (within the meaning of Regulation U issued by the
Board of Governors of the Federal Reserve System), and no proceeds of any Advance will be used
to purchase or carry any margin stock or to extend credit to others for the purpose of purchasing
or carrying any margin stock.

(h) The Borrower is not an “investment company”, or a company “‘controlled”
by an “investment company”’, within the meaning of the Investment Company Act of 1940, as
amended.

(1) No written information (other than financial projections and other forward-
looking information and information of a general economic or industry specific nature), exhibit or
report furnished by the Borrower to the Agent or any Lender pursuant to the terms of this
Agreement, nor any of the information contained herein, when taken as a whole, on the date so
provided, contained any untrue statement of a material fact or omitted to state a material fact
necessary to make the statements made therein and herein not misleading in light of the
circumstances under which they were made. With respect to projections, the Borrower represents
only that such information was prepared in good faith based on assumptions believed to be
reasonable at the time of preparation thereof and when delivered to the Agent or the Lenders; it
being understood that such projections may vary from actual results and that such variances may
be material.

() [Reserved].

(k) No ERISA Event has occurred or is reasonably expected to occur that, when
taken together with all other such ERISA Events for which liability is reasonably expected to
occur, would reasonably be expected to result in a Material Adverse Effect.

(D Each Covered Person has implemented and maintains in effect policies and
procedures designed to ensure compliance by such Covered Person and its respective directors,
officers, employees and agents with Anti-Corruption Laws, Anti-Terrorism Laws and applicable
Sanctions, and the Covered Persons and to the knowledge of the Borrower, its officers, employees,
directors and agents, are in compliance with Anti-Corruption Laws, Anti-Terrorism Laws and
applicable Sanctions in all material respects. None of the Covered Persons, nor to the knowledge
of the Borrower or any other Covered Person, any of their respective directors, officers, employees,
agents or representatives of any Covered Persons that will act in any capacity in connection with
or benefit from the credit facility established hereby, (1) is a Sanctioned Person or currently the
subject or target of any Sanctions, (ii) is controlled by or acting on behalf of a Sanctioned Person,
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(i11) is located, organized or resident in a Sanctioned Jurisdiction, (iv) is under administrative, civil
or criminal investigation for an alleged violation of, or received notice from or made a voluntary
disclosure to any governmental entity regarding a possible violation of, Anti-Corruption Laws,
Anti-Terrorism Laws or Sanctions by a governmental authority that enforces Sanctions or any
Anti-Corruption Laws or Anti-Terrorism Laws, or (v) directly or indirectly derives revenues from
investments in, or transactions with, Sanctioned Persons. Noborrowing, or the use of the proceeds
thereof or other transaction contemplated by this Agreement will violate Anti-Corruption Laws or
applicable Sanctions.

(m)  Each Beneficial Ownership Certification (if any) executed and delivered to
the Agent and Lenders for the Borrower on or prior to the First Amendment Effective Date, as
updated from time to time in accordance with this Agreement, is accurate, complete and correct as
of the First Amendment Effective Date and as of the date any such update is delivered.

ARTICLE V
COVENANTS OF THE BORROWER

Section 5.01  Affirmative Covenants. So long as any Advance shall remain unpaid or any
other amount shall remain unpaid hereunder or under any Note, the Borrower will:

(a) Compliance with Laws, Etc. Comply, and cause each of its Subsidiaries to
complywith all applicable laws, rules, regulations and orders, such compliance to include, without
limitation, compliance with ERISA, Environmental Laws and the Patriot Act, except where the
necessity of compliance therewith is contested in good faith by appropriate proceedings or except
where the failure to comply would not reasonably be expected to have a Material Adverse Effect.

(b) Payment of Taxes, Etc. Pay and discharge, and cause each of its
Subsidiaries to pay and discharge, before the same shall become delinquent, (i)all taxes,
assessments and governmental charges or levies imposed upon it or upon its property and (ii) all
lawful claims that, if unpaid, might by law become a Lien upon its property, except where the
necessity of compliance therewith is contested in good taith by appropriate proceedings, against
which appropriate reserves are being maintained in accordance with GAAP or except where the
failure to comply would not reasonably be expected to have a Material Adverse Effect.

(c) Maintenance of Insurance. Maintain, and cause each of its Subsidiaries to
maintain, insurance with responsible and reputable insurance companies or associations in such
amounts and covering such risks as is usually carried by companies engaged in similar businesses
and owning similar properties in the same general areas in which the Borrower or such Subsidiary
operates; provided, howevcr, that the Borrower and its Subsidiaries may self-insure to the extent
consistent with prudent business practice.

(d) Preservation of Corporate Existence. Etc. Preserve and maintain, and cause
each of its Subsidiaries to preserve and maintain, its corporate existence, rights (charter and
statutory) and franchises; provided, however, that the Borrower and its Subsidiaries may
consummate any merger or consolidation permitted under Section 5.02(b) and provided further
that neither the Borrower nor any of its Subsidiaries shall be required to preserve any right or
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franchise if the Board of Directors of the Borrower or such Subsidiary shall determine that the
preservation thereof is no longer desirable in the conduct of the business of the Borrower or such
Subsidiary, as the case may be, and that the loss thereof is not disadvantageous in any material
respect to the Borrower and its Subsidiaries taken as a whole or the Lenders.

(e) Visitation Rights. At reasonable times and upon five Business Days prior
notice, permit the Agent or any of the Lenders or any agents or representatives thereof at their
respective expense, to examine the records and books of account of, and visit the properties of, the
Borrower and any of its Subsidiaries, and to discuss the affairs, finances and accounts of the
Borrower and any of its Subsidiaries with any of their officers or directors and with their
independent certified public accountants.

(f) Keeping of Books. Keep, and cause each of its Subsidiaries to keep, proper
books of record and account, in which full and correct entries shall be made of all financial
transactions and the assets and business of the Borrower and each such Subsidiary in accordance
with generally accepted accounting principles in effect from time to time.

(2) Maintenance of Properties, Etc. Maintain and preserve, and cause each of
its Material Subsidiaries to maintain and preserve, all of its material properties that are necessary
in the conduct of its business in good working order and condition, ordinary wear and tear
excepted.

(h) Reporting Requirements. Furnish to the Lenders:

(1) as soon as available and in any event within 50 days after the end of
each of the first three quarters of each fiscal year of the Borrower, the Consolidated balance
sheet of the Borrower and its Subsidiaries as of the end of such quarter and Consolidated
statements of income and cash flows of the Borrower and its Subsidiaries for the period
commencing at the end of the previous fiscal year and ending with the end of such quarter,
duly certified (subject to year-end audit adjustments and the presentation of footnotes not
required by Regulation S-X to be included in interim financial statements) by a Responsible
Officer of the Borrower as having been prepared in accordance with GAAP and certificates
ofa Responsible Ofticer of the Borrower as to compliance with the terms of this Agreement
and setting forth in reasonable detail the calculations necessary to demonstrate compliance
with Section 5.03;

(11) as soon as available and in any event within 95 days after the end of
each fiscal year of the Borrower, a copy of the annual audit report for such year for the
Borrower and its Subsidiaries, containing the Consolidated balance sheet of the Borrower
and its Subsidiaries as of the end of such fiscal year and Consolidated statements of income
and cash flows of the Borrower and its Subsidiaries for such fiscal year, in each case
accompanied by an opinion acceptable to the Required Lenders by (ENTITY NAME) or
other independent registered certified public accountants of nationally recognized standing
and certificates of a Responsible Officer of the Borrower as to compliance with the terms
of this Agreement and setting forth in reasonable detail the calculations necessary to
demonstrate compliance with Section 5.03;
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(ii1)  as soon as possible and in any event within five Business Days after
the Borrower obtains knowledge of any Default continuing on the date of such statement,
a statement of a Responsible Officer of the Borrower setting forth details of such Default
and the action that the Borrower has taken and proposes to take with respect thereto;

(iv)  promptly after the sending or filing thereof, copies of all reports that
the Borrower sends to any of its securityholders (other than UGI Corporation), and copies
of all reports and registration statements that the Borrower or any Subsidiary files with the
Securities and Exchange Commission or any national securities exchange;

(v) prompt notice of all actions and proceedings before any court,
governmental agency or arbitrator affecting the Borrower or any of its Subsidiaries of the
type described in Section 4.01(f);

(vi)  promptly upon request thereof, such other information and
documentation required by bank regulatory authorities under applicable “know your
customer”, Anti-Terrorism Laws and Anti-Corruption Laws (including the Patriot Act), as
from time to time reasonably requested by the Agent or any Lender; and

(vii)  such other information respecting the Borrower or any of its
Subsidiaries as any Lender through the Agent may from time to time reasonably request.

The financial statements and other information required to be delivered pursuant to clauses (i), (ii)
and (iv) of this Section 5.01(h) shall be deemed to have been delivered on the date on which such
financial statements and other information are posted on the website of the Securities and
Exchange Commission at www.sec.gov and the Borrower notifies the Agent in writing thereof. In
addition, the financial statements and other information referred to in the immediately preceding
sentence may be delivered electronically and if so delivered shall be deemed to be delivered on
the date on which (A) the Borrower posts such documents, or provides a link thereto on the
Borrower’s website on the Intemnet at the following website: Webpage: www.ugicorp.com or
(B) such documents are posted on the Borrower’s behalf on an Internet or intranet website, if any,
to which each Lender and the Agent have access (whether a commercial, third-party website or
whether sponsored by the Agent); provided that the Borrower shall notify the Agent (by telecopier
or electronic mail) of the posting of any such documents and provide to the Agent, if requested,
by electronic mail electronic versions (i.e., soft copies) of such documents. The Agent shall have
no obligation to request the delivery or to maintain copies of the documents referred to above, and
in any event shall have no responsibility to monitor compliance by the Borrower with any such
request for delivery, and each Lender shall be solely responsible for requesting delivery to it or
maintaining its copies of such documents.

(1) Maintain in effect and enforce policies and procedures designed to ensure
compliance by the Covered Persons and their respective directors, officers, employees and agents
with Anti-Corruption Laws, Anti-Terrorism Laws, and applicable Sanctions.

g) Use of Proceeds. The proceeds of the Advances will be used for working
capital, acquisitions, capital expenditures and other general corporate purposes. None of the
Borrower, its Subsidiaries, or any of its or their respective directors, officers or employees shall
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use the proceeds of any Advance (x) in furtherance of an offer, payment, promise to pay, or
authorization of the payment or giving of money, or anything else of value, to any Person in
violation of any Anti-Corruption Laws or Anti-Terrorism Laws, (y) for the purpose of funding,
financing or facilitating any activities, business or transaction of or with any Sanctioned Person,
or in any Sanctioned Jurisdiction or (z) in any manner that would result in the violation of any
Sanctions applicable to any party hereto.

(k) Beneficial Ownership Certification and Other Additional Information. The
Borrower shall provide to the Agent and the Lenders a new Beneficial Ownership Certification, in
form and substance acceptable to the Agent and each Lender, when the information in the
previously executed Beneficial Ownership Certification has changed.

Section 5.02 Negative Covenants. So long as any Advance shall remain unpaid or any
other amount shall remain unpaid hereunder or under any Note, the Borrower will not:

(a) Liens, Etc. Create or suffer to exist, or permit any of its Subsidiaries to
create or suffer to exist, any Lien on or with respect to any of its properties, whether now owned
or hereafter acquired, or assign, or perinit any of its Subsidiaries to assign, any right to receive
income, other than:

@) Permitted Liens,

(i1) Liens upon any property acquired, constructed or improved after the
date hereof by the Borrower or a Subsidiary which are created or incurred
contemporaneously with or within 180 days after such acquisition, construction or
improvement to secure or provide for the payment of any part of the purchase price of such
property or the cost of such construction or improvement or Debt incurred to pay that
purchase price or cost of construction or improvement (but no other amounts), provided,
however, that no such Lien shall extend to or cover any properties of any character other
than the real property or equipment being acquired, and no such extension, renewal or
replacement shall extend to or cover any properties not theretofore subject to the Lien being
extended, renewed or replaced,

(ii1)  the Liens existing on the First Amendment Effective Date and
described on Schedule 5.02(a) hereto,

(iv)  Liens on property of a Person existing at the time such Person is
merged into or consolidated with the Borrower or any Subsidiary of the Borrower or
becomes a Subsidiary of the Borrower and Liens existing on assets at the time of their
acquisition; provided that such Liens were not created in contemplation of such merger,
consolidation or acquisition and do not extend to any assets other than those of the Person
so merged into or consolidated with the Borrower or such Subsidiary or acquired by the
Borrower or such Subsidiary or those assets so acquired, as the case may be,

%) Liens arising from legal proceedings being contested by the
Borrower in good faith by appropriate legal or administrative proceedings,
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(vi)  Liens on cash and cash equivalents securing obligations pursuant to
non-speculative Hedge Agreements,

(vii) [Reserved],

(viil) Liens arising from Section 302 of ERISA or pursuant to the PBGC’s
authority under Title IV of ERISA in an aggregate principal amount not to exceed
$25,000,000 at any time outstanding,

(ix)  Liens arising pursuant to any Non-recourse Debt,

(x) Liens arising in connection with the issuance of industrial revenue
bonds or pollution control bonds,

(xi)  Liens created in connection with inventory management agreements
in the ordinary course of business that do not in the aggregate materially detract from the
value of the Borrower’s Consolidated assets or materially impair the use thereof in the
operation of its business,

(xii) Liens securing Debt related to an Accounts Receivable
Securitization, provided that the amount of Dcbt of all such Accounts Receivable
Securitizations does not exceed in the aggregate at any time outstanding $125,000,000,

(xiii) other Liens securing Debt or other obligations in an aggregate
principal amount not to exceed 5% of the Consolidated Total Capital at any time
outstanding, and

(xiv) the replacement, extension or renewal of any Lien permitted by
clause (iii) or (iv) above upon or in the same property theretofore subject thereto or the
replacement, extension or renewal (without increase in the amount or change in any direct
or contingent obligor) of the Debt secured thereby.

(b) Mergers, Etc. Merge or consolidate with or into, or convey, transfer, lease
or otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially
all of its assets (whether now owned or hereafter acquired) to, any Person, or permit any of its
Subsidiaries to do so, except that (i) any Subsidiary of the Borrower may merge or consolidate
with or into, or dispose of assets to, any other Subsidiary of the Borrower, (ii) any Subsidiary of
the Borrower may merge or consolidate with or into, or dispose of assets to, the Borrower, provided
that the Borrower is the surviving entity of any such merger or consolidation and (iii) the Borrower
may merge or consolidate with or into any other Person so long as the Borrower is the surviving
corporation; provided, in each case, that no Default shall have occurred and be continuing at the
time of such proposed transaction or would result therefrom.

(c) Accounting Changes. Make or permit, or permit any of its Subsidiaries to
make or permit, any change in accounting policies or reporting practices, except as required or
permitted by generally accepted accounting principles.
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(d) Change in Nature of Business. Make, or permit any of its Subsidiaries to
make, any material change in the nature of its business as carried on at the First Amendment
Effective Date.

Section 5.03 Financial Covenant. So long as any Advance shall remain unpaid or any
other amount shall remain unpaid hereunder or under any Note, the Borrower will maintain a ratio
of Consolidated Debt to the Consolidated Total Capital of not greater than 0.65:1.00 as of the end
of any fiscal quarter.

ARTICLE VI
EVENTS OF DEFAULT

Section 6.01  Events of Default. If any of the following events (“Events of Default”) shall
occur and be continuing:

(a) The Borrower shall fail to pay any principal of any Advance when the same
becomes due and payable; or the Borrower shall fail to pay any interest on any Advance or fail to
make any other payment of fees or other amounts payable under this Agreement, any Note or any
other Loan Document within five Business Days after the same becomes due and payable; or

(b) Any representation or warranty made by the Borrower herein or by the
Borrower (or any of its officers) in connection with this Agreement shall prove to have been
incorrect in any material respect (or any representation or warranty which is already qualified as
to materiality or by reference to a Material Adverse Effect shall prove to have been incorrect in
any respect) when made or deemed made; or

(c) (1) The Borrower shall fail to perform or observe any term, covenant or
agreement contained in Section 5.01(d) (with respect to the Borrower), (h)(iii), (i) or (j), 5.02 or
5.03, or (ii) the Borrower shall fail to perform or observe any term, covenant or agreement
contained in Section 5.01(h) (other than clause (iii) thereof) if such failure shall remain unremedied
for 5 days after written notice thereof shall have been given to the Borrower by the Agent or any
Lender; or (iii) the Borrower shall fail to perform or observe any other term, covenant or agreement
contained in this Agreement on its part to be performed or observed if such failure shall remain
unremedied for 30 days after written notice thereof shall have been given to the Borrower by the
Agent or any Lender; or

(d) The Borrower or any of its Subsidiaries shall fail to pay any principal of or
premium or interest on any Debt that is outstanding in a principal or notional amount of at least
$25,000,000 in the aggregate (but excluding Debt outstanding hereunder) of the Borrower or such
Subsidiary (as the case may be), when the same becomes due and payable (whether by scheduled
maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue
after the applicable grace period, if any, specified in the agreement or instrument relating to such
Debt; or any other event shall occur or condition shall exist under any agreement or instrument
relating to any such Debt and shall continue after the applicable grace period, if any, specified in
such agreement or instrument, if the effect of such event or condition is to accelerate, or to permit
the acceleration of, the maturity of such Debt; or any such Debt shall be declared to be due and
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payable, or required to be prepaid or redeemed (other than by a regularly scheduled required
prepayment or redemption), purchased or defeased, or an offer to prepay, redeem, purchase or
defease such Debt shall be required to be made, in each case prior to the stated maturity thereof;
or

(e) The Borrower or any of its Material Subsidiaries shall generally not pay its
debts as such debts become due, or shall admit in writing its inability to pay its debts generally, or
shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted
by or against the Borrower or any of its Material Subsidiaries seeking to adjudicate it a bankrupt
or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment,
protection, relief, or composition of it or its debts under any law relating to bankruptcy, insolvency
or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment
of a receiver, trustee, custodian or other similar official for it or for any substantial part of its
property and, in the case of any such proceeding instituted against it (but not instituted by it), either
such proceeding shall remain undismissed or unstayed for a period of 60 days, or any of the actions
sought in such proceeding (including, without limitation, the entry of an order for relief against,
or the appointment of a receiver, trustee, custodian or other similar official for, it or for any
substantial part of its property) shall occur; or the Borrower or any of its Material Subsidiaries
shall take any corporate action to authorize any of the actions set forth above in this subsection
(e); or

(H) Judgments or orders for the payment of money in excess of $25,000,000 in
the aggregate shall be rendered against the Borrower or any of its Material Subsidiaries and either
(1) enforcement proceedings shall have been commenced by any creditor upon such judgment or
order or (ii) there shall be any period of 30 consecutive days during which a stay of enforcement
of such judgment or order, by reason of a pending appeal or otherwise, shall not be in eftect; or

(g) The Borrower shall cease for any reason to be directly or indirectly majority
owned, beneficially and of record, by UGI Corporation, including, without limitation, that UGI
Corporation shall cease to own (beneficially and of record), directly or indirectly, (i) Voting Stock
of the Borrower (or other securities convertible into such Voting Stock) representing 51% or more
of the combined voting power of all Voting Stock of the Borrower and (ii) 51% or more of the
economic interests in the Borrower; or

(h) The Borrower or any of its ERISA Affiliates shall incur, or be reasonably
likely to incur, liability in excess of $25,000,000 as a result of one or more ERISA Events
described in subsections (c), (f) or (h) of the definition of ERISA Event, or shall fail to pay when
due an amount or amounts aggregating in excess of $25,000,000 as a result of one or more of the
following: (i) the occurrence of any other ERISA Event; (ii) the partial or complete withdrawal of
the Borrower or any of its ERISA Aftiliates from a Multiemployer Plan; or (iii) the reorganization
or termination of a Multiemployer Plan;

then, and in any such event, the Agent shall at the request, or may with the consent, of the Required
Lenders, by notice to the Borrower, declare the Advances, all interest thereon and all other amounts
payable under this Agreement to be forthwith due and payable, whereupon the Advances, all such
interest and all such amounts shall become and be forthwith due and payable, without presentment,
demand, protest or further notice of any kind, all of which are hereby expressly waived by the
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Borrower; provided, however, that in the event of an actual or deemed entry of an order for relief
with respect to the Borrower under the Federal Bankruptcy Code, the Advances, all such interest
and all such amounts shall automatically become and be due and payable, without presentment,
demand, protest or any notice of any kind, all of which are hereby expressly waived by the
Borrower.

ARTICLE VII
THE AGENT

Section 7.01 Appointment and Authority. Each of the Lenders hereby irrevocably
appoints (ENTITY NAME) to act on its behalf as the Agent hereunder and under the other Loan
Documents and authorizes the Agent to take such actions on its behalf and to exercise such powers
as are delegated to the Agent by the terms hereof or thereof, together with such actions and powers
as are reasonably incidental thereto. The provisions of this Article VII are solely for the benefit of
the Agent and the Lenders, and the Borrower shall not have rights as a third party beneficiary of
any of such provisions.

Section 7.02  Rights as a Lender. The Person serving as the Agent hereunder shall have
the same rights and powers in its capacity as a Lender as any other Lender and may exercise the
same as though it were not the Agent and the term “Lender” or “Lenders” shall, unless otherwise
expressly indicated or unless the context otherwise requires, include the Person serving as the
Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits
from, lend money to, act as the financial advisor or in any other advisory capacity for and generally
engage in any kind of business with the Borrower or any Subsidiary or other Affiliate thereof as if
such Person were not the Agent hereunder and without any duty to account therefor to the Lenders.
In the event that (ENTITY NAME) or any of its Affiliates shall be or become an indenture trustee
under the Trust Indenture Act of 1939 (as amended, the ‘Trust Indenture Act”) in respect of any
securities issued or guaranteed by the Borrower, the parties hereto acknowledge and agree that any
payment or property received in satisfaction of or in respect of any obligation of the Borrower
hereunder or under any other Loan Document by or on behalf of (ENTITY NAME) in its capacity
as thc Agent for the benefit of any Lender under this Agreement or any Note (other than (ENTITY
NAME) or an Affiliate of (ENTITY NAME)) and which is applied in accordance with this
Agreement shall be deemed to be exempt from the requirements of Section 311 of the Trust
Indenture Act pursuant to Section 311(b)(3) of the Trust Indenture Act.

Section 7.03  Exculpatory Provisions. The Agent shall not have any duties or obligations
except those expressly set forth herein and in the other Loan Documents. Without limiting the
generality of the foregoing, the Agent:

(a) shall not be subject to any fiduciary or other implied duties, regardless of
whether a Default or Event of Detfault has occurred and is continuing;

(b) shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly contemplated hereby or by
the other Loan Documents that the Agent is required to exercise as directed in writing by the
Required Lenders (or such other number or percentage of the Lenders as shall be expressly
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provided for herein or in the other Loan Documents); provided that the Agent shall not be required
to take any action that, in its opinion or the opinion of its counsel, may expose the Agent to liability
or that is contrary to any Loan Document or applicable law; and

(c) shall not, except as expressly set forth herein and in the other Loan
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any
information relating to the Borrower or any of its Affiliates that is communicated to or obtained
by the Person serving as the Agent or any of its Affiliates in any capacity.

The Agent shall not be liable for any action taken or not taken by it (i) with the
consent or at the request of the Required Lenders (or such other number or percentage of the
Lenders as shall be necessary, or as the Agent shall believe in good faith shall be necessary, under
the circumstances as provided in Sections 6.01 and 8.01) in the absence of its own gross negligence
or willful misconduct. The Agent shall be deemed not to have knowledge of any Default or Event
of Default unless and until notice describing such Default or Event of Default is given to the Agent
by the Borrower or a Lender.

The Agent shall not be responsible for or have any duty to ascertain or inquire into
(1) any statement, warranty or representation made in or in connection with this Agreement or any
other Loan Document, (ii) the contents of any certificate, report or other document delivered
hereunder or thereunder or in connection herewith or therewith, (iii)the performance or
observance of any of the covenants, agreements or other terms or conditions set forth herein or
therein or the occurrence of any Default or Event of Default, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement,
instrument or document or (v) the satisfaction of any condition set forth in Section 3 or elsewhere
herein, other than to confirm receipt of items expressly required to be delivered to the Agent.

Section 7.04 Reliance by Agent. The Agent shall be entitled to rely upon, and shall not
incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument,
document or other writing (including any electronic message, Internet or intranet website posting
or other distribution) believed by it to be genuine and to have been signed, sent or otherwise
authenticated by the proper Person. The Agent also may rely upon any statement made to it orally
or by telephone and believed by it to have been made by the proper Person, and shall not incur any
liability for relying thereon. In determining compliance with any condition hereunder to the
making of the Advances that by its terms must be fulfilled to the satisfaction of a Lender, the Agent
may presume that such condition is satisfactory to such Lender unless the Agent shall have
received notice to the contrary from such Lender prior to the Effective Date or the First
Amendment Effective Date, as the case may be. The Agent may consult with legal counsel (who
may be counsel for the Borrower), independent accountants and other experts selected by it, and
shall not be liable for any action taken or not taken by it in accordance with the advice of any such
counsel, accountants or experts.

Section 7.05 Delegation of Duties. The Agent may perform any and all of its duties and
exercise itsrights and powers hereunder or under any other Loan Document by or through any one
or more sub-agents appointed by the Agent. The Agent and any such sub-agent may perform any
and all of its duties and exercise its rights and powers by or through their respective Affiliates.
The exculpatory provisions of this Article 7 shall apply to any such sub-agent and to the Affiliates
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of the Agent and any such sub-agent, and shall apply to their respective activities in connection
with the syndication of the credit facilities provided for herein as well as activities as Agent.

Section 7.06 Resignation of Agent. The Agent may at any time give notice of its
resignation to the Lenders and the Borrower. Upon receipt of any such notice of resignation, the
Required Lenders shall have the right, with approval from the Borrower (so long as no Event of
Default has occurred and is continuing), to appoint a successor, such approval not to be
unreasonably withheld or delayed. If no such successor shall have been so appointed by the
Required Lenders and shall have accepted such appointment within thirty (30) days after the
retiring Agent gives notice of its resignation, then the Borrower (so long as no Event of Default
has occurred and is continuing) may appoint a successor agent, which successor may be replaced
by the Required Lenders; provided that such replacement is, so long as no Event of Default has
occurred and is continuing, reasonably acceptable to the Borrower. If no successor shall have been
so appointed by the Required Lenders or the Borrower within sixty (60) days after the retiring
Agent gives notice of its resignation, then the retiring Agent may on behalf of the Lenders, appoint
a successor Agent; provided that if the Agent shall notify the Borrower and the Lenders that no
qualifying Person has accepted such appointment, then such resignation shall nonetheless become
effective in accordance with such notice and (a) the retiring Agent shall be discharged from its
duties and obligations hereunder and under the other Loan Documents (except that in the case of
collateral security, if any, held by the Agent on behalf of the Lenders under any of the Loan
Documents, the retiring Agent shall continue to hold such collateral security until such time as a
successor Agent is appointed) and (b) all payments, communications and determinations provided
to be made by, to or through the Agent shall instead be made by or to each Lender directly, until
such time as the Required Lenders appoint a successor Agent as provided for above in this
Section 7.06. Upon the acceptance of a successor’s appointment as Agent hereunder, such
successor shall succeed to and become vested with all of the rights, powers, privileges and duties
of the retiring (or retired) Agent, and the retiring Agent shall be discharged from all of its duties
and obligations hereunder or under the other Loan Documents (if not already discharged therefrom
as provided above in this Section). The fees payable by the Borrower to a successor Agent shall
be the same as those payable to its predecessor unless otherwise agreed between the Borrower and
such successor. After the retiring Agent’s resignation hereunder and under the other Loan
Documents, the provisions of this Article 7 and Section 8.04 shall continue in effect for the benefit
of such retiring Agent, its sub-agents and their respective Affiliates in respect of any actions taken
or omitted to be taken by any of them while the retiring Agent was acting as Agent.

Upon the appointment of a successor Agent hereunder, such successor shall succeed to all
of the rights, powers, privileges and duties of (ENTITY NAME) as the retiring Agent and
(ENTITY NAME) shall be discharged from all of its respective duties and obligations as Agent
under the Loan Documents.

Section 7.07 Non-Reliance on Agent and Other Lenders. Each Lender acknowledges
that it has, independently and without reliance upon the Agent or any other Lender or any of their
Affiliates and based on such documents and information as it has deemed appropriate, made its
own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges
that it will, independently and without reliance upon the Agent or any other Lender or any of their
Affiliates and based on such documents and information as it shall from time to time deem
appropriate, continue to make its own decisions in taking or not taking action under or based upon
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this Agreement, any other Loan Document or any related agreement or any document furnished
hereunder or thereunder.

Section 7.08 No Reliance on Agent’s Customer Identification Program. Each Lender
acknowledges and agrees that neither such Lender, nor any of its Affiliates, participants or
assignees, may rely on the Agent to carry out such Lender’s, Affiliate’s, participant’s or assignee’s
customer identification program, or other obligations required or imposed under or pursuant to the
Patriot Act or the regulations thereunder, including the regulations contained in 31 CFR 103.121
(as hereafter amended or replaced, the “CIP Regulations™), or any other Anti-Terrorism Law,
including any programs involving any of the following items relating to or in connection with the
Borrower, its Affiliates or its agents, the Loan Documents or the transactions hereunder or
contemplated hereby: (a)any identity verification procedures, (b)any recordkeeping,
(c) comparisons with government lists, (d) customer notices or (e) other procedures required under
the CIP Regulations or such other Laws.

Section 7.09 Indemnification. The Lenders agree to indemnify the Agent (to the extent
not reimbursed by the Borrower), ratably according to their respective Ratable Shares, from and
against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind or nature whatsoever that may be imposed on,
incurred by, or asserted against the Agent in any way relating to or arising out of this Agreement
or the other Loan Documents or any action taken or omitted by the Agent under this Agreement
or the other Loan Documents (collectively, the “Indemnified Costs™), provided that no Lender
shall be liable to the Agent for any portion of the Indemnified Costs resulting from the Agent’s
gross negligence or willful misconduct as determined by a final, non-appealable judgment of a
court of competent jurisdiction. Without limitation of the foregoing, each Lender agrees to
reimburse the Agent promptly upon demand for its Ratable Share of any out-of-pocket expenses
(including reasonable fees and expenses of counsel) incurred by the Agent in connection with the
preparation, execution, delivery, administration, modification, amendment or enforcement
(whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of
rights or responsibilities under, this Agreement or the other Loan Documents, to the extent that the
Agent is not reimbursed for such expenses by the Borrower. In the case of any investigation,
litigation or proceeding giving rise to any Indemnified Costs, this Section 7.09 applies whether
any such investigation, litigation or proceeding is brought by the Agent, any Lender or a third

party.

Section 7.10 No Other Duties, etc. Anything herein to the contrary notwithstanding,
none of the syndication agent or any other Person designated as any “Agent”, “Arranger”,
“Bookrunner” or “Documentation Agent” listed on the cover page hereof shall have any powers,
duties or responsibilities under this Agreement or any of the other Loan Documents, except in its
capacity, as and the extent applicable, as the Agent or a Lender hereunder.

Section 7.11 ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became
a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party
hereto to the date such Person ceases being a Lender party hereto, for the benefit of, Agent and the
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Arrangers and their respective Affiliates, and not for the benefit of Borrower, that at least one of
the following is and will be true:

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

(i1) the transaction exemption set forth in one or more Prohibited
Transaction Exemptions (“PTEs”), such as PTE 84-14 (a class exemption for certain
transactions determined by independent qualified professional asset managers), PTE 95-60
(a class exemption for certain transactions involving insurance company general accounts),
PTE 90-1 (a class exemption for certain transactions involving insurance company pooled
separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank
collective investment funds) or PTE 96-23 (a class exemption for certain transactions
determined by in-house asset managers), is applicable with respect to such Lender’s
entrance into, participation in, administration of and performance of the Loans, the
Commitments and this Agreement,

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

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

(b) In addition, unless sub-clause (i) in the immediately preceding
Section 7.11(a) is true with respect to a Lender or such Lender has not provided another
representation, warranty and covenant as provided in sub-clause (iv) in the immediately preceding
Section 7.11(a), such Lender further (x) represents and warrants, as of the date such Person became
a Lender party hereto, and (y) covenants, from the date such Person became a Lender party hereto
to the date such Person ceases being a Lender party hereto, for the benefit of, the Agent and the
Arrangers and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit
of Borrower, that:

(1) none of the Agent or any Arranger or any of their respective
Affiliates is a fiduciary with respect to the assets of such Lender (including in connection
with the reservation or exercise of any rights by Agent under this Agreement, any Loan
Document or any other documents related to hereto or thereto),
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(i1)  the Person making the investment decision on behalf of such Lender
with respect to the entrance into, participation in, administration of and performance of the
Advances, the Commitments and this Agreement is capable of evaluating investment risks
independently, both in general and with regard to particular transactions and investment
strategies (including in respect of the Advances),

(i11))  the Person making the investment decision on behalf of such Lender
with respect to the entrance into, participation in, administration of and performance of the
Advances, the Commitments and this Agreement is a fiduciary under ERISA or the Internal
Revenue Code, or both, with respect to the Loans, the Commitments and this Agreement
and is responsible for exercising independent judgment in evaluating the transactions
hereunder, and

(iv)  no fee or other compensation is being paid directly to the Agent or
any Arranger or any their respective Affiliates for investment advice (as opposed to other
services) in connection with the Advances, the Commitments or this Agreement.

The Agent and the Arrangers hereby inform the Lenders that each such Person is not
undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in
connection with the transactions contemplated hereby, and that such Person has a financial interest
in the transactions contemplated hereby in that such Person or an Affiliate thereof (i) may receive
interest or other payments with respect to the Advances, the Commitments and this Agreement,
(i1) may recognize a gain if it extended the Advances, or the Commitments for an amount less than
the amount being paid for an interest in the Advances or the Commitments by such Lender or
(i11) may receive fecs or other payments in connection with the transactions contemplated hereby,
the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees,
facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or
collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-
away or alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s
acceptance fees, breakage or other early termination fees or fees similar to the foregoing.

Section 7.12  Erroneous Payments.

(a) [f the Agent (x) notifies a Lender or any Person who has received funds on
behalf of a Lender (any such Lender, or other recipient, a ‘‘Payment Recipient”) that the Agent has
determined in its sole discretion (whether or not after receipt of any notice under immediately
succeeding clause (b)) that any funds (as set forth in such notice from the Agent) received by such
Payment Recipient from the Agent or any of its Affiliates were erroneously transmitted to, or
otherwise erroneously or mistakenly received by, such Payment Recipient (whether or not known
to such Lender, or other Payment Recipient on its behalf) (any such funds, whether transmitted or
received as a payment, prepayment or repayment of principal, interest, fees, distribution or
otherwise, individually and collectively, an “‘Erroneous Payment”) and (y) demands in writing the
return of such Erroneous Payment (or a portionthereof), such Erroneous Payment shall at all times
remain the property of the Agent and shall be segregated by the Payment Recipient and held in
trust for the benefit of the Agent, and such Lender shall (or, with respect to any Payment Recipient
who received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no
event later than two Business Days thereafter, return to the Agent the amount of any such
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Erroneous Payment (or portion thereof) as to which such a demand was made, in same day funds
(in the currency so received), together with interest thereon in respect of each day from and
including the date such Erroneous Payment (or portion thereof) was received by such Payment
Recipient to the date such amount is repaid to the Agent in same day funds at the greater of the
Overnight Bank Funding Rate and a rate determined by the Agent in accordance with banking
industry rules on interbank compensation from time to time in effect. A notice of the Agent to any
Payment Recipient under this clause (a) shall be conclusive, absent manifest error.

(b) Without limiting immediately preceding clause (a), each Lender, or any
Person who has received funds on behalf of a Lender, hereby further agrees that if it receives a
payment, prepayment or repayment (whether received as a payment, prepayment or repayment of
principal, interest, fees, distribution or otherwise) from the Agent (or any of its Aftiliates) (x) that
is in a different amount than, or on a different date from, that specified in this Agreement or in a
notice of payment, prepayment or repayment sent by the Agent (or any of its Affiliates) with
respect to such payment, prepayment or repayment, (y) that was not preceded or accompanied by
a notice of payment, prepayment or repayment sent by the Agent (or any of its Affiliates), or
(z) that such Lender, or other such recipient, otherwise becomes aware was transmitted, or
received, in error or by mistake (in whole or in part) then in each such case:

(1) it acknowledges and agrees that (A) in the case of immediately
preceding clauses (x) or (y), an error and mistake shall be presumed to have been made
(absent written confirmation from the Agent to the contrary) or (B) an error and mistake
has been made (in the case of immediately preceding clause (z)), in each case, with respect
to such payment, prepayment or repayment; and

(1)  such Lender shall (and shall cause any other recipient that receives
funds on its respective behalf to) promptly (and, in all events, within one Business Day of
its knowledge of such error) notify the Agent of its receipt of such payment, prepayment
or repayment, the details thereof (in reasonable detail) and that it is so notifying the Agent
pursuant to this Section 7.12 (b).

For the avoidance of doubt, the failure to deliver a notice to the Agent pursuant to this
Section 7.12(b) shall not have any effect on a Payment Recipient’s obligations pursuant to
Section 7.12(a) or on whether or not an Erroneous Payment has been made.

(c) Each Lender hereby authorizes the Agent to set off, net and apply any and
all amounts at any time owing to such Lender under any Loan Document, or otherwise payable or
distributable by the Agent to such Lender under any Loan Document with respect to any payment
of principal, interest, fees or other amounts, against any amount that the Agent has demanded to
be returned under immediately preceding clause (a).

(d) (i) In the event that an Erroneous Payment (or portion thereof) is not
recovered by the Agent for any reason, after demand therefor by the Agent in accordance with
immediately preceding clause (a), from any Lender that has received such Erroneous Payment (or
portion thereof) (and/or from any Payment Recipient who received such Erroneous Payment (or
portion thereof) on its respective behalf) (such unrecovered amount, an “Erroneous Payment
Return Deficiency”), upon the Agent’s notice to such Lender at any time, then effective
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immediately (with the consideration therefor being acknowledged by the parties hereto), (A) such
Lender shall be deemed to have assigned its Advance of the relevant class with respect to which
such Erroneous Payment was made (the “‘Erroneous Payment Impacted Class’) in an amount equal
to the Erroneous Payment Return Deficiency (or such lesser amount as the Agent may specify)
(such assignment of the Advance of the Erroneous Payment Impacted Class, the “Erroneous
Payment Deficiency Assignment”) (on a cashless basis and such amount calculated at par plus any
accrued and unpaid interest (with the assignment fee to be waived by the Agent in such instance)),
and is hereby (together with the Borrower) deemed to execute and deliver an Assignment and
Assumption with respect to such Erroneous Payment Deficiency Assignment, and such Lender
shall deliver any Notes evidencing such Advance to the Borrower or the Agent (but the failure of
such Person to deliver any such Notes shall not affect the effectiveness of the foregoing
assignment) (B) the Agent as the assignee Lender shall be deemed to have acquired the Erroneous
Payment Deficiency Assignment, (C) upon such deemed acquisition, the Agent as the assignee
Lender shall become a Lender hereunder with respect to such Erroneous Payment Deficiency
Assignment and the assigning Lender shall cease to be a Lender hereunder with respect to such
Erroneous Payment Deficiency Assignment, excluding, for the avoidance of doubt, its obligations
under the indemnification provisions of this Agreement which shall survive as to such assigning
Lender and (D) the Agent and the Borrower shall each be deemed to have waived any consents
required under this Agreement to any such Erroneous Payment Deficiency Assignment, and
(E) the Agent will reflect in the Register its ownership interest in the Advancc subject to the
Erroneous Payment Deficiency Assignment. For the avoidance of doubt, no Erroneous Payment
Deficiency Assignment will reduce the Commitments of any Lender and such Commitments shall
remain available in accordance with the terms of this Agreement.

(i1) Subject to Section 8.07 (but excluding, in all events, any assignment
consent or approval requirements (whether from the Borrower or otherwise), the Agent may, in its
discretion, sell any Advance acquired pursuant to an Erroneous Payment Deficiency Assignment
and upon receipt of the proceeds of such sale, the Erroneous Payment Return Deficiency owing by
the applicable Lender shall be reduced by the net proceeds of the sale of such Advance (or portion
thereof), and the Agent shall retain all other rights, remedies and claims against such Lender
(and/or against any recipient that receives funds on its respective behalf). In addition, an Erroneous
Payment Return Deficiency owing by the applicable Lender (x) shall be reduced by the proceeds
of prepayments or repayments of principal and interest, or other distribution in respect of principal
and interest, received by the Agent on or with respect to any such Loans acquired from such Lender
pursuant to an Erroneous Payment Deficiency Assignment (to the extent that any such Loans are
then owned by the Agent) and (y) may, in the sole discretion of the Administrative Agent, be
reduced by any amount specified by the Agent in writing to the applicable Lender from time to
time.

(e) The parties hereto agree that (x) irrespective of whether the Administrative
Agent may be equitably subrogated, in the event that an Erroneous Payment (or portion thereof)
is not recovered from any Payment Recipient that has received such Erroneous Payment (or portion
thereof) for any reason, the Agent shall be subrogated to all the rights and interests of such Payment
Recipient (and, in the case of any Payment Recipient who has received funds on behalf of a Lender
to the rights and interests of such Lender) under the Loan Documents with respect to such amount
(the “Erroneous Payment Subrogation Rights™)(provided that the Loan Parties’ Obligations under
the Loan Documents in respect of the Erroneous Payment Subrogation Rights shall not be
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duplicative of such Obligations in respect of Loans that have been assigned to the Agent under an
Erroneous Payment Deficiency Assignment) and (y) an Erroneous Payment shall not pay, prepay,
repay, discharge or otherwise satisfy any Obligations owed by the Borrower; provided that this
Section 7.12 shall not be interpreted to increase (or accelerate the due date for), or have the effect
of increasing (or accelerating the due date for) the Obligations of the Borrower relative to the
amount (and/or timing for payment) of the Obligations that would have been payable had such
Erroneous Payment not been made by the Agent; provided, further, that for the avoidance of doubt,
immediately preceding clauses (x) and (y) shall not apply to the extent such Erroneous Payment
is, and solely with respect to the amount of such Erroneous Payment that is, comprised of funds
received by the Agent from the Borrower for the purpose of making such Erroneous Payment.

(f) To the extent permitted by applicable Law, no Payment Recipient shall
assert any right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive,
any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand,
claim or counterclaim by the Agent for the return of any Erroneous Payment received, including
without limitation, any defense based on “‘discharge for value” or any similar doctrine.

(g)  Each party’s obligations, agreements and waivers under this Section 7.12
shall survive the resignation or replacement of the Agent and/or the repayment, satisfaction or
discharge of all obligations (or any portion thereof) owed by the Borrowers under any Loan
Document.

ARTICLE VIII
MISCELLANEOUS

Section 8.01 Amendments, Etc. No amendment or waiver of any provision of this
Agreement or any Note, nor consent to any departure by the Borrower therefrom, shall in any event
be effective unless the same shall be in writing and signed by the Required Lenders and the
Borrower, and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given; provided, however, that no amendment, waiver or consent
shall, unless in writing (a) signed by each of the Lenders directly affected thereby, do any of the
following: (i) increase the Commitments of the Lenders, (ii) reduce the principal of, or interest
on, the Advances or any fees or other amounts payable hereunder, (iii) change Section 2.16 in a
manner that would alter the pro rata sharing of payments required thereby, or (iv) postpone any
date fixed forany payment of principal of, or interest on, the Advances or any fees or other amounts
payable hereunder or (b) signed by all of the Lenders, do any of the following: (i) waive any of the
conditions specified in Section 3.01, (ii) change the percentage of the Commitments or of the
aggregate unpaid principal amount of the Advances, or the number of Lenders, that shall be
required for the Lenders or any of them to take any action hereunder or (ii1) amend this Section
8.01. Notwithstanding the foregoing, no amendment, waiver or consent shall affect the rights or
duties of the Agent under this Agreement or any other Loan Document unless in writing and signed
by the Agent, in addition to the Lenders required above to take such action.
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Section 8.02 Notices, Etc.

(a) All notices and other communications provided for hereunder shall be either
in writing (including telecopier or other electronic communication) and mailed, electronically
transmitted or delivered, if to the Borrower, at its address at 1 UGI Drive, Denver, PA 17517,
Attention: Treasurer, with a copy to UGI Ultilities, Inc., Box 858, Valley Forge, PA 19482,
Attention: General Counsel; if to any Initial Lender, at its Lending Office specified opposite its
name on Schedule I hereto; if to any other Lender, at its Lending Office specified in the
Assignment and Assumption pursuant to which it became a Lender; and if to the Agent, at its
address at (ADDRESS), Attention: (NAME) with a copy to (NAME), (ADDRESS), Attention:
(NAME); or, as to the Borrower or the Agent, at such other address as shall be designated by such
party in a written notice to the other parties and, as to each other party, at such other address as
shall be designated by such party in a written notice to the Borrower and the Agent, except in each
case as otherwise provided in Section 8.02(b) and (c) below. All such notices and communications
shall, when mailed or electronically transmitted, be effective when deposited in the mail or
confirmed by electronic transmission, respectively, except that notices and communications to the
Agent pursuant to Article II, III or VII shall not be effective until received by the Agent. Delivery
by telecopier or other electronic imaging of an executed counterpart of any amendment or waiver
of any provision of this Agreement or the Notes or of any Exhibit hereto to be executed and
delivered hereunder shall be effective as delivery of a manually executed counterpart thereof.

(b) So long as (ENTITY NAME) is the Agent, materials rcquired to be
delivered pursuant to Section 5.01(h)(1), (i1) and (iv) shall be delivered to the Agent as set forth in
Section 5.01 or as otherwise approved by thc Agent. The Borrower agrees that the Agent may
make such materials, as well as any other written information, documents, instruments and other
material relating to the Borrower, any of its Subsidiaries or any other materials or matters relating
to this Agreement, the Notes or any of the transactions contemplated hereby (collectively. the
“Communications”) available to the Lenders by posting such notices on Syndtrak, Intralinks or a
substantially similar electronic system (the “Platform’). The Borrower acknowledges that (i) the
distribution of material through an electronic medium is not necessarily securc and that there are
confidentiality and other risks associated with such distribution, (i1) the Platform is provided ‘‘as
is” and “as available” and (iii) neither the Agent nor any of its Affiliatecs warrants the accuracy,
adequacy or completeness of the Communications or the Platform and each expressly disclaims
liability for errors or omissions in the Communications or the Platform. No warranty of any kind,
express, implied or statutory, including, without limitation, any warranty of merchantability,
fitness for a particular purpose, non-infringement of third party rights or freedom from viruses or
other code defects, is made by the Agent or any of its Affiliates in connection with the Platform.

(c) Each Lender agrees that notices and communications to such Lender
hereunder may be delivered or furnished by e-mail communication or other electronic
communication (a ‘‘Notice”), including by specifying that any Communications have been posted
to the Platform, which in each such case constitute effective delivery of such information,
documents or other materials to such Lender for purposes of this Agreement; provided that the
foregoing shall not apply to notices to any Lender if such Lender has notified the Agent that it is
incapable of receiving notices by electronic communication. Each Lender agrees (x) to notify the
Agent in writing of such Lender’s e-mail address to which a Notice may be sent by electronic
transmission (including by electronic communication) on or before the date such Lender becomes
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a party to this Agreement (and from time to time thereafter to ensure that the Agent has on record
an effective e-mail address for such Lender) and (y) that any Notice may be sent to such e-mail
address. Unless the Agent otherwise prescribes, (1) notices and other communications sent to an
e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from
the intended recipient (such as by the “return receipt requested’ function, as available, return e-
mail or other written acknowledgement); provided that if such notice or other communication is
not sent during the normal business hours of the recipient, such notice or communication shall be
deemed to have been sent at the opening of business on the next Business Day for the recipient,
and (i) notices or communications posted to an Internet or intranet website shall be deemed
received upon the deemed receipt by the intended recipient at its e-mail address as described in the
foregoing clause (1) of notification that such notice or communication is available and identifying
the website address therefor.

Section 8.03 No Waiver; Remedies. No failure on the part of any Lender or the Agent
to exercise, and no delay in exercising, any right hereunder or under any Note shall operate as a
waiver thereof; nor shall any single or partial exercise of any such right preclude any other or
further exercise thereof or the exercise of any other right. The remedies herein provided are
cumulative and not exclusive of any remedies provided by law.

Section 8.04 Costs and Expenses.

(a) The Borrower agrees to pay on demand all reasonable and documented out-
of-pocket costs and expenses of the Agent in connection with the preparation, execution, delivery,
administration, modification and amendment of this Agreement, the Notes, and the other
documents to be delivered hereunder, including, without limitation, (A)all due diligence,
syndication (including printing, distribution and bank meetings), transportation, computer,
duplication, appraisal, consultant, and audit expenses and (B) the reasonable and documented out-
of-pocket fees and expenses of counsel for the Agent with respect thereto and with respect to
advising the Agent as to its rights and responsibilities under this Agreement or any amendment,
supplement or modification of, or any waiver or consent under or in respect of (or any proposed
amendment or supplement to or modification or waiver of), this Agreement, the other Loan
Documents and any such other documents (limited to one primary counsel for the Agent and, if
deemed necessary by the Agent, one special counsel for each relevant specialty and one local
counsel in each relevant jurisdiction and, in the case of any actual or perceived conflict of interest,
one additional counsel for each Person or group of Persons subject to such conflict). The Borrower
further agrees to pay promptly all reasonable and documented out-of-pocket costs and expenses
(including, without limitation, reasonable and documented out-of-pocket counsel fees and
expenses) of (i) the Agent in connection with any workout, restructuring or negotiations in respect
of the Advances or other obligation hereunder or under the other Loan Documents and (ii) the
Agent and the Lenders in connection with the enforcement (whether through negotiations, legal
proceedings or otherwise) of this Agreement, the Notes and the other documents to be delivered
hereunder, including, without limitation, reasonable and documented out-of-pocket fees and
expenses of counsel for the Agent and each Lender in connection with the enforcement or
preservation of any rights under this Agreement and the other Loan Documents (limited in the case
of this clause (ii) to one primary counsel for the Agent and, if deemed necessary by the Agent, one
special counsel for each relevant specialty and one local counsel in each relevant jurisdiction and,
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in the case of any actual or perceived conflict of interest, one additional counsel for each Person
or group of Persons subject to such conflict).

(b) The Borrower agrees to indemnify and hold harmless the Agent, each
Lender, any Person named as Syndication Agent, Arranger, Bookrunner or Documentation Agent
on the cover page of this Agreement, and each of their Affiliates and their ofticers, directors,
employees, agents and advisors (each, an “Indemnified Party”) from and against any and all
claims, damages, losses, liabilities and reasonable expenses (including, without limitation,
reasonable fees and expenses of counsel and any civil penalties or fines assessed by OFAC)
incurred by or asserted or awarded against any Indemnified Party, in each case arising out of or in
connection with or by reason of (including, without limitation, in connection with any
investigation, litigation or proceeding or preparation of a defense in connection therewith) (i) the
Notes, this Agreement, any of the transactions contemplated herein or the actual or proposed use
of the proceeds of the Advances or (ii) the actual or alleged presence of Hazardous Materials on
any property of the Borrower or any of its Subsidiaries or any Environmental Action relating in
any way to the Borrower or any of its Subsidiaries, except to the extent such claim, damage, loss,
liability or expense (x)is found in a final, non-appealable judgment by a court of competent
jurisdiction to have resulted from such Indemnified Party’s gross negligence, bad faith or willful
misconduct, (y) arose from a material breach of such Indemnified Party’s obligations under any
Loan Document (as determined by a court of competent jurisdiction in a final, non-appealable
judgment), or (z) results from a claim, litigation, investigation or proceeding brought by onc
Indemnified Party against another Indemnitied Party that does not involve an act or omission by,
or a condition relating to, the Borrower or any Affiliate thereof (other than a claim against an
Indemnitied Party solely in its capacity as Agent, Syndication Agent, Arranger, Bookrunner or
Documentation Agent). In the case of an investigation, litigation or other proceeding to which the
indemnity in this Section 8.04(b) applies, such indemnity shall be effective whether or not such
investigation, litigation or proceeding is brought by the Borrower, its directors, equityholders or
creditors or an Indemnified Party or any other Person, whether or not any Indemnified Party is
otherwise a party thereto and whether or not the transactions contemplated hereby are
consummated. Each of the Borrower and each Lender agrees not to assert any claim for special,
indirect, consequential or punitive damages against the Agent, any Lender, the Borrower, any of
their Affiliates, or any of their respective directors, officers, employees, attorneys and agents, on
any theory of liability, arising out of or otherwise relating to the Notes, this Agreement, any of the
transactions contemplated herein or the actual or proposed use of the proceeds of the Advances;
provided that, nothing contained in this sentence shall relieve the Borrower of any obligation it
may have to indemnify an Indemnified Party against special, indirect, consequential or punitive
damages asserted against such Indemnified Party by a third party.

(c) If any payment of principal of, or Conversion of, any Term SOFR Rate
Advance is made by the Borrower to or for the account of a Lender other than on the last day of
the Interest Period for such Advance, as a result of a payment or Conversion pursuant to Section
2.09(d), (e) or (g), 2.11 or 2.13, acceleration of the maturity of the Notes pursuant to Section 6.01
or for any other reason, or by an Eligible Assignee to a Lender other than on the last day of the
Interest Period for such Advance upon an assignment of rights and obligations under this
Agreement pursuant to Section 8.07 as a result of a demand by the Borrower pursuant to Section
8.07(a), the Borrower shall, upon demand by such Lender (with a copy of such demand to the
Agent), pay to the Agent for the account of such Lender any amounts required to compensate such
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Lender for any additional losses, costs or expenses that it may reasonably incur as a result of such
payment or Conversion, including, without limitation, any loss (excluding loss of anticipated
profits), cost or expense incurred by reason of the liquidation or reemployment of deposits or other
funds acquired by any Lender to fund or maintain such Advance.

(d)  Without prejudice to the survival of any other agreement of the Borrower
hereunder, the agreements and obligations of the Borrower contained in Sections 2.12, 2.15 and
8.04 shall survive the payment in full of principal, interest and all other amounts payable hereunder
and under the Notes.

Section 8.05 Right of Set off. Upon either (a) the occurrence and during the continuance
of any Event of Default under Section 6.01(a) or 6.01(e) or (b) (i) the occurrence and during the
continuance of any other Event of Default and (ii) the making of the request or the granting of the
consent specified by Section 6.01 to authorize the Agent to declare the Notes due and payable
pursuant to the provisions of Section 6.01, each Lender and each of their Affiliates is hereby
authorized at any time and from time to time, to the fullcst cxtent permitted by law, to set off and
apply any and all deposits (general or special, time or demand, provisional or final) at any time
held and other indebtedness at any time owing by such Lender or such Affiliate to or for the credit
or the account of the Borrower against any and all of the obligations of the Borrower now or
hereafter existing under this Agreement and the Note(s) held by such Lender, whether or not such
Lender shall have made any demand under this Agreement or such Note and although such
obligations may be unmatured. Each Lender agrees promptly to notify the Borrower after any
such set off and application, provided that the failure to give such notice shall not affect the validity
of such set off and application. The rights of each Lender and its Affiliates under this Section are
in addition to other rights and remedies (including, without limitation, other rights of set off) that
such Lender and its Affiliates may have.

Section 8.06 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the Borrower, the Agent and each Lender and their respective successors and assigns,
except that the Borrower shall not have the right to assign its rights hereunder or any interest herein
without the prior written consent of each of the Lenders.

Section 8.07 Assignments and Participations.

(a) Each Lender may and, if demanded by the Borrower pursuant to
Section 2.22(b) upon at least five Business Days’ notice to such Lender and the Agent, will assign
to one or more Persons all or a portion of its rights and obligations under this Agreement
(including, without limitation, all or a portion of the Advance owing to it, and its interest in the
Note held by it); provided, however, that (i) each such assignment shall be of a constant, and not
a varying, percentage of all rights and obligations under this Agreement, (ii) except in the case of
an assignment to a Person that, immediately prior to such assignment, was a Lender or an
assignment of all of a Lender’s rights and obligations under this Agreement, the amount of the
Advances of the assigning Lender being assigned pursuant to each such assignment (determined
as of the date of the Assignment and Assumption with respect to such assignment) shall in no event
be less than $2,500,000 or an integral multiple of $500,000 in excess thereof unless the Borrower
and the Agent otherwise agree, (iii) each such assignment shall be to an Eligible Assignee,
(iv) each such assignment made as a result of a demand by the Borrower pursuant to this Section
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8.07(a) shall be arranged by the Borrower after consultation with the Agent and shall be either an
assignment of all of the rights and obligations of the assigning Lender under this Agreement or an
assignment of a portion of such rights and obligations made concurrently with another such
assignment or other such assignments that together cover all of the rights and obligations of the
assigning Lender under this Agreement, (v) no Lender shall be obligated to make any such
assignment as a result of a demand by the Borrower pursuant to this Section 8.07(a) unless and
until such Lender shall have received one or more payments from either the Borrower or one or
more Eligible Assignees in an aggregate amount at least equal to the aggregate outstanding
principal amount of the Advances owing to such Lender, together with accrued interest thereon to
the date of payment of such principal amount and all other amounts payable to such Lender under
this Agreement, and (vi) the parties to each such assignment shall execute and deliver to the Agent,
for its acceptance and recording in the Register, an Assignment and Assumption, together with
any Note subject to such assignment and a processing and recordation fee of $3,500 payable by
the parties to each such assignment, provided, however, that in the case of each assignment made
as a result of a demand by the Borrower, such recordation fee shall be payable by the Borrower
except that no such recordation fee shall be payable in the case of an assignment made at the
request of the Borrower to an Eligible Assignee that is an existing Lender. Upon such execution,
delivery, acceptance and recording, from and after the effective date specified in each Assignment
and Assumption, (x) the assignee thereunder shall be a party hereto and, to the extent that rights
and obligations hereunder have been assigned to it pursuant to such Assignment and Assumption,
have the rights and obligations of a Lender hereunder and (y) the Lender assignor thereunder shall,
to the extent that rights and obligations hereunder have been assigned by it pursuant to such
Assignment and Assumption, relinquish its rights (other than its rights under Sections 2.12, 2.15
and 8.04 to the extent any claim thereunder relates to an event arising prior to such assignment)
and be released from its obligations under this Agreement (and, in the case of an Assignment and
Assumption covering all or the remaining portion of an assigning Lender’s rights and obligations
under this Agreement, such Lender shall cease to be a party hereto).

(b) Upon its receipt of an Assignment and Assumption executed by an
assigning Lender and an assignee representing that it is an Eligible Assignee, together with any
Note or Notes subject to such assignment, the Agent shall, if such Assignment and Assumption
has been completed and is in substantially the form of Exhibit C hereto, (i) accept such Assignment
and Assumption, (ii) record the information contained therein in the Register and (iii) give prompt
notice thereof to the Borrower.

(c) The Agent shall maintain at its address referred to in Section 8.02 a copy of
each Assignment and Assumption delivered to and accepted by it and a register for the recordation
of the names and addresses of the Lenders and the principal amount of the Advances owing to,
each Lender from time to time (the “Register”). The entries in the Register shall be conclusive
and binding for all purposes, absent manifest error, and the Borrower, the Agent and the Lenders
may treat each Person whose name is recorded in the Register as a Lender hereunder for all
purposes of this Agreement. The Register shall be available for inspection by the Borrower or any
Lender at any reasonable time and from time to time upon reasonable prior notice.

(d) Each Lender may sell participations to one or more banks or other entities
(other than the Borrower or any of its Affiliates) in or to all or a portion of its rights and obligations
under this Agreement (including, without limitation, all or a portion of the Advances owing to it
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and any Note or Notes held by it); provided, however, that (i) such Lender’s obligations under this
Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other
parties hereto for the performance of such obligations, (iii) such Lender shall remain the holder of
any such Note for all purposes of this Agreement, (iv) the Borrower, the Agent and the other
Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement and (v) no participant under any such
participation shall have any right to approve any amendment or waiver of any provision of this
Agreement or any Note, or any consent to any departure by the Borrower therefrom, except to the
extent that such amendment, waiver or consent would reduce the principal of, or interest on, the
Notes or any fees or other amounts payable hereunder, in each case to the extent subject to such
participation, or postpone any date fixed for any payment of principal of, or interest on, the Notes
or any fees or other amounts payable hereunder, in each case to the extent subject to such
participation. The applicable Lender, acting solely for this purpose as a non-fiduciary agent of the
Borrower, shall maintain a register for the recordation of the names and addresses of each
participant to which such Lender has sold a participating interest and the amount of each such
participant’s interest in such Lender’s rights and/or obligations under this Agreement (the
“Participant Register”). The entries in the Participant Register shall be conclusive absent manifest
error, and such Lender shall treat each Person whose name is recorded in the Participant Register
as the owner of the related rights and/or obligations, subject to the provisions of this Section.

(e) Any Lender may, in connection with any assignment or participation or
proposed assignment or participation pursuant to this Section 8.07, disclose to the assignee or
participant or proposed assignee or participant, any information relating to the Borrower furnished
to such Lender by or on behalf of the Borrower; provided that, prior to any such disclosure, the
assignee or participant or proposed assignee or participant shall agree to preserve the
confidentiality of any Borrower Information relating to the Borrower received by it from such
Lender.

(f) Notwithstanding any other provision set forth in this Agreement, any
Lender may at any time create a security interest in all or any portion of its rights under this
Agreement (including, without limitation, the Advances owing to it and any Note or Notes held
by it) in favor of any Federal Reserve Bank in accordance with Regulation A of the Board of
Governors of the Federal Reserve System.

Section 8.08 Confidentiality. Neither the Agent nor any Lender may disclose to any
Person any confidential, proprietary or non-public information of the Borrower furnished to the
Agent or the Lenders by the Borrower (such information being referred to collectively herein as
the “Borrower Information”), except that each of the Agent and each of the Lenders may disclose
Borrower Information (i) to its and its affiliates’ employees, officers, directors, agents and advisors
(it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such Borrower Information and instructed to keep such Borrower
Information confidential on substantially the same terms as provided herein), (ii) to the extent
requested by any regulatory authority, (iii) to the extent required by applicable laws or regulations
or by any subpoena or similar legal process, (iv) to any other party to this Agreement, (v) in
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating
to this Agreement or the enforcement of rights hereunder, (vi) subject to an agreement containing
provisions substantially the same as those of this Section 8.08, to any assignee or participant or
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prospective assignee or participant, (vii)to the extent such Borrower Information (A)is or
becomes generally available to the public on a non-confidential basis other than as a result of a
breach of this Section 8.08 by the Agent or such Lender, or (B) is or becomes available to the
Agent or such Lender on a nonconfidential basis from a source other than the Borrower and
(viii) with the consent of the Borrower.

EACH LENDER ACKNOWLEDGES THAT BORROWER INFORMATION,
FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL
NON-PUBLIC INFORMATION CONCERNING THE BORROWER AND ITS AFFILIATES
AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS
THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF
MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE
PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE
SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND
AMENDMENTS, FURNISHED BY THE BORROWER OR THE AGENT PURSUANT TO, OR
IN THE COURSE OF ADMINISTERING, THISAGREEMENT MAY CONTAIN MATERIAL
NON-PUBLIC INFORMATION ABOUT THE BORROWER AND ITS AFFILIATES OR
THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO
THE BORROWER AND THE AGENT THAT IT HAS IDENTIFIED A CREDIT CONTACT
WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND
APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS, AND
SHALL PROVIDE THE NAME(S) OF SUCH PERSON(S) TO THE AGENT WITHIN TWO
WEEKS OF THE EFFECTIVE DATE OR, [F LATER, TWO WEEKS AFTER THE DATE
THAT IT BECOMES A LENDER HEREUNDER.

Section 8.09 Governing Law. This Agreement and the Notes shall be governed by, and
construed in accordance with, the laws of the State of New York without regard to its conflict of
laws principles.

Section 8.10 Execution in Counterparts; Electronic Execution of Assignment and
Assumption Agreements. This Agreement may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed shall be deemed
to be an original and all of which taken together shall constitute one and the same agreement.
Delivery of an executed counterpart of a signature page to this Agreement by telecopier or other
electronic imaging shall be effective as delivery of a manually executed counterpart of this
Agreement. The words “execution,” “signed,” “‘signature,” and words of like import in any
Assignment and Assumption Agreement shall be deemed to include electronic signatures or the
keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature or the use of a paper-based recordkeeping system,
as the case may be, to the extent and as provided for in any applicable Law, including the Federal
Electronic Signatures in Global and National Commerce Act, the New York State Electronic
Signatures and Records Act, or any other similar state Laws based on the Uniform Electronic
Transactions Act.
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Section 8.11 Jurisdiction, Etc.

(a) Each of the parties hereto hereby irrevocably and unconditionally submits,
for itself and its property, to the nonexclusive jurisdiction of any New York State court or federal
court of the United States of America sitting in New York City, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this Agreement, the Notes or the
other Loan Documents, or for recognition or enforcement of any judgment, and each of the parties
hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action
or proceeding may be heard and determined in any such New York State court or, to the extent
permitted by law, in such federal court in New York City. The Borrower hereby irrevocably
consents to the service of process in any action or proceeding in such courts by the mailing thereof
by any parties hereto by registered or certified mail, postage prepaid, to the Borrower at its address
specified pursuant to Section 8.02. Each of the parties hereto agrees that a final judgment in any
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit
on the judgment or in any other manner provided by law. Nothing in this Agreement shall affect
any right that any party may otherwise have to bring any action or proceeding relating to this
Agreement, the Notes or the other Loan Documents in the courts of any jurisdiction.

(b) Each of the parties hereto irrevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have
to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement,
the Notes, or the other Loan Documents in any New York State or federal court. Each of the
parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court.

Section 8.12 Patriot Act Notice. Each Lender and the Agent (for itself and not on behalf
of any Lender) hereby notifies the Borrower that pursuant to the requirements of the Patriot Act,
it is required to obtain, verify and record information that identifies the Borrower, which
information includes the name and address of the Borrower and other information that will allow
such Lender or the Agent, as applicable, to identify the Borrower in accordance with the Patriot
Act. The Borrower shall provide, to the extent commercially reasonable, such information and
take such actions as are reasonably requested by the Agent or any Lenders in order to assist the
Agent and the Lenders in maintaining compliance with the Patriot Act.

Section 8.13 No Advisory or Fiduciary Relationship. In connection with all aspects of
each transaction contemplated hereby (including in connection with any amendment, waiver or
other modification hereof or of any other Loan Document), the Borrower acknowledges and
agrees, and acknowledges its Affiliates’ understanding, that: (a) (i) no fiduciary, advisory or
agency relationship between the Borrower and its Subsidiaries and any Arranger, any Bookrunner,
the Agent, or any Lender is intended to be or has been created in respect of the transactions
contemplated hereby or by the other Loan Documents, irrespective of whether the Arranger, the
Agent, or any Lender has advised or is advising the Borrower or any Subsidiary on other matters,
(1) the arranging and other services regarding this Agreement provided by any Arranger, the
Agent, and the Lenders are arm’s-length commercial transactions between the Borrower and its
Affiliates, on the one hand, and the Arrangers, the Agent, and the Lenders, on the other hand,
(111) the Borrower has consulted its own legal, accounting, regulatory and tax advisors to the extent
that it has deemed appropriate and (iv) the Borrower is capable of evaluating, and understands and
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accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other
Loan Documents; and (b) (i) the Arrangers, the Agent, and the Lenders each is and has been acting
solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been,
is not, and will not be acting as an advisor, agent or fiduciary for the Borrower or any of its
Aftiliates, or any other Person; (i1) none of the Arrangers, the Agent, and the Lenders has any
obligation to the Borrower or any of its Affiliates with respect to the transactions contemplated
hereby except those obligations expressly set forth herein and in the other Loan Documents; and
(iii) the Arrangers, the Agent, and the Lenders and their respective Affiliates may be engaged, for
their own accounts or the accounts of customers, in a broad range of transactions that involve
interests that differ from those of the Borrower and its Affiliates, and none of the Arrangers, the
Agent, and the Lenders has any obligation to disclose any of such interests to the Borrower or its
Affiliates. To the fullest extent permitted by Law, the Borrower hereby waives and releases any
claims that it may have against any of the Arrangers, the Agent, and the Lenders with respect to
any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any
transaction contemplated hereby.

Section 8.14 WAIVER OF JURY TRIAL. EACH OF THE BORROWER, THE
AGENT AND THE LENDERS HEREBY IRREVOCABLY WAIVES ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING
TO THIS AGREEMENT, THE NOTES OR THE OTHER LOAN DOCUMENTS OR THE
ACTIONS OF THE AGENT OR ANY LENDER IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE OR ENFORCEMENT HEREOF OR THEREOF.

Section 8.15 Acknowledgement and Consent to Bail-In of Affected Financial
Institutions.

Notwithstanding anything to the contrary in any Loan Document or in any other agreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any
liability of any Affected Financial Institution arising under any Loan Document, to the extent such
liability is unsecured, may be subject to the write-down and conversion powers of the applicable
Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the
applicable Resolution Authority to any such liabilities arising hereunder which may be payable to
it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if
applicable:

(1) a reduction in full or in part or cancellation of any such liability;

(i1) a conversion of all, or a portion of, such liability into shares or other
instruments of ownership in such Affected Financial Institution, its parent undertaking, or
a bridge institution that may be issued to it or otherwise conferred on it, and that such shares
or other instruments of ownership will be accepted by it in lieu of any rights with respect
to any such liability under this Agreement or any other Loan Document; or
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(i11)  the variation of the terms of such liability in connection with the
exercise of the write-down and conversion powers of the applicable Resolution Authority.

Section 8.16 Acknowledgement Regarding Any Supported QFCs. To the extent that the
Loan Documents provide support, through a guarantee or otherwise, for Hedge Agreements or any
other agreement or instrument that is a QFC (such support, “QFC Credit Support” and each such
QFC a “Supported QFC”), the parties acknowledge and agree as follows with respect to the
resolution power of the Federal Deposit Insurance Corporation under the Federal Deposit
Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act
(together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes™) in
respect of such Supported QFC and QFC Credit Support (with the provisions below applicable
notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be
governed by the Laws of the State of New York and/or of the United States or any other state of
the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a
“Covered Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and
obligation in or under such Supported QFC and such QFC Credit Support, and any rights in
property securing such Supported QFC or such QFC Credit Support) from such Covered Party will
be effective to the same extent as the transfer would be effective under the U.S. Special Resolution
Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and
rights in property) were governed by the Laws of the United States or a state of the United States.
In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a
proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be
exercised against such Covered Party are permitted to be exercised to no greater extent than such
Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC
and the Loan Documents were governed by the Laws of the United States or a state of the United
States. Without limitation of the foregoing, it is understood and agreed that rights and remedies of
the parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered
Party with respect to a Supported QFC or any QFC Credit Support.

(b)  As used in this Section 8.16, the following terms have the following
meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined
under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following:

(1) a “covered entity” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 252.82(b);

(i1) a “covered bank” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 47.3(b); or
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(ii1)  a “covered FSI” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be
interpreted in accordance with, 12 C.F.R. §§252.81,47.2 or 382.1, as applicable.

“QFC” has the meaning assigned to the term “qualified financial contract”
in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

UGI UTILITIES, INC.

By:

Name:
Title:

By: (ENTITY NAME)
as Agent

By:

Name:
Title:



EXHIBIT (xi)

Statement showing, in journal entry form, how charges and credits would be made to the
books of account of UGI for borrowings under the Form Term Loan Agreement. Actual
amounts are not shown since borrowings can vary on a daily basis. (to be provided)



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Notice of Registration of Securities

Certificate of UGI Utilities, Inc. for the

Incurrence of Indebtedness in an : Docket No. S-2026-
Aggregate Amount up to $725 Million

Through Term Loans

Through and until September 30, 2029

VERIFICATION

[, Michael S. Swerling, Sr. Counsel for UGI Utilities, Inc. hereby state that the facts set forth
above are true and correct (or are true and correct to the best of my knowledge, information and
belief) and that I expect to be able to prove the same at any hearing held in this matter. I
understand that the statements made herein are made subject to the penalties of 18 Pa. C.S. §

4904 (relating to unsworn falsification to authorities).

Date: 05/14/2026 % 7 Z/&

Michael S. ling
Sr. Counsél, Ener egulation
UGI Uilities;Tne.





