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Abbott Laboratories and Subsidiaries
Condensed Consolidated Statement of Earnings

(Unaudited)
(dollars in millions except per share data; shares in thousands)

Three Months Ended Six Months Ended
June 30 June 30

2023 2022 2023 2022

Net sales $ 9,978  $ 11,257  $ 19,725  $ 23,152 

Cost of products sold, excluding amortization of intangible assets 4,483  4,933  8,814  9,920 
Amortization of intangible assets 498  507  989  1,019 
Research and development 715  684  1,369  1,381 
Selling, general and administrative 2,740  2,757  5,502  5,544 

Total operating cost and expenses 8,436  8,881  16,674  17,864 

Operating earnings 1,542  2,376  3,051  5,288 

Interest expense 159  132  312  263 
Interest (income) (98) (26) (199) (40)
Net foreign exchange (gain) loss 21  —  27  (3)
Other (income) expense, net (176) (82) (287) (160)

Earnings before taxes 1,636  2,352  3,198  5,228 
Taxes on earnings 261  334  505  763 
Net Earnings $ 1,375  $ 2,018  $ 2,693  $ 4,465 

Basic Earnings Per Common Share $ 0.79  $ 1.15  $ 1.54  $ 2.53 

Diluted Earnings Per Common Share $ 0.78  $ 1.14  $ 1.53  $ 2.51 

Average Number of Common Shares Outstanding Used for Basic Earnings Per
Common Share 1,740,359  1,753,865  1,741,051  1,757,858 
Dilutive Common Stock Options 9,889  11,598  9,933  12,115 
Average Number of Common Shares Outstanding Plus Dilutive Common Stock
Options 1,750,248  1,765,463  1,750,984  1,769,973 

Outstanding Common Stock Options Having No Dilutive Effect 5,474  5,419  5,474  2,655 

The accompanying notes to the condensed consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries
Condensed Consolidated Statement of Comprehensive Income

(Unaudited)
(dollars in millions)

Three Months Ended Six Months Ended
June 30 June 30

2023 2022 2023 2022

Net Earnings $ 1,375  $ 2,018  $ 2,693  $ 4,465 
Foreign currency translation gain (loss) adjustments (52) (315) 87  (421)
Net actuarial gains (losses) and amortization of net actuarial losses and prior

service costs and credits, net of taxes of $(3) and $(3) in 2023 and $12 and $25
in 2022 (6) 54  (4) 116 

Net gains (losses) for derivative instruments designated as cash flow hedges and
other, net of taxes of $4 and $(54) in 2023 and $61 and $46 in 2022 26  29  (103) (27)

Other comprehensive income (loss) (32) (232) (20) (332)
Comprehensive Income $ 1,343  $ 1,786  $ 2,673  $ 4,133 

June 30,
2023

December 31,
2022

Supplemental Accumulated Other Comprehensive Income (Loss) Information, net of tax:
Cumulative foreign currency translation (loss) adjustments $ (6,646) $ (6,733)
Net actuarial (losses) and prior service (costs) and credits (1,497) (1,493)
Cumulative gains (losses) on derivative instruments designated as cash flow hedges and other 72  175 
Accumulated other comprehensive income (loss) $ (8,071) $ (8,051)

The accompanying notes to the condensed consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries
Condensed Consolidated Balance Sheet

(Unaudited)
(dollars in millions)

June 30,
2023

December 31,
2022

Assets
Current Assets:
Cash and cash equivalents $ 7,835  $ 9,882 
Short-term investments 320  288 
Trade receivables, less allowances of $485 in 2023 and $500 in 2022 6,172  6,218 
Inventories:

Finished products 4,004  3,805 
Work in process 845  680 
Materials 2,022  1,688 

Total inventories 6,871  6,173 
Prepaid expenses and other receivables 2,307  2,663 

Total Current Assets 23,505  25,224 
Investments 799  766 
Property and equipment, at cost 20,926  20,212 

Less: accumulated depreciation and amortization 11,477  11,050 
Net property and equipment 9,449  9,162 

Intangible assets, net of amortization 9,834  10,454 
Goodwill 23,258  22,799 
Deferred income taxes and other assets 6,509  6,033 

$ 73,354  $ 74,438 
Liabilities and Shareholders’ Investment
Current Liabilities:
Trade accounts payable $ 4,211  $ 4,607 
Salaries, wages and commissions 1,362  1,556 
Other accrued liabilities 5,334  5,845 
Dividends payable 886  887 
Income taxes payable 273  343 
Current portion of long-term debt 2,284  2,251 

Total Current Liabilities 14,350  15,489 
Long-term debt 14,562  14,522 
Post-employment obligations, deferred income taxes and other long-term liabilities 7,038  7,522 
Commitments and Contingencies
Shareholders’ Investment:

Preferred shares, one dollar par value Authorized — 1,000,000 shares, none issued —  — 
Common shares, without par value Authorized — 2,400,000,000 shares

Issued at stated capital amount — Shares: 2023: 1,987,181,491; 2022: 1,986,519,278 24,612  24,709 
Common shares held in treasury, at cost — Shares: 2023: 251,823,511; 2022: 248,724,257 (15,722) (15,229)
Earnings employed in the business 36,355  35,257 
Accumulated other comprehensive income (loss) (8,071) (8,051)

Total Abbott Shareholders’ Investment 37,174  36,686 
Noncontrolling Interests in Subsidiaries 230  219 

Total Shareholders’ Investment 37,404  36,905 
$ 73,354  $ 74,438 

The accompanying notes to the condensed consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries
Condensed Consolidated Statement of Shareholders’ Investment

(Unaudited)
(in millions except shares and per share data)

Three Months Ended June 30
2023 2022

Common Shares:
Balance at March 31
Shares: 2023: 1,986,904,170; 2022: 1,985,525,053 $ 24,488  $ 24,304 
Issued under incentive stock programs    
Shares: 2023: 277,321; 2022: 151,682 14  10 
Share-based compensation 119  125 
Issuance of restricted stock awards (9) (10)
Balance at June 30    
Shares: 2023: 1,987,181,491; 2022: 1,985,676,735 $ 24,612  $ 24,429 

Common Shares Held in Treasury:
Balance at March 31
Shares: 2023: 247,957,371; 2022: 234,582,764 $ (15,307) $ (13,726)
Issued under incentive stock programs    
Shares: 2023: 157,305; 2022: 135,663 10  7 
Purchased    
Shares: 2023: 4,023,445; 2022: 9,891 (425) (1)
Balance at June 30    
Shares: 2023: 251,823,511; 2022: 234,456,992 $ (15,722) $ (13,720)

Earnings Employed in the Business:
Balance at March 31 $ 35,868  $ 33,295 
Net earnings 1,375  2,018 
Cash dividends declared on common shares (per share — 2023: $0.51; 2022: $0.47) (889) (827)
Effect of common and treasury share transactions 1  1 
Balance at June 30 $ 36,355  $ 34,487 

Accumulated Other Comprehensive Income (Loss):
Balance at March 31 $ (8,039) $ (8,474)
Other comprehensive income (loss) (32) (232)
Balance at June 30 $ (8,071) $ (8,706)

Noncontrolling Interests in Subsidiaries:
Balance at March 31 $ 222  $ 230 
Noncontrolling Interests’ share of income, business combinations, net of distributions and share repurchases 8  (4)
Balance at June 30 $ 230  $ 226 

The accompanying notes to the condensed consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries
Condensed Consolidated Statement of Shareholders’ Investment

(Unaudited)
(in millions except shares and per share data)

Six Months Ended June 30
2023 2022

Common Shares:
Balance at January 1
Shares: 2023: 1,986,519,278; 2022: 1,985,273,421 $ 24,709  $ 24,470 
Issued under incentive stock programs
Shares: 2023: 662,213; 2022: 403,314 30  24 
Share-based compensation 415  449 
Issuance of restricted stock awards (542) (514)
Balance at June 30
Shares: 2023: 1,987,181,491; 2022: 1,985,676,735 $ 24,612  $ 24,429 

Common Shares Held in Treasury:
Balance at January 1
Shares: 2023: 248,724,257; 2022: 221,191,228 $ (15,229) $ (11,822)
Issued under incentive stock programs
Shares: 2023: 4,090,470; 2022: 4,280,139 252  230 
Purchased
Shares: 2023: 7,189,724; 2022: 17,545,903 (745) (2,128)
Balance at June 30
Shares: 2023: 251,823,511; 2022: 234,456,992 $ (15,722) $ (13,720)

Earnings Employed in the Business:
Balance at January 1 $ 35,257  $ 31,528 
Net earnings 2,693  4,465 
Cash dividends declared on common shares (per share — 2023: $1.02; 2022: $0.94) (1,779) (1,653)
Effect of common and treasury share transactions 184  147 
Balance at June 30 $ 36,355  $ 34,487 

Accumulated Other Comprehensive Income (Loss):
Balance at January 1 $ (8,051) $ (8,374)
Other comprehensive income (loss) (20) (332)
Balance at June 30 $ (8,071) $ (8,706)

Noncontrolling Interests in Subsidiaries:
Balance at January 1 $ 219  $ 222 
Noncontrolling Interests’ share of income, business combinations, net of distributions and share repurchases 11  4 
Balance at June 30 $ 230  $ 226 

The accompanying notes to the condensed consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries
Condensed Consolidated Statement of Cash Flows

(Unaudited)
(dollars in millions)

Six Months Ended June 30
2023 2022

Cash Flow From (Used in) Operating Activities:
Net earnings $ 2,693  $ 4,465 
Adjustments to reconcile net earnings to net cash from operating activities —

Depreciation 617  626 
Amortization of intangible assets 989  1,019 
Share-based compensation 413  447 

Trade receivables 37  (939)
Inventories (667) (1,030)
Other, net (1,736) (113)

Net Cash From Operating Activities 2,346  4,475 

Cash Flow From (Used in) Investing Activities:
Acquisitions of property and equipment (887) (700)
Acquisitions of businesses and technologies, net of cash acquired (826) — 
Proceeds from business dispositions 40  48 
Sales (purchases) of other investment securities, net (7) 18 
Other 5  10 

Net Cash From (Used in) Investing Activities (1,675) (624)

Cash Flow From (Used in) Financing Activities:
Net borrowings (repayments) of short-term debt and other (29) 13 
Proceeds from issuance of long-term debt 1  6 
Repayments of long-term debt (2) (752)
Purchases of common shares (966) (2,312)
Proceeds from stock options exercised 77  69 
Dividends paid (1,780) (1,660)

Net Cash From (Used in) Financing Activities (2,699) (4,636)

Effect of exchange rate changes on cash and cash equivalents (19) (77)

Net Increase (Decrease) in Cash and Cash Equivalents (2,047) (862)
Cash and Cash Equivalents, Beginning of Year 9,882  9,799 
Cash and Cash Equivalents, End of Period $ 7,835  $ 8,937 

The accompanying notes to the condensed consolidated financial statements are an integral part of this statement.
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Abbott Laboratories and Subsidiaries

Notes to the Condensed Consolidated Financial Statements

June 30, 2023

(Unaudited)

Note 1 — Basis of Presentation

The accompanying unaudited, condensed consolidated financial statements have been prepared pursuant to rules and regulations of the Securities and
Exchange Commission and, therefore, do not include all information and footnote disclosures normally included in audited financial statements. However,
in the opinion of management, all adjustments (which include only normal adjustments) necessary to present fairly the results of operations, financial
position and cash flows have been made. It is suggested that these statements be read in conjunction with the financial statements included in Abbott’s
Annual Report on Form 10-K for the year ended December 31, 2022. The condensed consolidated financial statements include the accounts of the parent
company and subsidiaries, after elimination of intercompany transactions.

Note 2 — New Accounting Standards

Recently Adopted Accounting Standards

In September 2022, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update 2022-04, Disclosure of Supplier Finance
Program Obligations, which requires an entity to report information about its supplier finance program. Abbott adopted the standard on January 1, 2023.
The new standard did not have an impact on Abbott's condensed consolidated financial statements.
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Abbott Laboratories and Subsidiaries

Notes to the Condensed Consolidated Financial Statements

June 30, 2023

(Unaudited)

Note 3 — Revenue

Abbott’s revenues are derived primarily from the sale of a broad line of health care products under short-term receivable arrangements. Abbott has four
reportable segments: Established Pharmaceutical Products, Diagnostic Products, Nutritional Products, and Medical Devices.

The following tables provide detail by sales category:

Three Months Ended June 30, 2023 Three Months Ended June 30, 2022
(in millions) U.S. Int’l Total U.S. Int’l Total
Established Pharmaceutical Products —

Key Emerging Markets $ —  $ 990  $ 990  $ —  $ 946  $ 946 
Other —  297  297  —  277  277 

Total —  1,287  1,287  —  1,223  1,223 
Nutritionals —        

Pediatric Nutritionals 507  517  1,024  413  512  925 
Adult Nutritionals 374  678  1,052  348  680  1,028 

Total 881  1,195  2,076  761  1,192  1,953 
Diagnostics —        

Core Laboratory 311  982  1,293  287  934  1,221 
Molecular 43  98  141  71  141  212 
Point of Care 99  43  142  101  38  139 
Rapid Diagnostics 508  233  741  1,982  740  2,722 

Total 961  1,356  2,317  2,441  1,853  4,294 
Medical Devices —        

Rhythm Management 269  314  583  264  284  548 
Electrophysiology 245  308  553  226  260  486 
Heart Failure 226  69  295  207  62  269 
Vascular 264  451  715  228  425  653 
Structural Heart 219  279  498  207  233  440 
Neuromodulation 185  42  227  157  40  197 
Diabetes Care 505  919  1,424  399  793  1,192 

Total 1,913  2,382  4,295  1,688  2,097  3,785 

Other 3  —  3  2  —  2 

Total $ 3,758  $ 6,220  $ 9,978  $ 4,892  $ 6,365  $ 11,257 
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Abbott Laboratories and Subsidiaries

Notes to the Condensed Consolidated Financial Statements

June 30, 2023

(Unaudited)

Note 3 — Revenue (Continued)

Six Months Ended June 30, 2023 Six Months Ended June 30, 2022
(in millions) U.S. Int’l Total U.S. Int’l Total
Established Pharmaceutical Products —

Key Emerging Markets $ —  $ 1,902  $ 1,902  $ —  $ 1,852  $ 1,852 
Other —  574  574  —  518  518 

Total —  2,476  2,476  —  2,370  2,370 
Nutritionals —        

Pediatric Nutritionals 966  982  1,948  751  1,021  1,772 
Adult Nutritionals 727  1,368  2,095  687  1,388  2,075 

Total 1,693  2,350  4,043  1,438  2,409  3,847 
Diagnostics —

Core Laboratory 600  1,875  2,475  555  1,850  2,405 
Molecular 90  198  288  243  389  632 
Point of Care 192  84  276  192  75  267 
Rapid Diagnostics 1,414  552  1,966  4,163  2,084  6,247 

Total 2,296  2,709  5,005  5,153  4,398  9,551 
Medical Devices —

Rhythm Management 529  581  1,110  512  560  1,072 
Electrophysiology 483  575  1,058  442  529  971 
Heart Failure 444  132  576  403  116  519 
Vascular 482  850  1,332  437  835  1,272 
Structural Heart 429  530  959  397  454  851 
Neuromodulation 340  83  423  300  76  376 
Diabetes Care 984  1,753  2,737  742  1,576  2,318 

Total 3,691  4,504  8,195  3,233  4,146  7,379 

Other 6  —  6  5  —  5 

Total $ 7,686  $ 12,039  $ 19,725  $ 9,829  $ 13,323  $ 23,152 

Note: The Acelis Connected Health business was internally transferred from Rapid Diagnostics to Heart Failure on January 1, 2023. As a result, $28 million of sales in the
second quarter of 2022 and $57 million in the first six months of 2022 were moved from Rapid Diagnostics to Heart Failure.

Remaining Performance Obligations

As of June 30, 2023, the estimated revenue expected to be recognized in the future related to performance obligations that are unsatisfied (or partially
unsatisfied) was approximately $4.2 billion in the Diagnostics segment and approximately $475 million in the Medical Devices segment. Abbott expects to
recognize revenue on approximately 59 percent of these remaining performance obligations over the next 24 months, approximately 17 percent over the
subsequent 12 months and the remainder thereafter.

These performance obligations primarily reflect the future sale of reagents/consumables in contracts with minimum purchase obligations, extended
warranty or service obligations related to previously sold equipment, and remote monitoring services related to previously implanted devices. Abbott has
applied the practical expedient described in FASB Accounting Standards Codification (ASC) 606-10-50-14 and has not included remaining performance
obligations related to contracts with original expected durations of one year or less in the amounts above.
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Abbott Laboratories and Subsidiaries

Notes to the Condensed Consolidated Financial Statements

June 30, 2023

(Unaudited)

Note 3 — Revenue (Continued)

Other Contract Assets and Liabilities

Abbott discloses Trade receivables separately in the Condensed Consolidated Balance Sheet at the net amount expected to be collected. Contract assets
primarily relate to Abbott’s conditional right to consideration for work completed but not billed at the reporting date. Contract assets at the beginning and
the end of the period, as well as the changes in the balance, were not significant.

Contract liabilities primarily relate to payments received from customers in advance of performance under the contract. Abbott’s contract liabilities arise
primarily in the Medical Devices reportable segment when payment is received upfront for various multi-period extended service arrangements.

Changes in the contract liabilities during the period are as follows:

(in millions)

Contract Liabilities:
Balance at December 31, 2022 $ 500 
Unearned revenue from cash received during the period 243 
Revenue recognized related to contract liability balance (192)
Balance at June 30, 2023 $ 551 

Note 4 — Supplemental Financial Information

Shares of unvested restricted stock that contain non-forfeitable rights to dividends are treated as participating securities and are included in the computation
of earnings per share under the two-class method. Under the two-class method, net earnings are allocated between common shares and participating
securities. Net earnings allocated to common shares for the three months ended June  30, 2023 and 2022 were $1.370 billion and $2.009 billion,
respectively, and for the six months ended June 30, 2023 and 2022 were $2.682 billion and $4.447 billion, respectively.

Other, net in Net cash from operating activities in the Condensed Consolidated Statement of Cash Flows for the first six months of 2023 includes $290
million of pension contributions and the payment of cash taxes of approximately $837 million. The first six months of 2022 includes $348 million of
pension contributions and the payment of cash taxes of approximately $657 million.

The following summarizes the activity for the first six months of 2023 related to the allowance for doubtful accounts as of June 30, 2023:

(in millions)

Allowance for Doubtful Accounts:
Balance at December 31, 2022 $ 262 
Provisions/charges to income 16 
Amounts charged off and other deductions (12)
Balance at June 30, 2023 $ 266 

The allowance for doubtful accounts reflects the current estimate of credit losses expected to be incurred over the life of the accounts receivable. Abbott
considers various factors in establishing, monitoring, and adjusting its allowance for doubtful accounts, including the aging of the accounts and aging
trends, the historical level of charge-offs, and specific exposures related to particular customers. Abbott also monitors other risk factors and forward-
looking information, such as country risk, when determining credit limits for customers and establishing adequate allowances.
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Abbott Laboratories and Subsidiaries

Notes to the Condensed Consolidated Financial Statements

June 30, 2023

(Unaudited)

Note 4 — Supplemental Financial Information (Continued)

The components of long-term investments as of June 30, 2023 and December 31, 2022 are as follows:

(in millions)
June 30,

2023
December 31,

2022

Long-term Investments:
Equity securities $ 574  $ 558 
Other 225  208 
Total $ 799  $ 766 

The increase in Abbott’s long-term investments as of June 30, 2023 versus the balance as of December 31, 2022 is primarily due to investments acquired as
part of a business acquisition and other additional investments, partially offset by the impact of equity method investment losses.

Abbott’s equity securities as of June 30, 2023 include $305 million of investments in mutual funds that are held in a rabbi trust and were acquired as part of
the St. Jude Medical, Inc. business acquisition. These investments, which are specifically designated as available for the purpose of paying benefits under a
deferred compensation plan, are not available for general corporate purposes and are subject to creditor claims in the event of insolvency.

Abbott also holds certain investments as of June  30, 2023 with a carrying value of $164 million that are accounted for under the equity method of
accounting and other equity investments with a carrying value of approximately $95 million that do not have a readily determinable fair value.

Note 5 — Changes In Accumulated Other Comprehensive Income (Loss)

The changes in accumulated other comprehensive income (loss), net of income taxes, are as follows:

Three Months Ended June 30

Cumulative Foreign
Currency Translation
(Loss) Adjustments

Net Actuarial (Losses) and
Prior Service (Costs) and

Credits

Cumulative Gains (Losses)
on Derivative Instruments
Designated as Cash Flow

Hedges and Other
(in millions) 2023 2022 2023 2022 2023 2022

Balance at March 31 $ (6,594) $ (5,945) $ (1,491) $ (2,608) $ 46  $ 79 
Other comprehensive income (loss) before

reclassifications (52) (315) 1  13  80  45 
Amounts reclassified from accumulated

other comprehensive income —  —  (7) 41  (54) (16)
Net current period comprehensive income

(loss) (52) (315) (6) 54  26  29 
Balance at June 30 $ (6,646) $ (6,260) $ (1,497) $ (2,554) $ 72  $ 108 
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Abbott Laboratories and Subsidiaries

Notes to the Condensed Consolidated Financial Statements

June 30, 2023

(Unaudited)

Note 5 — Changes In Accumulated Other Comprehensive Income (Loss) (Continued)

Six Months Ended June 30

Cumulative Foreign
Currency Translation
(Loss) Adjustments

Net Actuarial (Losses) and
Prior Service (Costs) and

Credits

Cumulative Gains (Losses)
on Derivative Instruments
Designated as Cash Flow

Hedges and Other
(in millions) 2023 2022 2023 2022 2023   2022

Balance at January 1 $ (6,733) $ (5,839) $ (1,493) $ (2,670) $ 175  $ 135 
Other comprehensive income (loss) before

reclassifications 87  (421) 3  30  38  11 
Amounts reclassified from accumulated

other comprehensive income —  —  (7) 86  (141) (38)
Net current period comprehensive income

(loss) 87  (421) (4) 116  (103) (27)
Balance at June 30 $ (6,646) $ (6,260) $ (1,497) $ (2,554) $ 72  $ 108 

Reclassified amounts for cash flow hedges are recorded as Cost of products sold. Net actuarial losses and prior service cost are included as a component of
net periodic benefit costs; see Note 13 for additional details.

Note 6 — Business Acquisition

On April 27, 2023, Abbott completed the acquisition of Cardiovascular Systems, Inc (CSI) for $20 per common share, which equated to a purchase price of
$851 million. The transaction was funded with cash on hand and accounted for as a business combination. CSI's atherectomy system, which is used in
treating peripheral and coronary artery disease, adds complimentary technologies to Abbott's portfolio of vascular device offerings.

The preliminary allocation of the purchase price of the acquisition resulted in the recording of a non-deductible developed technology intangible asset of
$290 million; non-deductible in-process research and development of $60 million, which will be accounted for as an indefinite-lived intangible asset until
regulatory approval or discontinuation; non-deductible goodwill of approximately $340 million; net deferred tax assets of approximately $18 million and
other net assets of approximately $143 million. The goodwill is identifiable to the Medical Devices reportable segment and is attributable to expected
synergies from combining operations, as well as intangible assets that do not qualify for separate recognition. Allocation of the purchase price of the
acquisition will be finalized when the valuation of assets and liabilities is completed. Revenues and earnings of CSI included in Abbott's consolidated
financial statements since the acquisition date are not material to Abbott's consolidated revenue and earnings. If the acquisition of CSI had taken place as of
the beginning of 2022, consolidated net sales and earnings would not have been significantly different from reported amounts.

Note 7 — Goodwill and Intangible Assets

The total amount of goodwill reported was $23.3 billion at June  30, 2023 and $22.8 billion at December  31, 2022. The acquisition of CSI increased
goodwill by approximately $340 million and foreign currency translation adjustments increased goodwill by approximately $120 million in the first six
months of 2023. The amount of goodwill related to reportable segments at June 30, 2023 was $2.7 billion for the Established Pharmaceutical Products
segment, $286 million for the Nutritional Products segment, $3.5 billion for the Diagnostic Products segment, and $16.7 billion for the Medical Devices
segment. There was no reduction of goodwill relating to impairments in the first six months of 2023.
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Note 7 — Goodwill and Intangible Assets (continued)

The gross amount of amortizable intangible assets, primarily product rights and technology, was $27.7 billion and $27.2 billion as of June 30, 2023 and
December 31, 2022, respectively. The gross amount of amortizable intangible assets increased by $290 million due to the CSI acquisition. Accumulated
amortization was $18.7 billion and $17.6 billion as of June  30, 2023 and December  31, 2022, respectively. Foreign currency translation adjustments
increased intangible assets by $47 million in the first six months of 2023. Abbott’s estimated annual amortization expense for intangible assets is
approximately $2.0 billion in 2023, $1.9 billion in 2024, $1.7 billion in 2025, $1.6 billion in 2026 and $1.3 billion in 2027.

Indefinite-lived intangible assets, which relate to in-process research and development (IPR&D) acquired in a business combination, were approximately
$822 million as of June 30, 2023 and $807 million as of December 31, 2022. In the second quarter of 2023, the acquisition of CSI increased IPR&D by
$60 million. This increase was partially offset by $45 million of charges recorded on the Research and development line of the Condensed Consolidated
Statement of Earnings for the impairment of certain indefinite-lived intangible assets related to the Medical Devices reportable segment.

Note 8 — Restructuring Plans

In 2022 and 2023, Abbott management approved various plans to streamline operations in order to reduce costs and improve efficiencies in its medical
devices, nutritional, diagnostic, and established pharmaceutical businesses. In the six months ended June 30, 2023, Abbott recorded employee related
severance and other charges of approximately $49 million, of which approximately $17 million was recorded in Cost of products sold, approximately $5
million was recorded in Research and development, and approximately $27 million was recorded in Selling, general and administrative expenses. In
addition, Abbott recognized fixed asset impairment charges of approximately $17 million related to these restructuring plans.

The following summarizes the activity related to these restructuring actions and the status of the related accruals as of June 30, 2023:

(in millions) Total

Accrued balance at December 31, 2022 $ 228 
Restructuring charges in 2023 49 
Payments and other adjustments (120)
Accrued balance at June 30, 2023 $ 157 

Note 9 — Incentive Stock Programs

In the first six months of 2023, Abbott granted 1,973,371 stock options, 460,447 restricted stock awards and 4,854,027 restricted stock units under its
incentive stock program. At June 30, 2023, approximately 74 million shares were reserved for future grants. Information regarding the number of options
outstanding and exercisable at June 30, 2023 is as follows:

Outstanding Exercisable

Number of shares 29,508,026  24,819,977 
Weighted average remaining life (years) 5.2 4.5
Weighted average exercise price $ 73.66  $ 66.04 
Aggregate intrinsic value (in millions) $ 1,107  $ 1,101 

The total unrecognized share-based compensation cost at June 30, 2023 amounted to approximately $660 million which is expected to be recognized over
the next three years.
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Note 10 — Debt and Lines of Credit

On March 15, 2022, Abbott repaid the $750 million outstanding principal amount of its 2.55% Notes upon maturity.

Note 11 — Financial Instruments, Derivatives and Fair Value Measures

Certain Abbott foreign subsidiaries enter into foreign currency forward exchange contracts to manage exposures to changes in foreign exchange rates
primarily for anticipated intercompany purchases by those subsidiaries whose functional currencies are not the U.S. dollar. These contracts, with gross
notional amounts totaling $7.1 billion at June 30, 2023 and $7.7 billion at December 31, 2022, are designated as cash flow hedges of the variability of the
cash flows due to changes in foreign exchange rates and are recorded at fair value. Accumulated gains and losses as of June 30, 2023 will be included in
Cost of products sold at the time the products are sold, generally through the next twelve to eighteen months.

Abbott enters into foreign currency forward exchange contracts to manage currency exposures for foreign currency denominated third-party trade payables
and receivables, and for intercompany loans and trade accounts payable where the receivable or payable is denominated in a currency other than the
functional currency of the entity. For intercompany loans, the contracts require Abbott to sell or buy foreign currencies, primarily European currencies, in
exchange for primarily U.S. dollars and other European currencies. For intercompany and trade payables and receivables, the currency exposures are
primarily the U.S. dollar and European currencies. At June 30, 2023 and December 31, 2022, Abbott held the gross notional amounts of $12.3 billion and
$12.0 billion, respectively, of such foreign currency forward exchange contracts.

Abbott has designated a yen-denominated, 5-year term loan of approximately $413 million and $446 million as of June 30, 2023 and December 31, 2022,
respectively, as a hedge of the net investment in certain foreign subsidiaries. The change in the value of the debt, which is due to changes in foreign
exchange rates, is recorded in Accumulated other comprehensive income (loss), net of tax.

Abbott is a party to interest rate hedge contracts with a notional amount totaling approximately $2.9 billion at June 30, 2023 and December 31, 2022 to
manage its exposure to changes in the fair value of fixed-rate debt. These contracts are designated as fair value hedges of the variability of the fair value of
fixed-rate debt due to changes in the long-term benchmark interest rates. The effect of the hedge is to change a fixed-rate interest obligation to a variable
rate for that portion of the debt. Abbott records the contracts at fair value and adjusts the carrying amount of the fixed-rate debt by an offsetting amount.
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Note 11 — Financial Instruments, Derivatives and Fair Value Measures (Continued)

The following table summarizes the amounts and location of certain derivative and non-derivative financial instruments as of June  30, 2023 and
December 31, 2022:

Fair Value - Assets Fair Value - Liabilities

(in millions)
June 30,

2023 December 31, 2022 Balance Sheet Caption
June 30,

2023 December 31, 2022 Balance Sheet Caption

Interest rate swaps designated as fair value
hedges:

Non-current $ —  $ —  Deferred income
taxes and other assets

$ 142  $ 136  Post-employment
obligations, deferred
income taxes and
other long-term
liabilities

Current —  —  Prepaid expenses and
other receivables

11  20  Other accrued
liabilities

Foreign currency forward exchange
contracts:

Hedging instruments 147  304  Prepaid expenses and
other receivables

129  96  Other accrued
liabilities

Others not designated as hedges 78  108  Prepaid expenses and
other receivables

62  130  Other accrued
liabilities

Debt designated as a hedge of net
investment in a foreign subsidiary

—  —  n/a 413  446  Long-term debt

$ 225  $ 412  $ 757  $ 828 
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Note 11 — Financial Instruments, Derivatives and Fair Value Measures (Continued)

The following table summarizes the activity for foreign currency forward exchange contracts designated as cash flow hedges and certain other derivative
financial instruments, as well as the amounts and location of income (expense) and gain (loss) reclassified into income for the three and six months ended
June 30, 2023 and 2022.

Gain (loss) Recognized in Other
Comprehensive Income (loss)

Income (expense) and Gain (loss)
Reclassified into Income

Three Months
Ended June 30

Six Months
Ended June 30

Three Months
Ended June 30

Six Months
Ended June 30

(in millions) 2023 2022 2023 2022 2023 2022 2023 2022
Income Statement

Caption

Foreign currency forward
exchange contracts
designated as cash flow
hedges

$ 90  $ 141  $ 27  $ 92  $ 63  $ 43  $ 189  $ 70  Cost of
products sold

Debt designated as a hedge
of net investment in a
foreign subsidiary

38  54  33  84  —  —  —  —  n/a

Interest rate swaps
designated as fair value
hedges

n/a n/a n/a n/a (6) (47) 3  (168) Interest expense

Gains of $39 million and $303 million were recognized in the three months ended June 30, 2023 and 2022, respectively, related to foreign currency forward
exchange contracts not designated as a hedge. A loss of $64 million and a gain of $252 million were recognized in the first six months ended June 30, 2023
and 2022, respectively, related to foreign currency forward exchange contracts not designated as a hedge. These amounts are reported in the Condensed
Consolidated Statement of Earnings on the Net foreign exchange (gain) loss line.

The carrying values and fair values of certain financial instruments as of June 30, 2023 and December 31, 2022 are shown in the following table. The
carrying values of all other financial instruments approximate their estimated fair values. The counterparties to financial instruments consist of select major
international financial institutions. Abbott does not expect any losses from non-performance by these counterparties.

June 30, 2023 December 31, 2022

(in millions)
Carrying

Value
Fair

Value
Carrying

Value
Fair

Value

Long-term Investment Securities:
Equity securities $ 574  $ 574  $ 558  $ 558 
Other 225  225  208  208 

Total Long-term Debt (16,846) (16,555) (16,773) (16,313)
Foreign Currency Forward Exchange Contracts:      

Receivable position 225  225  412  412 
(Payable) position (191) (191) (226) (226)

Interest Rate Hedge Contracts:        
Receivable position —  —  —  — 
(Payable) position (153) (153) (156) (156)

The fair value of the debt was determined based on significant other observable inputs, including current interest rates.
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Note 11 — Financial Instruments, Derivatives and Fair Value Measures (Continued)

The following table summarizes the bases used to measure certain assets and liabilities at fair value on a recurring basis in the balance sheet:

Basis of Fair Value Measurement

(in millions)
Outstanding

Balances

Quoted
Prices in
Active

Markets

Significant
Other

Observable
Inputs

Significant
Unobservable

Inputs
June 30, 2023:
Equity securities $ 315  $ 315  $ —  $ — 
Foreign currency forward exchange contracts 225  —  225  — 

Total Assets $ 540  $ 315  $ 225  $ — 

Fair value of hedged long-term debt $ 2,697  $ —  $ 2,697  $ — 
Interest rate swap derivative financial instruments 153  —  153  — 
Foreign currency forward exchange contracts 191  —  191  — 
Contingent consideration related to business combinations 84  —  —  84 

Total Liabilities $ 3,125  $ —  $ 3,041  $ 84 

December 31, 2022:
Equity securities $ 307  $ 307  $ —  $ — 
Foreign currency forward exchange contracts 412  —  412  — 

Total Assets $ 719  $ 307  $ 412  $ — 

Fair value of hedged long-term debt $ 2,691  $ —  $ 2,691  $ — 
Interest rate swap derivative financial instruments 156  156 
Foreign currency forward exchange contracts 226  —  226  — 
Contingent consideration related to business combinations 130  —  —  130 

Total Liabilities $ 3,203  $ —  $ 3,073  $ 130 

The fair value of foreign currency forward exchange contracts is determined using a market approach, which utilizes values for comparable derivative
instruments. The fair value of debt was determined based on the face value of the debt adjusted for the fair value of the interest rate swaps, which is based
on a discounted cash flow analysis using significant other observable inputs. The fair value of the contingent consideration was determined based on
independent appraisals at the time of acquisition, adjusted for the time value of money and other changes in fair value. The change in fair value from
December 31, 2022 reflects changes in the projected timelines for events that will trigger payment of contingent consideration.
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Note 12 — Litigation and Environmental Matters

Abbott has been identified as a potentially responsible party for investigation and cleanup costs at a number of locations in the United States and Puerto
Rico under federal and state remediation laws and is investigating potential contamination at a number of company-owned locations. Abbott has recorded
an estimated cleanup cost for each site for which management believes Abbott has a probable loss exposure. No individual site cleanup exposure is
expected to exceed $4 million, and the aggregate cleanup exposure is not expected to exceed $10 million.

Abbott is involved in various claims and legal proceedings, and Abbott estimates the range of possible loss for its legal proceedings and environmental
exposures to be from approximately $25 million to $35 million. The recorded accrual balance at June 30, 2023 for these proceedings and exposures was
approximately $30 million. This accrual represents management’s best estimate of probable loss, as defined by FASB ASC No. 450, “Contingencies.”
Within the next year, legal proceedings may occur that may result in a change in the estimated loss accrued by Abbott. While it is not feasible to predict the
outcome of all such proceedings and exposures with certainty, management believes that their ultimate disposition should not have a material adverse effect
on Abbott’s financial position, cash flows, or results of operations.

Note 13 — Post-Employment Benefits

Retirement plans consist of defined benefit, defined contribution, and medical and dental plans. Net periodic benefit costs, other than service costs, are
recognized in the Other (income) expense, net line of the Condensed Consolidated Statement of Earnings. Net cost recognized for the three and six months
ended June 30 for Abbott’s major defined benefit plans and post-employment medical and dental benefit plans is as follows:

Defined Benefit Plans Medical and Dental Plans
Three Months
Ended June 30

Six Months
Ended June 30

Three Months
Ended June 30

Six Months
Ended June 30

(in millions) 2023 2022 2023 2022 2023 2022 2023 2022

Service cost - benefits earned during
the period $ 58  $ 94  $ 118  $ 190  $ 10  $ 12  $ 19  $ 25 

Interest cost on projected benefit
obligations 114  75  228  151  16  8  30  18 

Expected return on plan assets (243) (234) (485) (470) (6) (8) (12) (15)
Curtailment gain (14) —  (14) —  —  —  —  — 
Net amortization of:

Actuarial loss, net 3  57  6  116  (1) 1  (1) 6 
Prior service cost (credit) —  1  —  1  (4) (6) (7) (12)

Net cost (credit) $ (82) $ (7) $ (147) $ (12) $ 15  $ 7  $ 29  $ 22 

Abbott funds its domestic defined benefit plans according to Internal Revenue Service funding limitations. International pension plans are funded
according to similar regulations. In the first six months of 2023 and 2022, $290 million and $348 million, respectively, were contributed to defined benefit
plans. In the first six months of 2023 and 2022, $28 million was contributed, in each year, to the post-employment medical and dental plans.
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Note 14 — Taxes on Earnings

Taxes on earnings reflect the estimated annual effective rates and include charges for interest and penalties. In the first six months of 2023 and 2022, taxes
on earnings include approximately $9 million and $32 million, respectively, in excess tax benefits associated with share-based compensation. In the first six
months of 2023 and 2022, taxes on earnings also include approximately $62 million and $27  million, respectively, of tax expense as the result of the
resolution of various tax positions related to prior years.

Tax authorities in various jurisdictions regularly review Abbott’s income tax filings. Abbott believes that it is reasonably possible that the recorded amount
of gross unrecognized tax benefits may decrease approximately $100 million, including cash adjustments, within the next twelve months as a result of
concluding various domestic and international tax matters.

Note 15 — Segment Information

Abbott’s principal business is the discovery, development, manufacture and sale of a broad line of health care products. Abbott’s products are generally sold
directly to retailers, wholesalers, hospitals, health care facilities, laboratories, physicians’ offices and government agencies throughout the world.

Abbott’s reportable segments are as follows:

Established Pharmaceutical Products — International sales of a broad line of branded generic pharmaceutical products.

Nutritional Products — Worldwide sales of a broad line of adult and pediatric nutritional products.

Diagnostic Products — Worldwide sales of diagnostic systems and tests for blood banks, hospitals, commercial laboratories and alternate-care testing sites.
For segment reporting purposes, the Core Laboratory Diagnostics, Rapid Diagnostics, Molecular Diagnostics and Point of Care Diagnostics divisions are
aggregated and reported as the Diagnostic Products segment.

Medical Devices — Worldwide sales of rhythm management, electrophysiology, heart failure, vascular, structural heart, neuromodulation and diabetes care
products. For segment reporting purposes, the Cardiac Rhythm Management, Electrophysiology, Heart Failure, Vascular, Structural Heart,
Neuromodulation and Diabetes Care divisions are aggregated and reported as the Medical Devices segment.

Abbott’s underlying accounting records are maintained on a legal entity basis for government and public reporting requirements. Segment disclosures are
on a performance basis consistent with internal management reporting. Intersegment transfers of inventory are recorded at standard cost and are not a
measure of segment operating earnings. The cost of some corporate functions and the cost of certain employee benefits are charged to segments at
predetermined rates that approximate cost. Remaining costs, if any, are not allocated to segments. In addition, intangible asset amortization is not allocated
to operating segments, and intangible assets and goodwill are not included in the measure of each segment’s assets.
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Note 15 — Segment Information (Continued)

The following segment information has been prepared in accordance with the internal accounting policies of Abbott, as described above, and is not
presented in accordance with generally accepted accounting principles applied to the consolidated financial statements.

  Net Sales to External Customers Operating Earnings
Three Months
Ended June 30

Six Months
Ended June 30

Three Months
Ended June 30

Six Months
Ended June 30

(in millions) 2023 2022 2023 2022 2023   2022   2023   2022

Established Pharmaceutical
Products $ 1,287  $ 1,223  $ 2,476  $ 2,370  $ 307  $ 258  $ 607  $ 500 

Nutritional Products 2,076  1,953  4,043  3,847  308  230  688  481 
Diagnostic Products 2,317  4,294  5,005  9,551  437  1,705  1,088  4,269 
Medical Devices 4,295  3,785  8,195  7,379  1,385  1,160  2,463  2,243 
Total Reportable Segments 9,975  11,255  19,719  23,147  2,437  3,353  4,846  7,493 
Other 3  2  6  5 
Net sales $ 9,978  $ 11,257  $ 19,725  $ 23,152 
Corporate functions and benefit

plan costs (71) (123) (148) (237)
Net interest expense (61) (106) (113) (223)
Share-based compensation (a) (132) (142) (413) (447)
Amortization of intangible assets (498) (507) (989) (1,019)
Other, net (b) (39) (123) 15  (339)
Earnings before taxes $ 1,636  $ 2,352  $ 3,198  $ 5,228 

______________________________________
Notes: Three and six months ended June 30, 2022 Sales and Operating Earnings for the Diagnostic Products and Medical Devices reportable segments have been

updated to reflect the internal transfer of the Acelis Connected Health business from Diagnostic Products to Medical Devices on January 1, 2023.
(a) Approximately 45 percent of the annual net cost of share-based awards will typically be recognized in the first quarter due to the timing of the granting of

share-based awards.
(b) Other, net for the three and six months ended June 30, 2023 includes costs associated with the acquisition of CSI, charges related to restructurings, and

income arising from fair value changes in contingent consideration related to previous business combinations. Other, net for the three and six months ended
June 30, 2022 includes $42 million and $162 million, respectively, of charges related to a voluntary recall within the Nutritional Products segment as well
as integration costs related to the acquisition of Alere Inc.
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Item 2.    Management’s Discussion and Analysis of Financial Condition and Results of Operations

Financial Review — Results of Operations

Abbott’s revenues are derived primarily from the sale of a broad line of health care products under short-term receivable arrangements. Patent protection
and licenses, technological and performance features, and inclusion of Abbott’s products under a contract most impact which products are sold; price
controls, competition and rebates most impact the net selling prices of products; and foreign currency translation impacts the measurement of net sales and
costs. Abbott’s primary products are medical devices, diagnostic testing products, nutritional products and branded generic pharmaceuticals.

The following tables detail sales by reportable segment for the three and six months ended June 30. Percent changes are versus the prior year and are based
on unrounded numbers.

Net Sales to External Customers

(in millions)

Three Months
Ended

June 30, 2023

Three Months
Ended

June 30, 2022
Total

Change

Impact of
Foreign

Exchange

Total Change
Excl. Foreign

Exchange

Established Pharmaceutical Products $ 1,287  $ 1,223  5.2 % (7.4)% 12.6 %
Nutritional Products 2,076  1,953  6.3  (3.0) 9.3 
Diagnostic Products 2,317  4,294  (46.0) (1.3) (44.7)
Medical Devices 4,295  3,785  13.5  (1.9) 15.4 
Total Reportable Segments 9,975  11,255  (11.4) (2.5) (8.9)
Other 3  2  n/m n/m n/m
Net Sales $ 9,978  $ 11,257  (11.4) (2.5) (8.9)

Total U.S. $ 3,758  $ 4,892  (23.2) —  (23.2)

Total International $ 6,220  $ 6,365  (2.3) (4.4) 2.1 

Net Sales to External Customers

(in millions)
Six Months Ended

June 30, 2023
Six Months Ended

June 30, 2022
Total

Change

Impact of
Foreign

Exchange

Total Change
Excl. Foreign

Exchange

Established Pharmaceutical Products $ 2,476  $ 2,370  4.4 % (7.5)% 11.9 %
Nutritional Products 4,043  3,847  5.1  (3.4) 8.5 
Diagnostic Products 5,005  9,551  (47.6) (1.6) (46.0)
Medical Devices 8,195  7,379  11.0  (2.9) 13.9 
Total Reportable Segments 19,719  23,147  (14.8) (2.9) (11.9)
Other 6  5  n/m n/m n/m
Net Sales $ 19,725  $ 23,152  (14.8) (2.9) (11.9)

Total U.S. $ 7,686  $ 9,829  (21.8) —  (21.8)

Total International $ 12,039  $ 13,323  (9.6) (5.0) (4.6)

______________________________________
Notes: The Acelis Connected Health business was internally transferred from Diagnostic Products to Medical Devices on January 1, 2023. As a result, $28 million of

sales in the second quarter of 2022 and $57 million in the first six months of 2022 were moved from Diagnostic Products to Medical Devices.
In order to compute results excluding the impact of exchange rates, current year U.S. dollar sales are multiplied or divided, as appropriate, by the current year
average foreign exchange rates and then those amounts are multiplied or divided, as appropriate, by the prior year average foreign exchange rates.
n/m = Percent change is not meaningful
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The 8.9 percent decrease in total net sales during the second quarter of 2023, excluding the impact of foreign exchange, reflected the decrease in demand
for Abbott’s rapid diagnostic tests to detect COVID-19, partially offset by higher growth across other businesses. Abbott’s COVID-19 testing-related sales
totaled approximately $263 million during the second quarter of 2023 and approximately $2.3 billion during the second quarter of 2022. Excluding the
impact of COVID-19 testing-related sales, Abbott’s total net sales increased 8.8 percent. Excluding the impacts of COVID-19 testing-related sales and
foreign exchange, Abbott’s total net sales increased 11.9 percent. Abbott’s net sales were unfavorably impacted by changes in foreign exchange rates in the
second quarter as the relatively stronger U.S. dollar decreased total international sales by 4.4 percent and total sales by 2.5 percent.

The 11.9 percent decrease in total net sales during the first six months of 2023, excluding the impact of foreign exchange, reflected lower demand for
Abbott’s COVID-19 tests, partially offset by higher growth across other businesses. Abbott’s COVID-19 testing-related sales totaled approximately $993
million during the first six months of 2023 and approximately $5.6 billion during the first six months of 2022. Excluding the impact of COVID-19 testing-
related sales, Abbott’s total net sales increased 6.9 percent. Excluding the impacts of COVID-19 testing-related sales and foreign exchange, Abbott’s total
net sales increased 10.6 percent. Abbott’s net sales were unfavorably impacted by changes in foreign exchange rates in the first six months as the relatively
stronger U.S. dollar decreased total international sales by 5.0 percent and total sales by 2.9 percent.

Due to the unpredictability of demand for COVID-19 tests, the future extent to which COVID-19 will have a material effect on Abbott’s business, financial
condition or results of operations is uncertain.

The table below provides detail by sales category for the six months ended June 30, 2023. Percent changes are versus the prior year and are based on
unrounded numbers.

(in millions)
June 30,

2023
June 30,

2022
Total

Change

Impact of
Foreign

Exchange

Total Change
Excl. Foreign

Exchange

Established Pharmaceutical Products —
Key Emerging Markets $ 1,902  $ 1,852  2.7 % (8.0)% 10.7 %
Other Emerging Markets 574  518  10.8  (5.5) 16.3 

Nutritionals —
International Pediatric Nutritionals 982  1,021  (3.8) (4.5) 0.7 
U.S. Pediatric Nutritionals 966  751  28.6  —  28.6 
International Adult Nutritionals 1,368  1,388  (1.4) (6.2) 4.8 
U.S. Adult Nutritionals 727  687  5.8  —  5.8 

Diagnostics —
Core Laboratory 2,475  2,405  2.9  (4.4) 7.3 
Molecular 288  632  (54.4) (1.1) (53.3)
Point of Care 276  267  3.2  (0.8) 4.0 
Rapid Diagnostics 1,966  6,247  (68.5) (0.6) (67.9)

Medical Devices —
Rhythm Management 1,110  1,072  3.4  (2.8) 6.2 
Electrophysiology 1,058  971  9.0  (3.8) 12.8 
Heart Failure 576  519  10.9  (0.8) 11.7 
Vascular 1,332  1,272  4.7  (3.2) 7.9 
Structural Heart 959  851  12.8  (2.7) 15.5 
Neuromodulation 423  376  12.4  (1.4) 13.8 
Diabetes Care 2,737  2,318  18.1  (3.1) 21.2 

Note: The Acelis Connected Health business was internally transferred from Rapid Diagnostics to Heart Failure on January 1, 2023. As a result, $57 million of sales for the
first six months of 2022 were moved from Rapid Diagnostics to Heart Failure.
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Excluding the unfavorable effect of foreign exchange, sales in Key Emerging Markets for Established Pharmaceutical Products increased 10.7 percent in
the first six months of 2023, led by growth in several countries, including India, China, and Brazil, and across several therapeutic areas, including women's
health, respiratory, and central nervous system/pain management. Other Emerging Markets, excluding the effect of foreign exchange, increased by 16.3
percent in the first six months of 2023.

Excluding the impact of foreign exchange, total Nutritional Products sales in the first six months of 2023 increased 8.5 percent. The 28.6 percent increase
in U.S. Pediatric Nutritional sales in the first six months of 2023 reflects the unfavorable impact of the voluntary recall of certain infant formula products in
the first quarter of 2022 as well as progress in recovering market share in this business following the voluntary recall, partially offset by a decrease in 2023
Pedialyte  sales. Excluding the effect of foreign exchange, the 0.7 percent increase in International Pediatric Nutritional sales in the first six months of
2023 primarily reflects growth in various markets offset by the impact of exiting the pediatric nutrition business in China.

Excluding the effect of foreign exchange, the increases of 5.8 percent in U.S. Adult Nutritionals and 4.8 percent in International Adult Nutritionals in the
first six months of 2023 were led by growth of Ensure  products.

The 46.0 percent decrease in Diagnostic Products sales in the first six months of 2023, excluding the impact of foreign exchange, was driven by lower
demand for COVID-19 tests. In Rapid Diagnostics, sales decreased 67.9 percent in the first six months of 2023, excluding the effect of foreign exchange,
due to lower demand for COVID-19 tests. In the first six months of 2023 and 2022, Rapid Diagnostics COVID-19 testing-related sales were $954 million
and $5.3 billion, respectively. In the first six months of 2023, Rapid Diagnostics sales increased 3.3 percent, excluding COVID-19 testing-related sales, and
increased 5.7 percent, excluding the impact of foreign exchange and COVID-19 testing-related sales.

In Core Laboratory Diagnostics, sales increased 7.3 percent in the first six months of 2023, excluding the effect of foreign exchange, due to the higher
volume of routine diagnostic testing performed in hospitals and other laboratories, partially offset by lower test sales for the detection of COVID-19 IgG
and IgM antibodies. In the first six months of 2023 and 2022, Core Laboratory Diagnostics COVID-19 testing-related sales were $11 million and $40
million, respectively. In the first six months of 2023, Core Laboratory Diagnostics sales increased 4.2 percent, excluding COVID-19 testing-related sales,
and increased 8.6 percent, excluding the impact of foreign exchange and COVID-19 testing-related sales.

The 53.3 percent decrease in Molecular Diagnostics sales in the first six months of 2023, excluding the effect of foreign exchange, was driven by lower
demand for laboratory-based molecular tests for COVID-19 as well as lower demand for respiratory testing compared to significantly higher-than-usual
demand in the first six months of 2022. In the first six months of 2023 and 2022, Molecular Diagnostics COVID-19 testing-related sales were $28 million
and $321 million, respectively. In the first six months of 2023, Molecular Diagnostics sales decreased 16.5 percent, excluding COVID-19 testing-related
sales, and decreased 14.5 percent, excluding the impact of foreign exchange and COVID-19 testing-related sales.

Excluding the effect of foreign exchange, total Medical Devices sales grew 13.9 percent in the first six months of 2023, led by double-digit growth in
Diabetes Care, Structural Heart, Heart Failure, Neuromodulation and Electrophysiology. Higher Diabetes Care sales were driven by continued growth of
FreeStyle Libre , Abbott’s continuous glucose monitoring system, in the U.S. and internationally. FreeStyle Libre sales totaled $2.5 billion in the first six
months of 2023, which reflected a 25.1 percent increase, excluding the effect of foreign exchange, over the first six months of 2022 when FreeStyle Libre
sales totaled $2.1 billion.

During the first six months of 2023, procedure volumes increased across the cardiovascular and neuromodulation businesses. In Structural Heart, the 15.5
percent increase in sales, excluding the effect of foreign exchange, reflects continued growth of the MitraClip  product along with contributions from
recently launched products, including Amulet , Navitor , and TriClip . In Vascular, the 7.9 percent increase in sales, excluding the impact of foreign
exchange, during the first six months of 2023 reflects the acquisition of Cardiovascular Systems, Inc. (CSI) on April 27, 2023 as well as double-digit
growth in endovascular sales.

In Electrophysiology, the 12.8 percent increase in sales, excluding the effect of foreign exchange, primarily reflects higher procedure volumes in the U.S.,
China, and various European countries. In Neuromodulation, the 13.8 percent increase in sales, excluding the effect of foreign exchange, was driven by the
recent launch of the Eterna  rechargeable spinal cord stimulation system for the treatment of chronic pain along with market growth compared to the prior
year period.

®
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In the first six months of 2023, Medical Devices received various product approvals. In January 2023, Abbott announced that the U.S. Food and Drug
Administration (FDA) had approved Navitor, Abbott's second-generation transcatheter aortic valve implantation system to treat people with severe aortic
stenosis who are at high or extreme risk for open-heart surgery. In March 2023, Abbott's Freestyle Libre continuous glucose monitoring system received
U.S. FDA clearance for integration with automated insulin delivery systems. In March 2023, the U.S. FDA approved Abbott's Epic  Max stented tissue
valve to treat people with aortic regurgitation or stenosis. In May 2023, Abbott received U.S. FDA approval of its TactiFlex  Ablation Catheter, Sensor
Enabled™, the world's first ablation catheter with a flexible electrode tip and contact force sensing technology to treat patients with atrial fibrillation. In
June 2023, Abbott received U.S. FDA approval of its AVEIR dual chamber leadless pacemaker system, the world's first dual chamber leadless pacing
system that treats people with abnormal or slow heart rhythms.

The gross profit margin percentage was 50.1 percent for the second quarter of 2023 compared to 51.7 percent for the second quarter of 2022 and 50.3
percent for the first six months of 2023 compared to 52.8 percent for the first six months of 2022. The decrease in the quarter and first six months of 2023
reflects the unfavorable effects of lower sales of COVID-19 tests, foreign exchange, and higher costs for various manufacturing inputs, partially offset by
the impact in 2022 of the voluntary product recall in the Nutritional business and the impact in 2023 of gross margin improvement initiatives.

Research and development (R&D) expenses increased $31 million, or 4.5 percent, in the second quarter of 2023 and decreased $12.0  million, or 0.9
percent, in the first six months of 2023 compared to the prior year. The increase in R&D expense in the second quarter of 2023 was primarily driven by
impairment charges related to in-process R&D assets acquired in previous business combinations, partially offset by the favorable impact of foreign
exchange. The decrease in R&D expense in the first six months of 2023 was primarily driven by the favorable impact of foreign exchange and the level of
spending on various projects, partially offset by the impairment charges recorded in the second quarter of 2023.

Selling, general and administrative expenses decreased $17 million, or 0.6 percent, in the second quarter of 2023, and decreased $42 million, or 0.8 percent,
in the first six months of 2023 compared to the prior year. Higher selling and marketing spending to drive growth across various businesses was offset by
the favorable impact of foreign exchange. The decrease during the first six months of 2023 also reflects the nonrecurrence of 2022 expenses related to the
voluntary product recall in the Nutritional segment.

Other (Income) Expense, net

Other income, net increased from $82 million of income in the second quarter of 2022 to $176 million of income in the second quarter of 2023 and from
$160 million of income in the first six months of 2022 to $287 million of income in the first six months of 2023. The increases in the second quarter and
the first six months of 2023 reflect higher income in 2023 related to the non-service cost components of net pension and post-retirement medical benefit
costs, as well as favorable changes in the fair value of contingent consideration liabilities related to previous business combinations.

Interest Expense, net

Interest expense, net declined $45 million in the second quarter of 2023 and $110 million in the first six months of 2023 versus 2022 due to the favorable
impact of higher interest rates on interest income, partially offset by the negative impact of interest rate hedge contracts related to certain fixed-rate debt.

Taxes on Earnings

Taxes on earnings reflect the estimated annual effective rates and include charges for interest and penalties. In the first six months of 2023 and 2022, taxes
on earnings include approximately $9 million and $32 million, respectively, in excess tax benefits associated with share-based compensation. In the first six
months of 2023 and 2022, taxes on earnings also include approximately $62 million and $27 million, respectively, of tax expense as the result of the
resolution of various tax positions related to prior years.

Tax authorities in various jurisdictions regularly review Abbott’s income tax filings. Abbott believes that it is reasonably possible that the recorded amount
of gross unrecognized tax benefits may decrease approximately $100 million, including cash adjustments, within the next twelve months as a result of
concluding various domestic and international tax matters.

®
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Liquidity and Capital Resources June 30, 2023 Compared with December 31, 2022

The decrease in cash and cash equivalents from $9.9 billion at December  31, 2022 to $7.8 billion at June  30, 2023 primarily reflects the payment of
dividends, share repurchases, the cost of a business acquisition and capital expenditures, partially offset by the cash generated from operations in the first
six months of 2023. Working capital was $9.2 billion at June 30, 2023 and $9.7 billion at December 31, 2022. The decrease in working capital in 2023
primarily reflects a decrease in cash and cash equivalents, partially offset by an increase in inventory and decreases in accounts payable and other accrued
liabilities.

In the Condensed Consolidated Statement of Cash Flows, Net cash from operating activities for the first six months of 2023 totaled approximately $2.3
billion, a decrease of $2.1 billion from the prior year. The decrease is primarily due to the decline in operating earnings and an increase in cash taxes paid.
Net cash from operating activities in 2023 includes $290 million of pension contributions and the payment of cash taxes of approximately $837 million.
Net cash from operating activities in 2022 includes $348 million of pension contributions and the payment of cash taxes of approximately $657 million.

On March 15, 2022, Abbott repaid the $750 million outstanding principal amount of its 2.55% Notes upon maturity.

In September 2019, the board of directors authorized the early redemption of up to $5 billion of outstanding long-term notes. As of June 30, 2023, $2.15
billion of the $5 billion authorization remains available.

At June 30, 2023, Abbott’s long-term debt rating was AA- by Standard & Poor’s Corporation and Aa3 by Moody’s Investors Service. Abbott expects to
maintain an investment grade rating. Abbott has readily available financial resources, including lines of credit of $5.0 billion which expire in 2025.

In the first six months of 2023, Abbott repurchased approximately 7 million of its common shares for $725 million. As of June 30, 2023, $1.709 billion
remains available for repurchase under the share repurchase program authorized by the board of directors in December 2021.

In each of the first two quarters of 2023, Abbott declared a quarterly dividend of $0.51 per share on its common shares, which represents an increase of 8.5
percent over the $0.47 per share dividend declared in each of the first two quarters of 2022.

Business Acquisition

On April 27, 2023, Abbott completed the acquisition of CSI for $20 per common share, which equated to a purchase price of $851 million. The transaction
was funded with cash on hand and accounted for as a business combination. CSI's atherectomy system, which is used in treating peripheral and coronary
artery disease, adds complimentary technologies to Abbott's portfolio of vascular device offerings.

The preliminary allocation of the purchase price of the acquisition resulted in the recording of a non-deductible developed technology intangible asset of
$290 million; non-deductible in-process research and development of $60 million, which will be accounted for as an indefinite-lived intangible asset until
regulatory approval or discontinuation; non-deductible goodwill of approximately $340 million; net deferred tax assets of approximately $18 million and
other net assets of approximately $143 million. The goodwill is identifiable to the Medical Devices reportable segment and is attributable to expected
synergies from combining operations, as well as intangible assets that do not qualify for separate recognition. Allocation of the purchase price of the
acquisition will be finalized when the valuation of assets and liabilities is completed. Revenues and earnings of CSI included in Abbott's consolidated
financial statements since the acquisition date are not material to Abbott's consolidated revenue and earnings. If the acquisition of CSI had taken place as of
the beginning of 2022, consolidated net sales and earnings would not have been significantly different from reported amounts.
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Legislative Issues

Abbott’s primary markets are highly competitive and subject to substantial government regulations throughout the world. Abbott expects debate to continue
over the availability, method of delivery, and payment for health care products and services. It is not possible to predict the extent to which Abbott or the
health care industry in general might be adversely affected by these factors in the future. A more complete discussion of these factors is contained in Item 1,
Business, and Item 1A, Risk Factors, in the 2022 Annual Report on Form 10-K.

Private Securities Litigation Reform Act of 1995 — A Caution Concerning Forward-Looking Statements

Under the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Abbott cautions that any forward-looking statements made by
Abbott are subject to risks and uncertainties that may cause actual results to differ materially from those indicated in the forward-looking statements.
Economic, competitive, governmental, technological and other factors that may affect Abbott's operations are discussed in Item 1A, "Risk Factors" in our
Annual Report on Form 10-K for the year ended December 31, 2022, and are incorporated herein by reference. Abbott undertakes no obligation to release
publicly any revisions to forward-looking statements as a result of subsequent events or developments, except as required by law.
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PART I. FINANCIAL INFORMATION

Item 4.     Controls and Procedures

(a) Evaluation of disclosure controls and procedures. The Chief Executive Officer, Robert B. Ford, and Chief Financial Officer, Robert E. Funck,
Jr., evaluated the effectiveness of Abbott Laboratories’ disclosure controls and procedures as of the end of the period covered by this report, and
concluded that Abbott Laboratories’ disclosure controls and procedures were effective to ensure that information Abbott is required to disclose
in the reports that it files or submits with the Securities and Exchange Commission (the “Commission”) under the Securities Exchange Act of
1934 (the “Exchange Act”) is recorded, processed, summarized and reported, within the time periods specified in the Commission’s rules and
forms, and to ensure that information required to be disclosed by Abbott in the reports that it files or submits under the Exchange Act is
accumulated and communicated to Abbott’s management, including its principal executive officer and principal financial officer, as appropriate
to allow timely decisions regarding required disclosure.

(b) Changes in internal control over financial reporting. During the quarter ended June 30, 2023, there were no changes in Abbott’s internal control
over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) that have materially affected, or are reasonably likely to
materially affect, Abbott’s internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1.     Legal Proceedings

Abbott is involved in various claims, legal proceedings and investigations as described in our Annual Report on Form 10-K for the year ended
December 31, 2022.

Item 2.     Unregistered Sales of Equity Securities and Use of Proceeds

(c) Issuer Purchases of Equity Securities

Period

(a) Total
Number of
Shares (or

Units)
Purchased

(b) Average
Price Paid per

Share (or
Unit)

(c) Total Number
of Shares (or

Units) Purchased
as Part of
Publicly

Announced Plans
or Programs

(d) Maximum
Number (or

Approximate
Dollar Value) of
Shares (or Units)
that May Yet Be

Purchased Under
the Plans or
Programs

April 1, 2023 - April 30, 2023 —  $ —  —  $ 2,134,092,391 
May 1, 2023 - May 31, 2023 3,300,000  106.225  3,300,000  1,783,549,041 
June 1, 2023 - June 30, 2023 723,439  102.920  723,439  1,709,092,863 

Total 4,023,439  $ 105.631  4,023,439  $ 1,709,092,863 

______________________________________
1. These shares do not include the shares surrendered to Abbott to satisfy tax withholding obligations in connection with the vesting of restricted stock or

restricted stock units.
2. On December 10, 2021, the board of directors authorized the repurchase of up to $5 billion of Abbott common shares, from time to time.

(1) (2)

(1) (2)

(1) (2)

(1) (2)
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Item 5.    Other Information

On May 1, 2023, Andrea F. Wainer, Executive Vice President, Rapid and Molecular Diagnostics, adopted a plan for the sale of securities of Abbott that is
intended to satisfy the affirmative defense conditions of Rule 10b5-1(c). Ms. Wainer's Rule 10b5-1 plan provides for the sale of 5,400 shares and the
exercise of up to 111,606 stock options until June 30, 2024.

The Illinois Department of Commerce and Economic Opportunity designated Abbott as an Illinois High Impact Business (HIB) through June 2043.
Dividends paid by a corporation that is designated as a HIB and conducts business in a foreign trade zone may be eligible for a subtraction from base
income for Illinois income tax purposes.

Item 6.     Exhibits

Exhibit No. Exhibit

10.1 Amendment No. 1, dated as of May 12, 2023, among Abbott Laboratories, the banks, financial institutions, and other institutional
lenders parties to that certain Five Year Credit Agreement, dated as of November 12, 2020.

31.1 Certification of Chief Executive Officer Required by Rule 13a-14(a) (17 CFR 240.13a-14(a)).

31.2 Certification of Chief Financial Officer Required by Rule 13a-14(a) (17 CFR 240.13a-14(a)).

Exhibits 32.1 and 32.2 are furnished herewith and should not be deemed to be “filed” under the Securities Exchange Act of 1934.

32.1 Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

32.2 Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101 The following financial statements and notes from the Abbott Laboratories Quarterly Report on Form 10-Q for the quarter and six
months ended June 30, 2023, formatted in Inline XBRL: (i) Condensed Consolidated Statement of Earnings; (ii) Condensed
Consolidated Statement of Comprehensive Income; (iii) Condensed Consolidated Balance Sheet; (iv) Condensed Consolidated
Statement of Shareholders’ Investment; (v) Condensed Consolidated Statement of Cash Flows; and (vi) Notes to the Condensed
Consolidated Financial Statements.

104 Cover Page Interactive Data File (the cover page XBRL tags are embedded in the Inline XBRL document and included in Exhibit
101).
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SIGNATURE

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

ABBOTT LABORATORIES

By: /s/ ROBERT E. FUNCK, JR.
Robert E. Funck, Jr.
Executive Vice President, Finance
and Chief Financial Officer

Date: August 3, 2023
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Exhibit 10.1
EXECUTION COPY

AMENDMENT NO. 1

THIS AMENDMENT NO. 1 (this “Agreement”), dated as of May 12, 2023, is among ABBOTT LABORATORIES (the
“Borrower”), the banks, financial institutions and other institutional lenders parties to the Credit Agreement referred to below
(collectively, the “Lenders”) and JPMORGAN CHASE BANK, N.A., as administrative agent (in such capacity, the
“Administrative Agent”).

RECITALS

WHEREAS, the Borrower, the Lenders and the Administrative Agent are parties to that certain Five Year Credit
Agreement, dated as of November 12, 2020 (as amended, modified, extended, restated, replaced, or supplemented from time to
time prior to the date hereof, the “Credit Agreement”); and

WHEREAS, the Borrower has requested certain amendments to the Credit Agreement, and the parties hereto agree to
such amendments as set forth in, and in accordance with the terms and conditions of, this Amendment (the Credit Agreement as
so amended, the “Amended Credit Agreement”).

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.     Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to
such terms in the Amended Credit Agreement.

2.       Agreement. As of the Amendment Effective Date (as defined below), subject to the satisfaction of the conditions
precedent set forth in Section 3 below, the Lenders and the Borrower hereby agree to amend the Credit Agreement to delete the
stricken text (indicated textually in the same manner as the following example: stricken text) and to add the double-underlined
text (indicated textually in the same manner as the following example: double-underlined text) as set forth in the pages of the
Amended Credit Agreement attached as Exhibit A hereto.

3.         Conditions of Effectiveness. This Amendment shall become effective on and as of the date (the “Amendment
Effective Date”) on which the Administrative Agent shall have received counterparts of this Amendment executed by the
Borrower, each of the Lenders and the Administrative Agent.

4.     Reaffirmation; Reference to and Effect on the Loan Documents.

(a)        From and after the Amendment Effective Date, each reference in the Credit Agreement to “hereunder,”
“hereof,” “this Agreement” or words of like import and each reference in the other Loan Documents to “Credit Agreement,”
“thereunder,” “thereof” or words of like import shall, unless the context otherwise requires, mean and be a reference to the
Amended Credit Agreement. This Amendment is a Loan Document.

(b)    The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein,
operate as a waiver of any right, power or remedy of any Lender or the Administrative Agent under any of the Loan Documents,
nor constitute a waiver of any provision of any of the Loan Documents.



5.    Governing Law; Jurisdiction; Consent to Service of Process; Waiver of Jury Trial, Etc.

(a)    This Amendment shall be construed in accordance with and governed by the law of the State of New York.

(b)        SECTIONS 8.08, 8.11, 8.12 AND 8.18 OF THE CREDIT AGREEMENT ARE INCORPORATED
HEREIN BY REFERENCE, AS IF SUCH SECTIONS WERE SET FORTH IN FULL HEREIN.

6.        Notices. All notices hereunder shall be given in accordance with the provisions of Section 8.02 of the Amended
Credit Agreement.

7.    Transition to Adjusted Term SOFR. Notwithstanding any other provision herein or in the Amended Credit Agreement,
the interest on any Eurodollar Rate Advances outstanding as of immediately prior to the occurrence of the Amendment Effective
Date will continue to be determined in accordance with the Credit Agreement by reference to the Eurodollar Rate, until the end of
the then current Interest Period of such Eurodollar Rate Advances, at which time interest shall be determined giving effect to the
Amended Credit Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Amendment has been duly executed as of the day and year first above written.

ABBOTT LABORATORIES

By: /s/ John A. McCoy Jr.    
Name: John A. McCoy Jr.
Title: Vice President, Treasurer

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By:     
Name:
Title:

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



IN WITNESS WHEREOF, this Amendment has been duly executed as of the day and year first above written.

JPMORGAN CHASE BANK, N.A., as Administrative Agent and as a Lender

By: /s/ Gregory T. Martin    
Name: Gregory T. Martin
Title: Executive Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



BANK OF AMERICA, N.A., as a Lender

By: /s/ Darren Merten        
Name: Darren Merten
Title: Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



Barclays Bank PLC, as a Lender

By: /s/ Warren Veech    
Name: Warren Veech
Title: Vice President

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



Morgan Stanley Bank, N.A., as a Lender

By: /s/ Tim Kok    
Name: Tim Kok
Title: Authorized Signatory

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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BNP PARIBAS, as a Lender

By: /s/ Reid Hill    
Name: Reid Hill
Title: Managing Director

By: /s/ Michael Pearce    
Name: Michael Pearce
Title: Managing Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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Citibank, N.A., as a Lender

By: /s/ Kevin Ciok    
Name: Kevin Ciok
Title: Vice President

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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DEUTSCHE BANK AG NEW YORK BRANCH, as a Lender

By: /s/ Ming K. Chu    
Name: Ming K. Chu
Title: Director

By: /s/ Annie Chung    
Name: Annie Chung
Title: Managing Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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MUFG BANK LTD., as a Lender

By: /s/ Jack Lonker    
Name: Jack Lonker
Title: Authorized Signatory

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



SOCIETE GENERALE, as a Lender

By: /s/ Kimberly Metzger    
Name: Kimberly Metzger
Title: Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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BANCO SANTANDER, S.A., NEW YORK BRANCH, as a Lender

By: /s/ Andres Barbosa    
Name: Andres Barbosa
Title: Managing Director

By: /s/ Rita Walz-Cuccioli    
Name: Rita Walz-Cuccioli
Title: Executive Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



HSBC Bank USA. National Association, as a Lender

By: /s/ Dennis Tybor    
Name: Dennis Tybor
Title: Senior Vice President #23307

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES

INTERNAL



STANDARD CHARTERED BANK, as a Lender

By: /s/ Kristopher Tracy        
Name: Kristopher Tracy
Title: Director, Financing Solutions

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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Goldman Sachs Bank USA,
as a Lender

By: /s/ Keshia Leday        
Name: Keshia Leday
Title: Authorized Signatory

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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The Northern Trust Company, as a Lender

By: /s/ Lisa DeCristofaro    
Name: Lisa DeCristofaro
Title: SVP

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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BANCO BILBAO VIZCAYA ARGENTARIA, S.A. NEW YORK BRANCH, as a
Lender

By: /s/ Brian Crowley    
Name: Brian Crowley
Title: Managing Director

By: /s/ Miriam Trautmann    
Name: Miriam Trautmann
Title: Managing Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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ING BANK N.V., DUBLIN BRANCH, as a Lender

By: /s/ Cormac Langford    
Name: Cormac Langford
Title: Director

By: /s/ Sean Hassett    
Name: Sean Hassett
Title: Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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INTESA SANPAOLO S.p.A.
New York Branch, as a Lender

By: /s/ Alessandro Toigo    
Name: Alessandro Toigo
Title: Head of Corporate Desk

By: /s/ Neil Derfler    
Name: Neil Derfler
Title: Global Relationship Manager

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



MIZUHO BANK, LTD., as a Lender

By: /s/ Tracy Rahn    
Name: Tracy Rahn
Title: Executive Director

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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ROYAL BANK OF CANADA, as a Lender

By: /s/ Scott MacVicar    
Name: Scott MacVicar
Title: Authorized Signatory

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020
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Svenska Handelsbanken AB (publ), New York Branch, as a Lender

By: /s/ Mark Emmett    
Name: Mark Emmett
Title: Vice President

By: /s/ Andre Bergqvist    
Name: Andre Bergqvist
Title: Vice President

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



U.S. BANK NATIONAL ASSOCIATION,
as a Lender

By: /s/ Michael West    
Name: Michael West
Title: Senior Vice President

Signature Page to Amendment No.1 to
Credit Agreement dated as of November 12, 2020

ABBOTT LABORATORIES



Execution Version
EXHIBIT A TO AMENDMENT NO. 1 DATED AS OF MAY 15, 2023

U.S. $5,000,000,000

FIVE YEAR CREDIT AGREEMENT

Dated as of November 12, 2020

among

ABBOTT LABORATORIES,
as Borrower,

and

VARIOUS FINANCIAL INSTITUTIONS,
as Lenders,

and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent,

and

BARCLAYS BANK PLC
BANK OF AMERICA, N.A.

and
MORGAN STANLEY SENIOR FUNDING, INC.

as Syndication Agents

JPMORGAN CHASE BANK, N.A.
BARCLAYS BANK PLC

BOFA SECURITIES, INC.
and

MORGAN STANLEY SENIOR FUNDING, INC.
Joint Lead Arrangers and Joint Book Runners
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FIVE YEAR CREDIT AGREEMENT

Dated as of November 12, 2020

ABBOTT LABORATORIES, a corporation organized and existing under the Laws of the State of Illinois (the
“Borrower”), the Lenders (as defined below) that are parties hereto, and JPMorgan Chase Bank, N.A. (“JPMorgan”), as
administrative agent (together with any successor thereto appointed pursuant to Article VII, the “Administrative Agent”) for the
Lenders, agree as follows:

ARTICLE I

DEFINITIONS AND ACCOUNTING TERMS
SECTION 1.01    Certain Defined Terms.

As used in this Five Year Credit Agreement (as amended, restated, supplemented or otherwise modified and in
effect from time to time, 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):

“2018 Credit Agreement” means the Five Year Credit Agreement, dated as of November 30, 2018, by and among
the Borrower, JPMorgan, as administrative agent, and the lenders party thereto.

“Additional Lender” has the meaning specified in Section 2.05(c).

“Adjusted Daily Simple SOFR Rate” means an interest rate per annum equal to (a) the Daily Simple SOFR Rate,
plus (b) the applicable SOFR Adjustment; provided that if the Adjusted Daily Simple SOFR Rate as so determined would
be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this Agreement.

“Adjusted Term SOFR Rate” means for any Interest Period, an interest rate per annum equal to (a) the Term SOFR
Rate for such Interest Period, plus (b) the applicable SOFR Adjustment; provided that if the Adjusted Term SOFR Rate as
so determined would be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this
Agreement.

“Administrative Agent” has the meaning specified in the recital of parties to this Agreement.

“Administrative Agent’s Office” means the Administrative Agent’s address and, as appropriate, account as set
forth on Schedule  II, or such other address or account as the Administrative Agent may from time to time notify the
Borrower and the Lenders.

“Administrative Questionnaire” means an administrative questionnaire in the form supplied by the Administrative
Agent.



“Advance” means any advance made by a Lender to the Borrower as part of a Borrowing and refers to a Base Rate
Advance or a Eurodollar RateTerm Benchmark Advance or a RFR Advance (each of which shall be a “Type” of
Advance).

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

“Affiliate” means, with respect 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 vote 10% or more of the Voting Stock of such Person or 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 Parties” has the meaning specified in Section 8.02(c).

“Agents” means, collectively, the Administrative Agent, the Syndication Agents and the Arrangers.

“Agreement Value” means, with respect to any Hedge Agreement at any date of determination, the amount, if any,
that would be payable to any bank thereunder in respect of the “agreement value” under such Hedge Agreement if such
Hedge Agreement were terminated on such date, calculated as provided in the International Swap Dealers Association,
Inc. Code of Standard Wording, Assumptions and Provisions for Swaps, 1986 Edition.

“Applicable Lending Office” means, with respect to each Lender, such Lender’s Domestic Lending Office in the
case of a Base Rate Advance and such Lender’s Eurodollar Lending Office in the case of a Eurodollar Rate Advance.any
Lender, the office of such Lender specified as its “Lending Office” in its Administrative Questionnaire or in the
Assignment and Acceptance, 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 Administrative Agent.

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

Public Debt Rating S&P/Moody’s

Applicable Margin for
Eurodollar RateTerm

Benchmark Advances and
RFR Advances

Applicable Margin for Base
Rate Advances

Level 1: AA-/Aa3 or above 0.625% 0.000%
Level 2: Less than Level 1 but at least A+/A1 0.750% 0.000%
Level 3: Less than Level 2 but at least A/A2 0.875% 0.000%
Level 4: Less than Level 3 but at least A-/A3 1.000% 0.000%
Level 5: Less than Level 4 but at least Baa1/BBB+ 1.125% 0.125%
Level 6: Less than Level 5 but at least Baa2/BBB 1.250% 0.250%
Level 7: Less than Level 6 1.500% 0.500%
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“Applicable Percentage” means, in the case of the commitment fee paid pursuant to Section 2.04(a), as of any
date, a percentage per annum determined by reference to the Public Debt Rating in effect on such date as set forth below:

Public Debt Rating S&P/Moody’s Applicable Percentage
Level 1: AA-/Aa3 or above 0.045%
Level 2: Less than Level 1 but at least A+/A1 0.050%
Level 3: Less than Level 2 but at least A/A2 0.070%
Level 4: Less than Level 3 but at least A-/A3 0.090%
Level 5: Less than Level 4 but at least Baa1/BBB+ 0.100%
Level 6: Less than Level 5 but at least Baa2/BBB 0.125%
Level 7: Less than Level 6 0.175%

“Arrangers” means JPMorgan, Barclays Bank PLC, BofA Securities, Inc., and Morgan Stanley Senior Funding,
Inc.

“Assignment and Acceptance” means an assignment and acceptance entered into by a Lender and an Eligible
Assignee, and accepted by the Administrative Agent, in substantially the form of Exhibit B hereto.

“Attributable Debt” means (except as otherwise provided in this paragraph), as to any particular lease under which
any Person is at the time liable for a term of more than 12 months, at any date as of which the amount thereof is to be
determined (the “determination date”), the total net amount of rent required to be paid by such Person under such lease
during the remaining term thereof (excluding any subsequent renewal or other extension options held by the lessee),
discounted from the respective due dates thereof to the determination date at the rate of 8% per annum, compounded
monthly. The net amount of rent required to be paid under any such lease for any such period shall be the aggregate
amount of the rent payable by the lessee with respect to such period after excluding amounts required to be paid on
account of maintenance and repairs, services, insurance, Taxes, assessments, water rates and similar charges and
contingent rents (such as those based on sales or monetary inflation). If (a) any such lease is terminable by the lessee upon
the payment of a penalty, (b) the terms of such lease provide that the termination right is not exercisable until after the
determination date and (c) the amount of such penalty discounted to the determination date at the rate of 8% per annum
compounded monthly is less than the net amount of rentals payable after the time as of which such termination could
occur (the “termination time”) discounted to the determination date at the rate of 8% per annum compounded monthly,
then such discounted penalty amount shall be used instead of such discounted amount of net rentals payable after the
termination time in calculating the Attributable Debt for such lease. If (i) any such lease is terminable by the lessee upon
the payment of a penalty, (ii) such termination right is exercisable on the determination date and (iii) the amount of the net
rentals payable under such lease after the
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determination date discounted to the determination date at the rate of 8% per annum compounded monthly is greater than
the amount of such penalty, the Attributable Debt for such lease as of such determination date shall be equal to the amount
of such penalty.

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as
applicable, any tenor for such Benchmark (or component thereof) or payment period for interest calculated with reference
to such Benchmark (or component thereof), as applicable, that is or may be used for determining the length of an Interest
Period for any term rate or otherwise, for determining any frequency of making payments of interest calculated pursuant
to this Agreement as of such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is
then-removed from the definition of “Interest Period” pursuant to clause (ed) of Section 2.18.

“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 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 of 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 rate per annum equal to the highest of (a) the Federal Funds Rate
plus 1/2 of 1%, (b) the rate of interest last quoted by The Wall Street Journal as the “Prime Rate” in the U.S. or, if The
Wall Street Journal ceases to quote such rate, the highest per annum interest rate published by the Federal Reserve Board
in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate or, if such rate is
no longer quoted therein, any similar rate quoted therein (as reasonably determined by the Administrative Agent) or any
similar release by the Federal Reserve Board (as reasonably determined by the Administrative Agent), and (c)  the
EurodollarAdjusted Term SOFR Rate for a one monthone-month Interest Period (but not less than 0.00%) plus 1.00%as
published two (2) U.S. Government Securities Business Days prior to such day (or if such day is not a U.S. Government
Securities Business Day, the immediately preceding U.S. Government Securities Business Day) plus 1.00%, provided
that, for the purpose of this definition, the Adjusted Term SOFR Rate for any day shall be based on the Term SOFR
Reference Rate at approximately 5:00  a.m. Chicago time on such day (or any amended publication time for the Term
SOFR Reference Rate, as specified by the CME Term SOFR Administrator in the Term SOFR Reference Rate
methodology); provided, further, that if the Base Rate as determined pursuant to the foregoing would be less than zero,
such rate shall be deemed to be zero for purposes of this Agreement. If the Base Rate is being used as an alternate rate of
interest pursuant to Section 2.18 (for the avoidance of doubt, only until the Benchmark Replacement has been
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determined pursuant to Section 2.18(a)), then the Base Rate shall be the greater of clauses (a) and (b) above and shall be
determined without reference to clause (c) above.

“Base Rate Advance” means an Advance denominated in Dollars that bears interest as provided in Section 2.07(a)
(i).

“Benefit Plan” means any of (a)  an “employee benefit plan” (as defined in ERISA) that is subject to Title I of
ERISA, (b) a “plan” as defined in Section 4975 of the Internal Revenue Code or (c) any Persons whose assets include (for
purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or Section 4975 of the Internal Revenue
Code) the assets of any such “employee benefit plan” or “plan”.

“Benchmark” means, initially, LIBORwith respect to any (i) RFR Advance, the Daily Simple SOFR Rate or (ii)
Term Benchmark Advance, the Term SOFR Rate; provided that if a Benchmark Transition Event, a Term SOFR
Transition Event or an Early Opt-in Election, as applicable, and its and the related Benchmark Replacement Date have
occurred with respect to LIBORthe Daily Simple SOFR Rate or Term SOFR Rate, as applicable, 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 clause (a) or clause (b) of Section 2.18.

“Benchmark Replacement” means, for any Available Tenor, the first alternative set forth in the order below that
can be determined by the Administrative Agent for the applicable Benchmark Replacement Date:

(1) the sum of: (a) Term SOFR and (b) the related Benchmark Replacement Adjustment;

(1)        (2) the sum of: (a)Adjusted Daily Simple SOFR and (b) the related Benchmark Replacement
AdjustmentRate; or

(2)    (3) the sum of: (a) the alternate benchmark rate that has been selected by the Administrative Agent
and the Borrower as the replacement for the then-current Benchmark for the applicable Corresponding Tenor
giving due consideration to (i) any selection or recommendation of a replacement benchmark rate or the
mechanism for determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing
market convention for determining a benchmark rate as a replacement for the then-current Benchmark for dollar-
denominated syndicated credit facilities at such time in the United States and (b) the related Benchmark
Replacement Adjustment;

provided that, in the case of clause (1), such Unadjusted Benchmark Replacement is displayed on a screen or other
information service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion; provided further that, notwithstanding anything to the contrary in this Agreement or in any other Loan
Document, upon the occurrence of a Term SOFR Transition Event, and the delivery of a Term SOFR Notice,  on the
applicable Benchmark Replacement Date the “Benchmark Replacement” shall revert to and shall be deemed to be the
sum of (a) Term SOFR and
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(b) the related Benchmark Replacement Adjustment, as set forth in clause (1) of this definition (subject to the first proviso
above).

If the Benchmark Replacement as determined pursuant to clause (1), or (2) or (3) above would be less than the
Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Loan
Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current Benchmark
with an Unadjusted Benchmark Replacement for any applicable Interest Period and Available Tenor for any setting of
such Unadjusted Benchmark Replacement:

(1) , 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 for purposes of clauses (1) and (2) of the
definition of “Benchmark Replacement,” the first alternative set forth in the order below that can be determined by
the Administrative Agent:

(a) the spread adjustment, or method for calculating or determining such spread adjustment, (which may be
a positive or negative value or zero) as of the Reference Time such Benchmark Replacement is first set for
such Interest Period that has been selected or recommended by the Relevant Governmental Body for the
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for the
applicable Corresponding Tenor;

(b) the spread adjustment (which may be a positive or negative value or zero) as of the Reference Time
such Benchmark Replacement is first set for such Interest Period that would apply to the fallback rate for a
derivative transaction referencing the ISDA Definitions to be effective upon an index cessation event with
respect to such Benchmark for the applicable Corresponding Tenor; and

(2) for purposes of clause (3) of the definition of “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 thethe Administrative Agent and the Borrower for the applicable Corresponding Tenor giving due
consideration to (i) 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 on the applicable Benchmark Replacement Date or (ii) 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 dollar-
denominated syndicated credit facilities;.
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provided that, in the case of clause (1) above, such adjustment is displayed on a screen or other information service that
publishes such Benchmark Replacement Adjustment from time to time as selected by the Administrative Agent in its
reasonable discretion.

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

“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the then-
current Benchmark:

(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 first date of the
publicon which such Benchmark (or the published component used in the calculation thereof) has been determined
and announced by the regulatory supervisor for the administrator of such Benchmark (or such component thereof)
to be no longer representative; provided, that such non-representativeness will be determined by reference to the
most recent statement or publication of information referenced therein; in such clause (3) and even if any
Available Tenor of such Benchmark (or such component thereof) continues to be provided on such date.

(3) in the case of a Term SOFR Transition Event, the date that is thirty (30) days after the date a Term
SOFR Notice is provided to the Lenders and the Borrower pursuant to Section 2.18(b); or

(4) in the case of an Early Opt-in Election, the sixth (6 ) Business Day after the date notice of such Early
Opt-in Election is provided to the Lenders, so long as

th
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the Administrative Agent has not received, by 5:00 p.m. (New York City time) on the fifth (5 ) Business Day after
the date notice of such Early Opt-in Election is provided to the Lenders, written notice of objection to such Early
Opt-in Election from Lenders comprising the Required Lenders.

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same
day as, but earlier than, the Reference Time in respect of any determination, the Benchmark Replacement Date will be
deemed to have occurred prior to the Reference Time for such determination and (ii) 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:

(1)        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 thereof);

(2)    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), the Federal Reserve Board, the
Federal Reserve Bank of New York, the CME Term SOFR Administrator, 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), in each case, 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) announcing that all Available Tenors
of such Benchmark (or such component thereof) are no longer, or as of a specified future date will no longer be,
representative.

th
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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 pursuant to clauses (1) or (2) of that definition has occurred if, at such time, no Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any other Loan Document in
accordance with Section 2.18 and (y) ending at the time that a Benchmark Replacement has replaced the then-current
Benchmark for all purposes hereunder and under any other Loan Document in accordance with Section 2.18.

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

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

“Benefit Plan” means any of (a)  an “employee benefit plan” (as defined in ERISA) that is subject to Title I of
ERISA, (b) a “plan” as defined in Section 4975 of the Internal Revenue Code or (c) any Persons whose assets include (for
purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or Section 4975 of the Internal Revenue
Code) the assets of any such “employee benefit plan” or “plan”.

“Borrowed Debt” means any Debt for money borrowed represented by notes, bonds, debentures or other similar
evidences of Debt for money borrowed.

“Borrower” has the meaning specified in the recital of parties to this Agreement.

“Borrower Materials” has the meaning specified in Section 5.01(i).

“Borrowing” means a borrowing consisting of Advances of the same Type made, Converted or continued on the
same date and, in the case of Eurodollar RateTerm Benchmark Advances, as to which a single Interest Period is in effect.

“Borrowing Minimum” means $10,000,000.

“Borrowing Multiple” means $1,000,000.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are
authorized to close under the Laws of, or are in fact closed in, New York City or Chicago and, if such day relates to any
Eurodollar Rate Advance, means any such day on which dealings in Dollar deposits are conducted by and between banks
in the London interbank Eurodollar market.; provided that, in addition to the foregoing, a Business Day shall be (a) in
relation to RFR Advances and any interest rate settings, fundings, disbursements, settlements or payments of any such
RFR Advance, or any other dealings of such RFR Advance and (b) in relation to Advances referencing the Adjusted Term
SOFR Rate and any interest rate settings, fundings, disbursements, settlements or
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payments of any such Advances referencing the Adjusted Term SOFR Rate or any other dealings of such Advances
referencing the Adjusted Term SOFR Rate, any such day that is only a U.S. Government Securities Business Day.

“CERCLIS” means the Comprehensive Environmental Response, Compensation and Liability Information System
maintained by the U.S. Environmental Protection Agency.

“Closing Date” means the date on which each of the conditions set forth in Section 3.01 have been satisfied (or
waived in accordance with Section 8.01).

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as administrator of the
forward-looking term SOFR (or a successor administrator).

“Commitment” means as to any Lender (a) the Dollar amount set forth opposite such Lender’s name on Schedule I
hereto, or (b) if such Lender has entered into any Assignment and Acceptance or Lender Joinder Agreement, the Dollar
amount set forth for such Lender in the Register maintained by the Administrative Agent pursuant to Section 8.07(d), in
each case as such commitment may be increased or reduced from time to time pursuant to the terms hereof. The aggregate
amount of the Commitments as of the Closing Date is $5,000,000,000 as such commitment may be reduced thereafter in
accordance with Section 2.05 or 6.01 or increased thereafter in accordance with Section 2.05(d).

“Commitment Termination Date” means the earlier of (i) the date that is the fifth anniversary of the Closing Date,
as such date may be extended with respect to any Consenting Lender pursuant to Section 2.05(d), and (ii) the date on
which the Commitments are terminated. Following such extension, unless otherwise specified herein, the term
“Commitment Termination Date” shall mean the Commitment Termination Date as so extended.

“Consenting Lender” has the meaning specified in Section 2.05(d).

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

“Consolidated Group” means the Borrower and its Subsidiaries.

“Consolidated Net Assets” means the aggregate amount of assets (less applicable reserves and other properly
deductible items) after deducting therefrom all current liabilities, as set forth on the Consolidated balance sheet of the
Consolidated Group most recently furnished to the Lenders pursuant to Section 5.01(i)(ii) prior to the time as of which
Consolidated Net Assets shall be determined.

“Consolidated Net Worth” means, at any date of determination, (a) total assets of the Borrower and its Subsidiaries
(including, without limitation, all items that are treated as intangibles in accordance with GAAP) at such date less (b) total
liabilities of the Borrower and its Subsidiaries (including, without limitation, all deferred Taxes) at such date, in each case
determined in accordance with GAAP on a Consolidated basis.
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“Continuing Director” means, for any period, an individual who is a member of the board of directors of the
Borrower on the first day of such period or whose election to the board of directors of the Borrower is approved by a
majority of the other Continuing Directors.

“Conversion”, “Convert”, or “Converted” each refers to a conversion of Advances of one Type into Advances of
the other Type pursuant to Section 2.08 or 2.09.

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor (including
overnight) or an interest payment period having approximately the same length (disregarding business day adjustment) as
such Available Tenor.

“Daily Simple SOFR Rate” means, for any day, (a “SOFR, with the conventions for this rate (which will include a
lookback) being established by the Administrative Agent in accordance with the conventions for this rate selected or
recommended by the Relevant Governmental Body for determining “Daily Simple SOFR” for business loans; provided,
that if the Administrative Agent decides that any such convention is not administratively feasible for the Administrative
Agent, then the Administrative Agent may establish another convention in its reasonable discretion. Rate Day”), a rate per
annum equal to SOFR for the day (such day “SOFR Determination Date”) that is three (3) U.S. Government Securities
Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day, such SOFR Rate Day or
(ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the U.S. Government Securities Business
Day immediately preceding such SOFR Rate Day, in each case, as such SOFR is published by the SOFR Administrator on
the SOFR Administrator’s Website. Any change in Daily Simple SOFR Rate due to a change in SOFR shall be effective
from and including the effective date of such change in SOFR without notice to the Borrower.

“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
finance leases, (f) all obligations, contingent or otherwise, of such Person in respect of acceptances, letters of credit or
similar extensions of credit, (g)  all obligations of such Person in respect of Hedge Agreements, (h)  all Debt of others
referred to in clauses (a) through (g) above or clause (i) below directly guaranteed in any manner by such Person, or the
payment of which is otherwise provided for by such Person, and (i) all Debt referred to in clauses (a) through (h) above
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.
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“Debtor Relief Laws” means the Bankruptcy Code of the United States of America, and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from time to time in
effect.

“Declining Lender” has the meaning specified in Section 2.05(d).

“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” has the meaning specified in Section 2.07(b).

“Defaulting Lender” means, subject to Section 2.19(b), any Lender that (a) has failed to (i) fund all or any portion
of its Advances within two Business Days of the date such Advances were required to be funded hereunder unless such
Lender notifies the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s
determination that one or more conditions precedent to funding (each of which conditions precedent, together with any
applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Administrative
Agent or any other Lender any other amount required to be paid by it hereunder within two Business Days of the date
when due, (b) has notified the Borrower or the Administrative Agent in writing that it does not intend to comply with its
funding obligations hereunder, or has made a public statement to that effect (unless such writing or public statement
relates to such Lender’s obligation to fund an Advance hereunder and states that such position is based on such Lender’s
determination that a condition precedent to funding (which condition precedent, together with any applicable default,
shall be specifically identified in such writing or public statement) cannot be satisfied), (c)  has failed, within three
Business Days after written request by the Administrative Agent or the Borrower, to confirm in writing to the
Administrative Agent and the Borrower that it will comply with its prospective funding obligations hereunder (provided
that such Lender shall cease to be a Defaulting Lender pursuant to this clause  (c) upon receipt of such written
confirmation by the Administrative Agent and the Borrower), or (d) has, or has a direct or indirect parent company that
has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) had appointed for it a receiver, custodian,
conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or
liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other state or federal
regulatory authority acting in such a capacity, (iii) become an Embargoed Lender or (iv) become the subject of a Bail-In
Action; provided that for the avoidance of doubt, a Lender shall not be a Defaulting Lender solely by virtue of (A) the
ownership or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a
Governmental Authority or (B)  in the case of a solvent Person, the precautionary appointment of an administrator,
guardian or custodian or similar official by a Governmental Authority under or based on the Law of the country where
such Person is organized if the applicable Law of such jurisdiction requires that such appointment not be publicly
disclosed, in any such case, where such ownership or action, as applicable, does not result in or provide such Lender with
immunity from the jurisdiction of courts within
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the United States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or
such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such
Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of
clauses (a) through (d) above shall be conclusive and binding as to such Lender absent manifest error, and such Lender
shall be deemed to be a Defaulting Lender (subject to Section  2.19(b)) upon delivery of written notice of such
determination to the Borrower and each Lender.

“Designated Jurisdiction” means any country, region or territory that is, or has a government that is, subject to
comprehensive country-wide economic or financial sanctions or trade embargoes imposed, administered or enforced by
any Person listed in the definition of “Sanction(s)”.

“Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”)
among two or more Persons (whether pursuant to a “plan of division” or similar arrangement), which may or may not
include the Dividing Person and pursuant to which the Dividing Person may or may not survive.

“Dollars” and the “$” sign each means lawful currency of the United States.

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its
“Domestic Lending Office” in its Administrative Questionnaire or in the Assignment and Acceptance, 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 Administrative Agent.

“Domestic Subsidiary” means any Subsidiary of the Borrower substantially all the property of which is located, or
substantially all of the business of which is carried on, within the United States (excluding its territories and possessions
and Puerto Rico), provided, however, that the term shall not include any Subsidiary of the Borrower which (a) is engaged
principally in the financing of operations outside of the United States or in leasing personal property or financing
inventory, receivables or other property or (b) does not own a Principal Domestic Property.

“Early Opt-in Election” means, if the then-current Benchmark is LIBOR, the occurrence of:

(1) a notification by the Administrative Agent to (or the request by the Borrower to the Administrative
Agent to notify) each of the other parties hereto that at least five currently outstanding dollar-denominated
syndicated credit facilities at such time contain (as a result of amendment or as originally executed) a SOFR-based
rate (including SOFR, a term SOFR or any other rate based upon SOFR) as a benchmark rate (and such syndicated
credit facilities are identified in such notice and are publicly available for review), and
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(2) the joint election by the Administrative Agent and the Borrower to trigger a fallback from LIBOR and
the provision by the Administrative Agent of written notice of such election to the Lenders.

“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, Liechtenstein, and
Norway.

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

“Eligible Assignee” means (a) a Lender; (b) an Affiliate of a Lender; (c) a commercial bank organized under the
Laws of the United States, or any State thereof, and having total assets in excess of $10,000,000,000; (d) a commercial
bank organized under the Laws of any other country that is a member of the Organization for Economic Cooperation and
Development or has concluded special lending arrangements with the International Monetary Fund associated with its
General Arrangements to Borrow, or a political subdivision of any such country, and having total assets in excess of
$10,000,000,000, so long as such bank is acting through a branch or agency located in the country in which it is organized
or another country that is described in this clause (d); and (e) any other Person approved by the Administrative Agent and,
so long as no Event of Default has occurred and is continuing, by the Borrower, such approval not to be unreasonably
withheld or delayed; provided, however, that no Defaulting Lender (or Person who would be a Defaulting Lender upon
becoming a Lender) nor the Borrower nor any Affiliate of the Borrower shall qualify as an Eligible Assignee.

“Embargoed Lender” means any Lender (a) that is the subject of any Sanctions or (b) that is located, organized or
resident in any Designated Jurisdiction.

“Environmental Action” means any action, suit, demand, demand letter, claim, notice of noncompliance or
violation, notice of liability or potential liability, investigation, proceeding, consent order or consent agreement relating in
any way to any Environmental Law, Environmental Permit or Hazardous Materials or arising from alleged injury or threat
of injury to health, safety or the environment, including, without limitation, (a)  by any governmental or regulatory
authority for enforcement, cleanup, removal, response, remedial or other actions or damages and (b) by any governmental
or regulatory authority or any third party for damages, contribution, indemnification, cost recovery, compensation or
injunctive relief.
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“Environmental Law” means any federal, state, local or foreign statute, Law, ordinance, rule, regulation, code,
order, judgment, decree or judicial or agency interpretation, policy or guidance 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 Liability” means any liability, contingent or otherwise (including any liability for damages, costs
of environmental remediation, fines, penalties or indemnities), of the Borrower or any of its Subsidiaries directly or
indirectly resulting from or based upon (a)  violation of any Environmental Law, (b)  the generation, use, handling,
transportation, storage, treatment or disposal of any Hazardous Materials, (c)  exposure to any Hazardous Materials,
(d) the release or threatened release of any Hazardous Materials into the environment or (e) any contract, agreement or
other consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

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

“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  IV 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 being
met with 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 Multiple Employer Plan during a plan year
for which it was a substantial employer, as defined in Section 4001(a)(2) of ERISA;
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(f)    the conditions for the imposition of a lien under Section 303(k) of ERISA shall have been met with respect to
any Plan; or

(g)    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 could constitute grounds for the
termination of, or the appointment of a trustee to administer, a Plan.

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

“Eurocurrency Liabilities” has the meaning specified in Regulation D of the Board of Governors of the Federal
Reserve System, as in effect from time to time.

“Eurodollar Lending Office” means, with respect to any Lender, the office of such Lender specified as its
“Eurodollar Lending Office” in its Administrative Questionnaire or in the Assignment and Acceptance pursuant to which
it became a Lender (or, if no such office is specified, its Domestic Lending Office), or such other office, branch,
subsidiary or affiliate of such Lender as such Lender may from time to time specify to the Borrower and the
Administrative Agent.

“Eurodollar Rate” means,

(a) for any Interest Period with respect to a Eurodollar Rate Advance, the rate per annum equal to the London
Interbank Offered Rate (“LIBOR”) as published on the applicable Bloomberg screen page (or other comparable
commercially available source providing quotations of LIBOR as may be designated by the Administrative Agent from
time to time), at approximately 11:00 a.m., London time, two Business Days prior to the commencement of such Interest
Period, for Dollar deposits (for delivery on the first day of such Interest Period) with a term equivalent to such Interest
Period (the “Screen Rate”);

(b) for any interest rate calculation with respect to a Base Rate Advance on any date, the rate per annum equal to
LIBOR, at approximately 11:00 a.m., London time determined two Business Days prior to such date for Dollar deposits
being delivered in the London interbank market for a term of one month commencing that date; and

(c) if the Eurodollar Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement.

“Eurodollar Rate Advance” means an Advance denominated in Dollars that bears interest as provided in
Section 2.07(a)(ii).

“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 any Lender or the
Administrative Agent or required to be withheld or deducted from a payment to any Lender or the Administrative Agent:
(a) Taxes imposed on or measured by
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net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of
such Lender or the Administrative Agent being organized under the laws of, or having its principal office or, in the case of
any Lender, its Applicable Lending Office located in, the jurisdiction imposing such Tax (or any political subdivision
thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on
amounts payable to or for the account of such Lender pursuant to a law in effect on the date such Lender becomes a party
to this Agreement (or designates a new Applicable Lending Office), except to the extent that such Lender (or its assignor,
if any) was entitled, on the date of designation of a new Applicable Lending Office (or assignment), to receive additional
amounts from the Borrower with respect to such withholding Tax pursuant to 0Section 2.14(a)(ii) or Error! Reference
source not found.Section 2.14(c), (c) Taxes attributable to a failure by such Lender or the Administrative Agent to
comply with Error! Reference source not found.Section 2.14(e) and (d) any U.S. federal withholding Taxes imposed
pursuant to FATCA.

“Existing Commitment Termination Date” has the meaning specified in Section 2.05(ed).

“Extension Date” has the meaning specified in Section 2.05(d).

“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, any published intergovernmental agreement entered into in connection with the
implementation of such Sections of the Internal Revenue Code and any fiscal or regulatory legislation adopted pursuant to
such published intergovernmental agreements.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the Federal Reserve Bank of New York
based on such day’s federal funds transactions by depositary institutions, as determined in such manner as the Federal
Reserve Bank of New York shall set forth on its public website from time to time, and published on the next succeeding
Business Day by the Federal Reserve Bank of New York as the effective federal funds rate; provided that if the Federal
Funds Effective Rate as so determined would be less than zero, such rate shall be deemed to be zero for the purposes of
this Agreement.

“Federal Funds Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in effect on such day
and (b) the Overnight Bank Funding Rate in effect on such day (or for any day that is not a Business Day, for the
immediately preceding Business Day); provided that if none of such rates are published for any day that is a Business
Day, the term “Federal Funds Rate” means the rate for a federal funds transaction quoted at 11:00 a.m. on such day
received by the Administrative Agent from a federal funds broker of recognized standing selected by it; provided, further,
that if any of the aforesaid rates as so determined shall be less than zero, such rate shall be deemed to be zero for purposes
of this Agreement.
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“Fee Letter” means the Fee Letter dated as of October 21, 2020 among the Borrower, the Arrangers and the
Administrative Agent.

“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 Eurodollar
Rate.Adjusted Term SOFR Rate or the Adjusted Daily Simple SOFR Rate, as applicable. For the avoidance of doubt, the
initial Floor for each of the Adjusted Term SOFR Rate and the Adjusted Daily Simple SOFR Rate shall be zero.

“Foreign Lender” means a Lender that is not a U.S. Person.

“Funded Debt” means Debt of the Borrower (other than Debt in respect of the Advances or Debt subordinated in
right of payment to the Advances) or Debt of any wholly-owned Domestic Subsidiary, for money borrowed, having a
stated maturity of more than 12 months from the date of application of sale/leaseback proceeds or which is extendible at
the option of the obligor thereon to a date more than 12 months from the date of such application.

“GAAP” has the meaning specified in Section 1.03.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, any
agency, authority, instrumentality, regulatory body, court, administrative tribunal, 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).

“Hazardous Materials” means (a)  petroleum and petroleum products, byproducts or breakdown products,
radioactive materials, asbestos-containing materials, polychlorinated biphenyls and radon gas 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 and other similar agreements.

“Increase Effective Date” has the meaning specified in Section 2.05(c).

“Increasing Lender” has the meaning specified in Section 2.05(c).

“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 clause (a), Other Taxes.
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“Information” has the meaning specified in Section 8.08.

“Information Memorandum” means the information memorandum dated October 2020 used by the Arrangers in
connection with the syndication of the Commitments.

“Initial Lenders” has the meaning specified in the definition of “Lenders”.

“Interest Election Request” means a request by the Borrower to Convert or continue a Borrowing in accordance
with Section 2.09.

“Interest Period” means, for each Eurodollar RateTerm Benchmark Advance comprising part of the same
Borrowing, the period commencing on the date of such Eurodollar RateTerm Benchmark Advance or the date of the
continuation of, or Conversion of any Base Rate Advance into, such Eurodollar RateTerm Benchmark Advance 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, two, three or six months, as the Borrower may, upon notice received by the Administrative
Agent not later than 11:00 A.M. (New York City time) on the third Business Day prior to the first day of such Interest
Period (or in any case at such later time as the Administrative Agent, in its reasonable discretion, may agree to), select;
provided, however, that: (a) the Borrower may not select any Interest Period that ends after the latest then-effective
Commitment Termination Date; (b) Interest Periods commencing on the same date for Eurodollar RateTerm Benchmark
Advances comprising part of the same Borrowing shall be of the same duration (it being understood that the Borrower
shall be permitted to make multiple Borrowings consisting of Eurodollar RateTerm Benchmark Advances on the same
date, each of which may be of different durations); (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 succeeding calendar month, the last day of such Interest Period shall occur on the immediately 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 the rulings issued thereunder.

“IRS” means the United States Internal Revenue Service.

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives
Association, Inc. or any successor thereto, as amended or supplemented from time to time, or any successor definitional
booklet for interest rate derivatives published from time to time by the International Swaps and Derivatives Association,
Inc. or such successor thereto.
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“Laws” means, collectively, all international, foreign, federal, state and local statutes, treaties, rules, guidelines,
regulations, ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or
administration thereof by any Governmental Authority charged with the enforcement, interpretation or administration
thereof, and all applicable administrative orders, directed duties, requests, licenses, authorizations and permits of, and
agreements with, any Governmental Authority, in each case whether or not having the force of Law.

“Lender Joinder Agreement” means a joinder agreement in a form reasonably satisfactory to the Administrative
Agent delivered in connection with Section 2.05(c).

“Lenders” means, collectively, (a)  each bank, financial institution and other institutional lender listed on the
signature pages hereof (each, an “Initial Lender”) and (b) each Eligible Assignee that shall become a party hereto pursuant
to Section 8.07(a), (b) and (c).

“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 and any Lender Joinder Agreements, notes, security agreements or
other documents entered into in connection herewith, each as amended, restated, supplemented, waived or otherwise
modified from time to time.

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

“Moody’s” means Moody’s Investors Service, Inc. (or any successor thereof).

“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-Defaulting Lender” means, at any time, a Lender that is not a Defaulting Lender.
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“Notice of Borrowing” has the meaning specified in Section 2.02(a).

“NPL” means the National Priorities List under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended from time to time.

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

“Other Connection Taxes” means, with respect to any Lender or the Administrative Agent, Taxes imposed as a
result of a present or former connection between such Lender or the Administrative Agent and the jurisdiction imposing
such Tax (other than connections arising from such Lender or the Administrative Agent having executed, delivered,
become a party to, performed its obligations under, received payments 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,
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 the first parenthetical clause in Section 8.07(a)).

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal funds and
overnight eurodollar 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 as set forth on its public website from time to time, and
published on the next succeeding Business Day by the Federal Reserve Bank of New York as an overnight bank funding
rate.

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

“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.

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

“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.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by Section  3(42) of ERISA, as
amended from time to time.

“Platform” has the meaning specified in Section 5.01(i).
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“Principal Domestic Property” means any building, structure or other facility, together with the land upon which it
is erected and fixtures comprising a part thereof, used primarily for manufacturing, processing, research, warehousing or
distribution and located in the United States (excluding its territories and possessions and Puerto Rico) owned or leased
by a member of the Consolidated Group the net book value of which on the date as of which the determination is being
made exceeds 2% of Consolidated Net Assets, other than any such building structure or other facility or portion of any
thereof (a)  which is an air or water pollution control facility financed by obligations issued by a State or local
governmental unit or (b) which the Chief Executive Officer, any President, the Chief Financial Officer, the Controller or
the Treasurer of the Borrower determines in good faith is not of material importance to the total business conducted, or
assets owned, by the Consolidated Group taken as a whole.

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

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

“Public Debt Rating” means, as of any date of determination, the rating as determined by S&P or Moody’s of the
Borrower’s long-term unsecured senior debt; provided, that (a)  if only one of S&P and Moody’s shall have in effect a
Public Debt Rating, the Applicable Percentage and the Applicable Margin, as applicable, shall be determined by reference
to the available Public Debt Rating; (b)  if neither S&P nor Moody’s shall have in effect a Public Debt Rating, the
Applicable Percentage and the Applicable Margin, as applicable, shall be set in accordance with Level VII of the
definition of Applicable Percentage or Applicable Margin, as the case may be, until such time as either S&P or Moody’s
shall have in effect a Public Debt Rating; (c) if the Public Debt Ratings established by S&P and Moody’s shall fall within
different levels, the Applicable Percentage and the Applicable Margin, as applicable, shall be based upon the higher of
such Public Debt Ratings, except that in the event that the lower of such Public Debt Ratings is more than one level below
the higher of such Public Debt Ratings, the Applicable Percentage and the Applicable Margin, as applicable, shall be
based upon the level immediately below the higher of such Public Debt Ratings; (d) if any Public Debt Rating established
by S&P or Moody’s 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 (e) if S&P or Moody’s shall change the basis on which
Public Debt Ratings are established, each reference to the Public Debt Ratings announced by S&P or Moody’s, as the case
may be, shall refer to the then equivalent rating by S&P or Moody’s, as the case may be.

“Reference Time” with respect to any setting of the then-current Benchmark means (1) if such Benchmark is
Eurodollar Rate, 11:00 a.m. (Londonthe Term SOFR Rate, 5:00 a.m. (Chicago time) on the day that is two London
banking daysU.S. Government Securities Business Days preceding the date of such setting, and (2) if such Benchmark is
not Eurodollar Ratethe Daily Simple SOFR Rate, then four Business Days prior to such setting or (3) if such Benchmark
is none of the Term SOFR Rate or the Daily Simple SOFR Rate, the time determined by the Administrative Agent in its
reasonable discretion.
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“Register” has the meaning specified in Section 8.07(d).

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

“Related Person” means, as to any Person, (a) any controlling Person, controlled Affiliate or Subsidiary of such
Person, (b) the respective directors, officers or employees of such Person or any of its Subsidiaries, controlled Affiliates or
controlling Persons and (c)  the respective agents and advisors of such Person or any of its Subsidiaries, controlled
Affiliates or controlling Persons.

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

“Relevant Rate” means (i) with respect to any Term Benchmark Advance, the Adjusted Term SOFR Rate, and (ii)
with respect to any RFR Advance, Adjusted Daily Simple SOFR Rate, as applicable.

“Removal Effective Date” has the meaning specified in Section 7.06(b).

“Required Lenders” means, at any time, Lenders holding more than 50% of the Commitments at such time or, if
the Commitments have been terminated at such time pursuant to Section 2.05 or 6.01, Lenders owed more than 50% of
the aggregate unpaid principal amount of the Advances owing to Lenders at such time; provided that the Commitment of,
and the Advances held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a
determination of Required Lenders.

“Resignation Effective Date” has the meaning specified in Section 7.06(a).

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

“Responsible Officer” means the Chief Executive Officer, the Chief Financial Officer, the Treasurer, the
Controller, any Assistant Treasurer, the Director, Capital Markets and Global Treasury Operations and the General
Counsel of the Borrower (or other executive officer of the Borrower performing similar functions) or any other officer of
the Borrower responsible for overseeing or reviewing compliance with this Agreement.

“Revised Percentage” has the meaning specified in Section 2.05(c).

“RFR Advance” means an Advance denominated in Dollars that bears interest as provided in Section 2.07(a)(iii).

“S&P” means S&P Global Ratings, a division of S&P Global Inc., or any successor to its rating agency business.
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“Sale and Leaseback Transaction” has the meaning specified in Section 5.02(c).

“Sanction(s)” means any economic or trade sanction enacted, imposed, administered or enforced by the United
States Government (including, without limitation, the U.S. Department of State and OFAC), the United Nations Security
Council, the European Union, HerHis Majesty’s Treasury or other relevant sanctions authority in a jurisdiction material to
the Borrower and its Subsidiaries taken as a whole.

    “Screen Rate” has the meaning set forth in the definition of “Eurodollar Rate”.
“Significant Subsidiary” means any Subsidiary of the Borrower that constitutes a “significant subsidiary” under

Regulation S-X promulgated by the Securities and Exchange Commission, as in effect 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 Affiliate 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.

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured overnight financing rate
for such Business Day publishedas administered by the SOFR Administrator on the SOFR Administrator’s Website on the
immediately succeeding Business Day.

“SOFR Adjustment” means 0.10%.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured
overnight financing rate).

“SOFR Administrator’s Website” means the Federal Reserve Bank of New York’s Website, currently at
http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified as such by the
SOFR Administrator from time to time.

“SOFR Determination Date” has the meaning specified in the definition of “Daily Simple SOFR Rate”.

“SOFR Rate Day” has the meaning specified in the definition of “Daily Simple SOFR Rate”.

“Subsidiary” means, with respect to any Person, 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 is at the time directly or indirectly owned or controlled by such Person,
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by such Person and one or more of its other Subsidiaries or by one or more of such Person’s other Subsidiaries.

“Syndication Agents” means Barclays Bank PLC, Bank of America, N.A., and Morgan Stanley Senior Funding,
Inc.

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

“Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-
looking term rate based on SOFR that has been selected or recommended by the Relevant Governmental Body.

“Term Benchmark Advance” means an Advance denominated in Dollars that bears interest as provided in
Section 2.07(a)(ii).

“Term SOFR Notice” means a notification by the Administrative Agent to the Lenders and the Borrower of the
occurrence of a Term SOFR Transition Event. Determination Day” has the meaning assigned to it under the definition of
Term SOFR Reference Rate.

“Term SOFR Transition Event” means the determination by the Administrative Agent that (a) Term SOFR has
been recommended for use by the Relevant Governmental Body, (b) the administration of Term SOFR is administratively
feasible for the Administrative Agent and (c) a Benchmark Transition Event or an Early Opt-in Election, as applicable, has
previously occurred resulting in a Benchmark Replacement in accordance with Section 2.18 that is not Term SOFR.Rate”
means, with respect to any Term Benchmark Advance and for any tenor comparable to the applicable Interest Period, the
Term SOFR Reference Rate at approximately 5:00 a.m., Chicago time, two U.S. Government Securities Business Days
prior to the commencement of such tenor comparable to the applicable Interest Period, as such rate is published by the
CME Term SOFR Administrator.

“Term SOFR Reference Rate” means, for any day and time (such day, the “Term SOFR Determination Day”),
with respect to any Term Benchmark Advance and for any tenor comparable to the applicable Interest Period, the rate per
annum published by the CME Term SOFR Administrator and identified by the Administrative Agent as the forward-
looking term rate based on SOFR. If by 5:00 pm (New York City time) on such Term SOFR Determination Day, the
“Term SOFR Reference Rate” for the applicable tenor has not been published by the CME Term SOFR Administrator and
a Benchmark Replacement Date with respect to the Term SOFR Rate has not occurred, then, so long as such day is
otherwise a U.S. Government Securities Business Day, the Term SOFR Reference Rate for such Term SOFR
Determination Day will be the Term SOFR Reference Rate as published in respect of the first preceding U.S. Government
Securities Business Day for which such Term SOFR Reference Rate was published by the CME Term SOFR
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Administrator, so long as such first preceding U.S. Government Securities Business Day is not more than five (5) U.S.
Government Securities Business Days prior to such Term SOFR Determination Day.

“Type” has the meaning specified in the definition of “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” means the applicable Benchmark Replacement excluding the related
Benchmark Replacement Adjustment.

“United States” and “U.S.” each means the United States of America.

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) 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 specified in Section 2.14

“Voting Stock” means shares of 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.

“Withdrawal Liability” has the meaning specified in Part I of Subtitle E of Title IV of ERISA.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down
and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the
applicable EEA Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation
Schedule, and (b) with respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-
In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract
or instrument

26



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

SECTION 1.03    Accounting Terms; Interpretative Provisions. Except as otherwise expressly provided herein, all
accounting terms not specifically defined herein shall be construed in accordance with, and all financial data (including financial
calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity with, generally accepted
accounting principles as in effect in the United States from time to time (“GAAP”). If at any time any change in GAAP would
affect the calculation of any covenant set forth herein and either the Borrower or the Required Lenders shall so request, the
Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to amend such covenant to preserve the original
intent thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that, until so
amended, (a) such covenant shall continue to be calculated in accordance with GAAP prior to such change and (b) the Borrower
shall provide to the Administrative Agent and the Lenders, concurrently with the delivery of any financial statements or reports
with respect to such covenant, statements setting forth a reconciliation between calculations of such covenant made before and
after giving effect to such change in GAAP.

SECTION 1.04    Interest Rates; LIBORBenchmark Notification. The interest rate on Eurodollar Rate Advances is
determined by reference to LIBOR, which is derived from the London interbank offered rate. The London interbank offered rate
is intended to represent the rate at which contributing banks may obtain short-term borrowings from each other in the London
interbank market. In July 2017, the U.K. Financial Conduct Authority announced that, after the end of 2021, it would no longer
persuade or compel contributing banks to make rate submissions to the ICE Benchmark Administration (together with any
successor to the ICE Benchmark Administrator, the “IBA”) for purposes of the IBA setting the London interbank offered rate. As
a result, it is possible that commencing in 2022, the London interbank offered rate may no longer be available or may no longer
be deemed an appropriate reference rate upon which to determine the interest rate on Eurodollar Rate Advances. In light of this
eventuality, public and private sector industry initiatives are currently underway to identify new or alternative reference rates to
be used in place of the London interbank offered ratean Advance denominated in Dollars may be derived from an interest rate
benchmark that may be discontinued or is, or may in the future become, the subject of regulatory reform. Upon the occurrence of
a Benchmark Transition Event, a Term SOFR Transition Event or an Early Opt-in Election, Section 2.18(a) and (b) provide the
provides a mechanism for determining an alternative rate of interest. The Administrative Agent will promptly notify the Borrower
and the Lenders, pursuant to Section 2.18(d), of any change to the reference rate upon which the interest rate on Eurodollar Rate
Advances is based. However, the Administrative Agent does not warrant or accept any responsibility for, and shall not have any
liability with respect to, the administration, submission, performance or any other matter related

27



to the London interbank offered rate or other rates in the definition of “Eurodollar Rate”any interest rate used in this Agreement,
or with respect to any alternative or successor rate thereto, or replacement rate thereof (including, without limitation, (i) any such
alternative, successor or replacement rate implemented pursuant to Section 2.18(a) or (b), whether upon the occurrence of a
Benchmark Transition Event, a Term SOFR Transition Event or an Early Opt-in Election, and (ii) the implementation of any
Benchmark Replacement Conforming Changes pursuant to Section 2.18(c)),, including without limitation, whether the
composition or characteristics of any such alternative, successor or replacement reference rate will be similar to, or produce the
same value or economic equivalence of, the Eurodollar Rateexisting interest rate being replaced or have the same volume or
liquidity as did the London interbank offeredany existing interest rate prior to its discontinuance or unavailability. The
Administrative Agent and its affiliates and/or other related entities may engage in transactions that affect the calculation of any
interest rate used in this Agreement or any alternative, successor or alternative rate (including any Benchmark Replacement)
and/or any relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The Administrative Agent may select
information sources or services in its reasonable discretion to ascertain any interest rate used in this Agreement, any component
thereof, or rates referenced in the definition thereof, in each case pursuant to the terms of this Agreement, and shall have no
liability to the Borrower, any Lender or any other person or entity for damages of any kind, including direct or indirect, special,
punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law
or in equity), for any error or calculation of any such rate (or component thereof) provided by any such information source or
service.

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), 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.

ARTICLE II

AMOUNTS AND TERMS OF THE ADVANCES
SECTION 2.01    The Advances. Each Lender severally agrees, on the terms and conditions hereinafter set forth,

to make Advances to the Borrower from time to time on any Business Day during the period from the Closing Date until the
Commitment Termination Date in an aggregate amount not to exceed at any time outstanding such Lender’s Commitment. Each
Borrowing shall be in an aggregate amount equal to the Borrowing Minimum or a Borrowing Multiple in excess thereof and shall
consist of Advances of the same Type made on the same day by the Lenders ratably according to their respective Commitments.
Within the limits of each Lender’s Commitment, the Borrower may borrow under this Section  2.01, prepay pursuant to
Section 2.10 and reborrow under this Section 2.01.

SECTION 2.02    Making the Advances.

(a)    Each Borrowing shall be made on notice, given not later than (x) 11:00 A.M. (New York City time) on the
third U.S. Government Securities Business Day prior to the
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date of the proposed Borrowing (or at such later time as the Administrative Agent, in its reasonable discretion, may agree to) in
the case of a Borrowing consisting of Eurodollar RateTerm Benchmark Advances or RFR Advances or (y) 11:00 A.M. (New York
City time) on the date of the proposed Borrowing in the case of a Borrowing consisting of Base Rate Advances, by the Borrower
to the Administrative Agent, which shall give to each Lender prompt notice thereof by telecopier or other electronic
communication. Each notice of a Borrowing shall be by notice in substantially the form of Exhibit A hereto or such other form as
may be approved by the Administrative Agent (including any form on an electronic platform or electronic transmission system as
shall be approved by the Administrative Agent) (a “Notice of Borrowing”), specifying therein the requested (i)  date of such
Borrowing (which shall be a Business Day), (ii) Type of Advances comprising such Borrowing, (iii) aggregate amount of such
Borrowing, (iv)  initial Interest Period for such Advance, if such Borrowing is to consist of Eurodollar RateTerm Benchmark
Advances and (v) account or accounts in which the proceeds of the Borrowing should be credited. Each Lender shall, before 1:00
P.M. (New York City time) on the date of such Borrowing make available for the account of its Applicable Lending Office to the
Administrative Agent at the applicable Administrative Agent’s Office, in same day funds, such Lender’s ratable portion of such
Borrowing. After the Administrative Agent’s receipt of such funds and upon fulfillment of the applicable conditions set forth in
Article  III, the Administrative Agent will make such funds available to the Borrower in immediately available funds to the
account or accounts specified by the Borrower to the Administrative Agent in the Notice of Borrowing relating to the applicable
Borrowing.

(b)        Anything in Section  2.02(a) to the contrary notwithstanding, (i)  the Borrower may not select Eurodollar
RateTerm Benchmark Advances for any Borrowing if the obligation of the Lenders to make Eurodollar RateTerm Benchmark
Advances shall then be suspended pursuant to Section 2.08 or 2.12 and, (ii) the Eurodollar RateTerm Benchmark Advances may
not be outstanding as part of more than ten separate Borrowings and (iii) the Borrower may not select RFR Advances for any
Borrowing except as contemplated by Section 2.08(b), Section 2.12 or Section 2.18.

(c)    Each Notice of Borrowing shall be irrevocable and binding on the Borrower. In the case of any Borrowing
that the related Notice of Borrowing specifies is to be comprised of Eurodollar RateTerm Benchmark Advances, the Borrower
shall indemnify each Lender against any reasonable loss, cost or expense incurred by such Lender as a result of any failure to
fulfill on or before the date specified in such Notice of Borrowing for such Borrowing the applicable conditions set forth in
Article III, including, without limitation, any reasonable 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 as part of such Borrowing when such Advance, as a result of such failure, is not made on such date.

(d)    Unless the Administrative Agent shall have received notice from a Lender prior to the time of any Borrowing
that such Lender will not make available to the Administrative Agent such Lender’s ratable portion of such Borrowing, the
Administrative Agent may assume that such Lender has made such portion available to the Administrative Agent on the date of
such Borrowing in accordance with Section 2.02(a) and the Administrative Agent may, in reliance upon such assumption, make
available to the Borrower on such date a corresponding amount. If and to the extent that any Lender shall not have so made such
ratable portion available to the
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Administrative Agent, such Lender and the Borrower severally agree to pay or to repay to the Administrative Agent forthwith on
demand such corresponding amount and to pay interest thereon, for each day from the date such amount is made available to the
Borrower until the date such amount is paid or repaid to the Administrative Agent, at (i) in the case of the Borrower, the higher of
(A)  the interest rate applicable at the time to Advances comprising such Borrowing and (B)  the cost of funds incurred by the
Administrative Agent in respect of such amount and (ii) in the case of such Lender, the Federal Funds Rate. If the Borrower and
such Lender shall pay such interest to the Administrative Agent for the same or an overlapping period, the Administrative Agent
shall promptly remit to the Borrower the amount of such interest paid by the Borrower for such period. If such Lender shall pay
to the Administrative Agent such corresponding amount, such amount so paid shall constitute such Lender’s Advance as part of
such Borrowing for all purposes of this Agreement. Any payment by the Borrower shall be without prejudice to any claim the
Borrower may have against a Lender that shall have failed to make such payment to the Administrative Agent.

(e)    The failure of any Lender to make the Advance to be made by it as part of any Borrowing shall not relieve
any other Lender of its obligation, if any, hereunder to make its Advance on the date of such Borrowing, 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 date of any
Borrowing.

(f)    If any Lender makes available to the Administrative Agent funds for any Advance to be made by such Lender
as provided herein, and such funds are not made available to a Borrower by the Administrative Agent because the conditions to
such Borrowing are not satisfied or waived in accordance with the terms hereof, the Administrative Agent shall promptly return
such funds (in like funds as received from such Lender) to such Lender, without interest.

SECTION 2.03    [Reserved].

SECTION 2.04    Fees.

(a)    Commitment Fee. The Borrower agrees to pay to the Administrative Agent, for the account of each Lender
(other than a Defaulting Lender for such time as such Lender is a Defaulting Lender), a commitment fee on the actual daily
amount of such Lender’s unused Commitment at a rate per annum equal to the Applicable Percentage, payable in arrears
quarterly on the last Business Day of each March, June, September and December, and on the Commitment Termination Date.

(b)    Additional Fees. The Borrower shall pay to the Administrative Agent for its own account such fees as may
from time to time be agreed between the Borrower and the Administrative Agent.

SECTION  2.05        Termination, Reduction or Increase of the Commitments; Extension of the Commitment
Termination Date.

(a)       Ratable Reduction or Termination. The Borrower shall have the right, upon at least three Business Days’
notice to the Administrative Agent, to terminate in whole or permanently reduce ratably in part the unused portions of the
respective Commitments of the Lenders; provided that each partial reduction shall be in an aggregate amount of $10,000,000 or
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an integral multiple of $1,000,000 in excess thereof; provided, further, that the aggregate amount of the Commitments shall not
be reduced to an amount that is less than the aggregate principal amount of Advances then outstanding; and provided, further, that
any such notice may state that such notice is conditioned upon the effectiveness of other credit facilities or the consummation of a
specific transaction, in which case such notice may be revoked by the Borrower if such condition is not satisfied.

(b)        Defaulting Lender Commitment Reductions. The Borrower may terminate the unused amount of the
Commitments of any Lender that is a Defaulting Lender upon not less than three Business Days’ prior notice to the
Administrative Agent (which shall promptly notify the Lenders thereof), it being understood that notwithstanding such
Commitment termination, the provisions of Section 2.19(c) will continue to apply to all amounts thereafter paid by the Borrower
for the account of such Defaulting Lender under this Agreement (whether on account of principal, interest, fees, indemnity or
other amounts); provided that such termination shall not be deemed to be a waiver or release of any claim the Borrower, the
Administrative Agent or any Lender may have against such Defaulting Lender.

(c)    Increase. The Borrower may, from time to time, by means of a notice delivered to the Administrative Agent,
request that the aggregate amount of the Commitments be increased by (i) increasing the amount of the Commitment of one or
more Lenders that have agreed (in their sole and individual discretion) to such increase (each an “Increasing Lender”) and/or
(ii) adding one or more Eligible Assignees as parties hereto (each an “Additional Lender”) with Commitments in amounts agreed
to by such Additional Lenders; provided that (A) any such increase shall be in an aggregate amount of $50,000,000 or a higher
integral multiple of $5,000,000, (B) no Additional Lender shall be added as a party hereto without the written consent of the
Administrative Agent to the extent such consent would be required for an assignment to such Additional Lender pursuant to
Section 8.07 (which consent shall not be unreasonably withheld, conditioned or delayed), (C) the aggregate Commitments after
giving effect to any such increase shall not exceed $7,000,000,000, and (D)  as a condition precedent to such increase, the
Borrower shall deliver to the Administrative Agent a certificate dated as of the Increase Effective Date (as defined below) signed
by a Responsible Officer of the Borrower certifying that before and after giving effect to such increase (1)  no Default has
occurred and is continuing as of the date of such increase or would result from such increase and (2) each of the representations
and warranties set forth in Section 4.01 are true and correct in all material respects (except to the extent such representations and
warranties are qualified with “materiality” or “Material Adverse Effect” or similar terms, in which case such representations and
warranties shall be true and correct in all respects) as of the date of such increase, except to the extent any such representation or
warranty is stated to relate solely to an earlier date, in which case such representation or warranty shall have been true and correct
in all material respects (except to the extent such representations and warranties are qualified with “materiality” or “Material
Adverse Effect” or similar terms, in which case such representations and warranties shall be true and correct in all respects) on
and as of such earlier date; provided, that for purposes of this Section 2.05(c), the representations and warranties contained in
Section 4.01(e) shall be deemed to refer to the most recent statements furnished pursuant to Section 5.01(i)(i) and 5.01(i)(ii). Any
such increase in Commitments shall be effected pursuant to one or more Lender Joinder Agreements executed and delivered by
the Borrower, the Administrative Agent and the Increasing Lenders and/or Additional Lenders, as applicable (the date on which
such Lender Joinder Agreement(s) are delivered, the “Increase Effective Date”).
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The Lender Joinder Agreement(s) may, without the consent of any other Lenders, effect such amendments to this Agreement and
the other Loan Documents as may be necessary or appropriate in the opinion of the Administrative Agent, to effect the provisions
of this Section 2.05(c). On the Increase Effective Date, (x)  each Lender shall advance funds required (if any) to cause all
outstanding Advances and unused Commitments to be held on a pro rata basis in accordance with the respective Commitments of
each Lender after giving effect to such increase (for each Lender, its “Revised Percentage”) and (y)  the Administrative Agent
shall use any funds so received to repay the Advances of each Lender to the extent required so that such Lender has its Revised
Percentage of all outstanding Advances (it being understood that the Borrower shall be responsible for any break funding
payments owing pursuant to Section 8.04(c) resulting from such repayments). The Administrative Agent shall promptly notify the
Borrower and the Lenders of any increase in the amount of the Commitments pursuant to this Section 2.05(c) and of the amount
of the Commitment of each Lender after giving effect thereto.

(d)       Extension of the Facility. The Borrower may, by written notice to the Administrative Agent (which shall
promptly deliver a copy to each Lender) not more than 60 days and not less than 30 days prior to the proposed date of
effectiveness of an extension (an “Extension Date”), request that the Lenders extend the Commitment Termination Date for an
additional period of one year from the applicable Commitment Termination Date then in effect hereunder (the then “Existing
Commitment Termination Date”), provided that in no event shall the Commitment Termination Date be extended beyond (i) the
fifth anniversary of the effective date of the Extension Date and (ii)  the seventh anniversary of the Closing Date. Each Lender
shall, by notice to the Borrower and the Administrative Agent given not more than 15 days (or such other date specified by the
Borrower in such written notice or any supplement thereto) after such written notice is delivered to the Administrative Agent,
advise the Borrower whether or not it agrees to the requested extension (each Lender agreeing to a requested extension being
called a “Consenting Lender” and each Lender declining to agree to a requested extension being called a “Declining Lender”).
Any Lender that has not so advised the Borrower and the Administrative Agent by such day shall be deemed to have declined to
agree to such extension and shall be a Declining Lender (unless such Lender subsequently agrees to such requested extension and
the Borrower elects in its sole discretion to treat such Lender as a Consenting Lender). If Lenders constituting the Required
Lenders shall have agreed to a Commitment Termination Date extension request, then the Commitment Termination Date shall,
as to the Consenting Lenders and any Lender replacing a Declining Lender, be extended effective as of the Extension Date to the
date that is one year after the then Existing Commitment Termination Date. The decision to agree or withhold agreement to any
Commitment Termination Date extension request shall be at the sole discretion of each Lender. The Commitment of each
Declining Lender shall terminate on the Existing Commitment Termination Date applicable to such Declining Lender. The
principal amount of any outstanding Advances made by Declining Lenders, together with any accrued interest thereon and any
accrued fees and other amounts payable to or for the account of such Declining Lenders hereunder, shall be due and payable on
the Existing Commitment Termination Date applicable to such Declining Lender. Notwithstanding the foregoing provisions of
this subsection, the Borrower shall have the right, at any time prior to any Existing Commitment Termination Date applicable to
any Declining Lender, to require such Declining Lender to assign and delegate its interests, rights and obligations under this
Agreement pursuant to Section  8.07 to a Lender or (solely to the extent such consent would be required for an assignment
pursuant to Section  8.07, subject to the consent of the Administrative Agent (such consent not to be unreasonably withheld,
conditioned or delayed))
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other Eligible Assignee, that agrees to a Commitment Termination Date extension with respect to such Existing Commitment
Termination Date and executes and delivers to the Administrative Agent an appropriate Assignment and Acceptance. Any such
assignee shall for all purposes hereunder constitute a Consenting Lender with respect to the applicable Commitment Termination
Date extension request. Notwithstanding the foregoing, no extension of the Commitment Termination Date pursuant to this
subsection shall become effective unless the Borrower shall have delivered to the Administrative Agent a certificate dated as of
the Extension Date signed by a Responsible Officer of the Borrower certifying that before and after giving effect to such
extension (A)  no Default has occurred and is continuing as of the Extension Date or would result from such extension and
(B) each of the representations and warranties set forth in Section 4.01 are true and correct in all material respects (except to the
extent such representations and warranties are qualified with “materiality” or “Material Adverse Effect” or similar terms, in
which case such representations and warranties shall be true and correct in all respects) as of the Extension Date, except to the
extent any such representation or warranty is stated to relate solely to an earlier date, in which case such representation or
warranty shall have been true and correct in all material respects (except to the extent such representations and warranties are
qualified with “materiality” or “Material Adverse Effect” or similar terms, in which case such representations and warranties
shall be true and correct in all respects) on and as of such earlier date; provided, that for purposes of this Section 2.05(d), the
representations and warranties contained in Section  4.01(e) shall be deemed to refer to the most recent statements furnished
pursuant to Section 5.01(i)(i) and 5.01(i)(ii). The Borrower may extend the Commitment Termination Date up to two times under
this Section 2.05(d).

SECTION 2.06    Repayment of Advances. The Borrower shall repay to the Administrative Agent, for the account
of each Lender on the Commitment Termination Date applicable to such Lender, the aggregate principal amount of all Advances
owing to such Lender outstanding on such date.

SECTION 2.07    Interest on Advances.

(a)    Scheduled Interest. The Borrower shall pay interest on the unpaid principal amount of each Advance made to
it from the date of such Advance until such principal amount shall be paid in full, at the following rates per annum:

(i)    Base Rate Advances. During such periods as such Advance is a Base Rate Advance, a rate per annum
equal at all times to the sum of (A) the Base Rate in effect from time to time and (B) the Applicable Margin, payable in
arrears quarterly on the last Business Day of each March, June, September and December, during such periods and on the
Commitment Termination Date applicable to any Lender.

(ii)       Eurodollar RateTerm Benchmark Advances. During such periods as such Advance is a Eurodollar
RateTerm Benchmark Advance, a rate per annum equal at all times during each Interest Period for such Advance to the
sum of (A) the EurodollarAdjusted Term SOFR Rate for such Interest Period for such Advance, and (B) the Applicable
Margin, 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
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and on the date such Eurodollar RateTerm Benchmark Advance shall be Converted, continued or paid in full.

(iii)    RFR Advances. During such periods as such Advance is a RFR Advance, a rate per annum equal at
all times to the sum of (A)  the Adjusted Daily Simple SOFR Rate in effect from time to time, and (B)  the Applicable
Margin, payable in arrears monthly on each date that is on the numerically corresponding day in each calendar month that
is one month after the borrowing of such Advance (or, if there is no such numerically corresponding day in such month,
then the last day of such month) and on the Commitment Termination Date applicable to any Lender.

(b)    Default Interest. Upon the occurrence and during the continuance of an Event of Default, the Administrative
Agent shall, upon the request of the Required Lenders, require the Borrower to pay interest (“Default Interest”), which amount
shall accrue as of the date of occurrence of the Event of Default, on (i) the unpaid principal amount of each Advance owing to
each Lender, payable in arrears on the datesapplicable date referred to in Section 2.07(a)(i) or 2.07(a)(ii), 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 Section 2.07(a)(i)
or 2.07(a)(ii) and (ii) 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 Section 2.07(a)(i), provided, however, that following acceleration
of the Advances pursuant to Section  6.01, Default Interest shall accrue and be payable hereunder whether or not previously
required by the Administrative Agent.

SECTION 2.08    Interest Rate Determination.

(a)    The Administrative Agent shall give prompt notice to the Borrower and the Lenders of the applicable interest
rate determined by the Administrative Agent for purposes of Section 2.07(a)(i) or 2.07(a)(ii).

(b)    If, with respect to any Eurodollar Rate Advances, the the Required Lenders notify the Administrative Agent
that (i) they are unable to obtain matching deposits in the London inter-bank market at or about 11:00 A.M. (London time) on the
second Business Day before the making of a Borrowing in sufficient amounts to fund their respective Advances as a part of such
Borrowing during its Interest Period or (ii)  the Eurodollarwith respect to any Term Benchmark Advances, the Adjusted Term
SOFR Rate for any Interest Period for such Advances will not adequately and fairly reflect the cost to the Required Lenders of
making, funding or maintaining their respective Eurodollar RateTerm Benchmark Advances for such Interest Period or (ii) with
respect to any RFR Advances, at any time, the applicable Adjusted Daily Simple SOFR Rate will not adequately and fairly reflect
the cost to the Required Lenders of making or maintaining their RFR Advances, the Administrative Agent shall forthwith so
notify the Borrower and the Lenders, whereupon (A)  the Borrower will, on the last day of the then existing Interest Period
therefor, either (1) prepay such Advances or (2) Convert such Advances into Base Rate Advances and (B) the obligation of the
Lenders to make, continue Eurodollar Rate Advances as, or to Convert Advances into, Eurodollar Rate Advances shall be
suspended until theand, until (x) the
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Administrative Agent shall notifynotifies the Borrower and the Lenders that the circumstances causinggiving rise to such
suspensionnotice no longer exist. with respect to the relevant Benchmark and (y) the Borrower delivers a new Interest Election
Request in accordance with the terms of Section 2.09 or a new Notice of Borrowing in accordance with the terms of Section 2.02,
an Interest Election Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, Term
Benchmark Advances and any Notice of Borrowing that requests Term Benchmark Advances shall instead be deemed to be an
Interest Election Request or a Notice of Borrowing, as applicable, for (1) an RFR Advance so long as the Adjusted Daily Simple
SOFR Rate is not also the subject of this Section 2.08(b) or (2) a Base Rate Advance if the Adjusted Daily Simple SOFR Rate
also is the subject of this Section 2.08(b). Furthermore, if any Term Benchmark Advance or RFR Advance is outstanding on the
date of the Borrower’s receipt of the notice from the Administrative Agent referred to in this Section 2.08(b) with respect to the
Relevant Rate applicable to such Term Benchmark Advance or RFR Advance, then until (x) the Administrative Agent notifies the
Borrower and the Lenders that the circumstances giving rise to such notice no longer exist with respect to the relevant
Benchmark and (y) the Borrower delivers a new Interest Election Request in accordance with the terms of Section 2.09 or a new
Notice of Borrowing in accordance with the terms of Section 2.02, (1) any Term Benchmark Advance shall on the last day of the
Interest Period applicable to such Advance, be converted by the Administrative Agent to, and shall constitute, (x) an RFR
Advance so long as the Adjusted Daily Simple SOFR Rate is not also the subject of this Section 2.08(b) or (y) a Base Rate
Advance if the Adjusted Daily Simple SOFR Rate also is the subject of this Section 2.08(b), on such day, and (2) any RFR
Advance shall on and from such day be converted by the Administrative Agent to, and shall constitute, a Base Rate Advance.

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

(d)        Upon the occurrence and during the continuance of any Event of Default, (i)  each Eurodollar RateTerm
Benchmark Advance will automatically, on the last day of the then existing Interest Period therefor, be Converted into a Base
Rate Advance (unless the Required Lenders otherwise consent) and (ii)  the obligation of the Lenders to make, continue
Eurodollar RateTerm Benchmark Advances as, or to Convert Advances into, Eurodollar RateTerm Benchmark Advances shall be
suspended.

SECTION 2.09    Interest Elections.

(a)    Each Borrowing initially shall be of the Type specified in the applicable Notice of Borrowing and, in the case
of a Eurodollar RateTerm Benchmark Advance, shall have an initial Interest Period as specified in such Notice of Borrowing.
Thereafter, the Borrower may elect to Convert such Borrowing to a different Type or to continue such Borrowing and, in the case
of a Eurodollar RateTerm Benchmark Advance, may elect Interest Periods therefor, all as provided in this Section. The Borrower
may elect different options with respect to different portions of the affected Borrowing, in which case each such portion shall be
allocated ratably among the Lenders holding the Advances comprising such Borrowing, and the Advances comprising each such
portion shall be considered a separate Borrowing.
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(b)       To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such
election by delivering to the Administrative Agent an Interest Election Request by the time that a Notice of Borrowing would be
required under Section 2.02 if the Borrower were requesting a Borrowing of the Type resulting from such election to be made on
the effective date of such election.

(c)    Each Interest Election Request shall specify the following information:

(i)        the Borrowing to which such Interest Election Request applies and, if different options are being
elected with respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in
which case the information to be specified pursuant to clauses  (iii) and (iv) below shall be specified for each resulting
Borrowing);

(ii)    the effective date of the election made pursuant to such Interest Election Request, which shall be a
Business Day;

(iii)        whether the resulting Borrowing is to consist of Base Rate Advances or Eurodollar RateTerm
Benchmark Advances; and

(iv)       if the resulting Borrowing is to consist of Eurodollar RateTerm Benchmark Advances, the Interest
Period to be applicable thereto (which Interest Period shall be a period contemplated by the definition of the term
“Interest Period”).

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

If the Borrower requests a Borrowing of Eurodollar RateTerm Benchmark Advances but does not specify an
Interest Period or fails to deliver a timely Interest Election Request with respect to a Borrowing consisting of Eurodollar
RateTerm Benchmark Advances prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as
provided herein or Section 2.08(d) is applicable thereto, at the end of such Interest Period, such Borrowing shall automatically
continue as a Borrowing consisting of Eurodollar RateTerm Benchmark Advances with an Interest Period of one month unless
such Borrowing is or was repaid in accordance with Section 2.10.

SECTION 2.10    Optional Prepayments of Advances. The Borrower may, upon notice to the Administrative Agent
stating the proposed date and aggregate principal amount of the proposed prepayment, given not later than 11:00 A.M. (New York
City time) on the date (which date shall be a Business Day) of such proposed prepayment, in the case of a Borrowing consisting
of Base Rate Advances, and not later than 11:00 A.M. (New York City time) at least two U.S. Government Securities Business
Days prior to the date of such proposed prepayment, in the case of a Borrowing consisting of Eurodollar RateTerm Benchmark
Advances and not later than 11:00 A.M. (New York City time) at least three U.S. Government Securities Business Days prior to
the date of such proposed prepayment, in the case of a Borrowing consisting of RFR Advances, and if such notice is given, the
Borrower shall, prepay the outstanding principal amount of the Advances comprising part of the same Borrowing in whole or
ratably in part, and in the case
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of any Borrowing consisting of Eurodollar RateTerm Benchmark Advances, together with accrued interest to the date of such
prepayment on the principal amount prepaid; provided, however, that (a)  each partial prepayment shall be in an aggregate
principal amount of the Borrowing Minimum or a Borrowing Multiple in excess thereof and (b)  if any prepayment of a
Eurodollar RateTerm Benchmark Advance is made on a date other than the last day of an Interest Period for such Eurodollar
RateTerm Benchmark Advance, the Borrower shall also pay any amount owing pursuant to Section  8.04(c); and provided,
further, that, subject to clause (b) of the immediately preceding proviso, any such notice may state that such notice is conditioned
upon the effectiveness of other credit facilities or the consummation of a specific transaction, in which case such notice may be
revoked by the Borrower if such condition is not satisfied.

SECTION 2.11    Increased Costs; Reserves on Eurodollar Rate Loans.

(a)    If, due to either (i) the introduction of or any change in or in the interpretation of any Law or regulation or
(ii)  the compliance with any directive, guideline or request from any central bank or other Governmental Authority including,
without limitation, any agency of the European Union or similar monetary or multinational authority (whether or not having the
force of Law), in each case after the date hereof (or with respect to any Lender, if later, the date on which such Lender becomes a
Lender), there shall be any increase in the cost to any Lender of agreeing to make or making, funding or maintaining Eurodollar
RateTerm Benchmark Advances (excluding for purposes of this Section 2.11 any such increased costs resulting from (A) Taxes as
to which such Lender is indemnified under Section 2.14, (B) Excluded Taxes and (C) Other Taxes), and such Lender is generally
charging, or intends to generally charge, such amounts to its customers that are similarly situated to the Borrower and with
similar credit facilities, to the extent such Lender has the right under such similar credit facilities to do so (but such Lender shall
not be required to disclose any confidential or proprietary information), then the Borrower shall from time to time, upon demand
by such Lender (with a copy of such demand to the Administrative Agent), pay to the Administrative Agent for the account of
such Lender additional amounts sufficient to compensate such Lender for such increased cost. A certificate as to such increased
cost submitted to the Borrower and the Administrative Agent by such Lender shall be conclusive and binding for all purposes,
absent demonstrable error.

(b)    If any Lender determines that compliance with any Law or regulation or any directive, guideline or request
from any central bank or other Governmental Authority including, without limitation, any agency of the European Union or
similar monetary or multinational authority (whether or not having the force of Law), in each case promulgated or given after the
date hereof (or with respect to any Lender, if later, the date on which such Lender becomes a Lender), affects or would affect the
amount of capital or liquidity required or expected to be maintained by such Lender or any corporation controlling such Lender
and that the amount of such capital or liquidity is increased by or based upon the existence of such Lender’s commitment to lend
hereunder and other commitments of this type, and such Lender is generally charging, or intends to generally charge, such
amounts to its customers that are similarly situated to the Borrower and with similar credit facilities, to the extent such Lender
has the right under such similar credit facilities to do so (but such Lender shall not be required to disclose any confidential or
proprietary information), the Borrower shall, from time to time upon demand by such Lender (with a copy of such demand to the
Administrative Agent), pay to the Administrative Agent for the account of such Lender, additional amounts sufficient to
compensate such Lender or such

37



corporation in the light of such circumstances, to the extent that such Lender reasonably determines such increase in capital or
liquidity to be allocable to the existence of such Lender’s commitment to lend hereunder. A certificate as to such amounts
submitted to the Borrower and the Administrative Agent by such Lender shall be conclusive and binding for all purposes, absent
demonstrable error.

(c)    Notwithstanding anything in this Section 2.11 to the contrary, for purposes of this Section 2.11, (i) the Dodd
Frank Wall Street Reform and Consumer Protection Act and the rules and regulations issued thereunder or in connection
therewith or in implementation thereof, and (ii)  all requests, rules, guidelines and directions promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any similar or successor agency, or the United States
or foreign regulatory authorities, in each case, pursuant to Basel III) shall be deemed to have been enacted following the date
hereof (or with respect to any Lender, if later, the date on which such Lender becomes a Lender).

(d) The Borrower shall pay to each Lender, as long as such Lender shall be required to maintain reserves with
respect to liabilities or assets consisting of or including Eurocurrency funds or deposits (currently known as Eurocurrency
Liabilities), additional interest on the unpaid principal amount of each Eurodollar Rate Advance equal to the actual costs of such
reserves allocated to such Advance by such Lender (as determined by such Lender in good faith, which determination shall be
conclusive and binding absent demonstrable error), which shall be due and payable on each date on which interest is payable on
such Advance, provided the Borrower shall have received at least 10 days’ prior notice (with a copy to the Administrative Agent)
of such additional interest from such Lender. If a Lender fails to give notice 10 days prior to the relevant interest payment date,
but such Lender gives notice within 30 days after such interest payment date, such additional interest shall be due and payable 10
days from receipt of such notice.

SECTION 2.12    Illegality. Notwithstanding any other provision of this Agreement, (a) if any Lender shall notify
the Administrative Agent that the introduction of or any change in or in the interpretation of any Law or regulation makes it
unlawful, or any central bank or other Governmental Authority, including without limitation, any agency of the European Union
or similar monetary or multinational authority, asserts that it is unlawful, for such Lender or its EurodollarApplicable Lending
Office to perform its obligations hereunder to make Eurodollar RateTerm Benchmark Advances or to fund or maintain Eurodollar
RateTerm Benchmark Advances hereunder, (i) each Eurodollar RateTerm Benchmark Advance of such Lender will automatically,
upon such notification, be Converted into (x) a RFR Advance so long as the Adjusted Daily Simple SOFR Rate is not also the
subject of this Section 2.12 or (y) a Base Rate Advance if the Adjusted Daily Simple SOFR Rate also is the subject of this Section
2.12, (ii)  the obligation of such Lender to make Eurodollar RateTerm Benchmark Advances or to Convert Advances into
Eurodollar RateTerm Benchmark Advances shall be suspended and any Interest Election Request that requests the conversion of
any Borrowing to, or continuation of any Borrowing as, a Term Benchmark Advance and any Notice of Borrowing that requests a
Term Benchmark Advance shall, with respect to such Lender, instead be deemed to be an Interest Election Request or a Notice of
Borrowing, as applicable, for (x) an RFR Advance so long as the Adjusted Daily Simple SOFR Rate is not also the subject of this
Section 2.12 or (y) a Base Rate Advance if the Adjusted Daily Simple SOFR Rate also is the subject of this Section 2.12, in each
case, until the Administrative Agent shall notify the Borrower and such Lender that
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the circumstances causing such suspension no longer exist and (iii) the Administrative Agent shall during the period of such
suspension compute the Base Rate applicable to such Lender without reference to the EurodollarAdjusted Term SOFR Rate
component thereof and (b) if Lenders constituting the Required Lenders so notify the Administrative Agent, (i) each Eurodollar
RateTerm Benchmark Advance of each Lender will automatically, upon such notification, Convert into (x) a RFR Advance so
long as the Adjusted Daily Simple SOFR Rate is not also the subject of this Section 2.12 or (y) a Base Rate Advance if the
Adjusted Daily Simple SOFR Rate also is the subject of this Section 2.12, (ii) the obligation of each Lender to make Eurodollar
RateTerm Benchmark Advances or to Convert Advances into, or to continue Eurodollar RateTerm Benchmark Advances as,
Eurodollar RateTerm Benchmark Advances shall be suspended and any Interest Election Request that requests the conversion of
any Borrowing to, or continuation of any Borrowing as, a Term Benchmark Advance and any Notice of Borrowing that requests a
Term Benchmark Advance shall instead be deemed to be an Interest Election Request or a Notice of Borrowing, as applicable, for
(x) an RFR Advance so long as the Adjusted Daily Simple SOFR Rate is not also the subject of this Section 2.12 or (y) a Base
Rate Advance if the Adjusted Daily Simple SOFR Rate also is the subject of this Section 2.12, in each case, until the
Administrative Agent shall notify the Borrower and each Lender that the circumstances causing such suspension no longer exist
and (iii) the Administrative Agent shall during the period of such suspension compute the Base Rate applicable to each Lender
without reference to the EurodollarAdjusted Term SOFR Rate component thereof.

SECTION 2.13    Payments and Computations.

(a)    The Borrower shall make each payment required to be made by it under this Agreement not later than 11:00
A.M. (New York City time) on the day when due in Dollars to the Administrative Agent at the applicable Administrative Agent’s
Office in same day funds. The Administrative Agent will promptly thereafter cause to be distributed like funds relating to the
payment of principal or interest or commitment fees ratably (other than amounts payable pursuant to Section  2.02(c), 2.11,
2.12(a), 2.14, 2.15 or 8.04(c)) to the Lenders for the account of their respective Applicable 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 Applicable Lending
Office, in each case to be applied in accordance with the terms of this Agreement. Upon its acceptance of an Assignment and
Acceptance and recording of the information contained therein in the Register pursuant to Section 8.07(c), from and after the
effective date specified in such Assignment and Acceptance, the Administrative Agent shall make all payments hereunder in
respect of the interest assigned thereby to the assignor for amounts which have accrued to but excluding the effective date of such
assignment and to the assignee for amounts which have accrued from and after the effective date of such assignment. All
payments to be made by the Borrower shall be made without condition or deduction for any counterclaim, defense, recoupment
or setoff.

(b)    The Borrower hereby authorizes each Lender, if and to the extent payment owed to such Lender is not made
when due hereunder, 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 Administrative 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 EurodollarAdjusted Term SOFR
Rate, the Adjusted Daily
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Simple SOFR Rate or the Federal Funds Rate (other than determinations of the Base Rate made at any time by reference to the
Federal Funds Rate) and of commitment fees shall be made by the Administrative 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 or such fees are payable. Each determination by the Administrative Agent of an interest rate hereunder shall be conclusive
and binding for all purposes, absent demonstrable error.

(d)        Whenever any payment hereunder 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 commitment fee, as the case may be; provided, however, that, if such extension would
cause payment of interest on or principal of Eurodollar RateTerm Benchmark Advances to be made in the next following calendar
month, such payment shall be made on the immediately preceding Business Day.

(e)    Unless the Administrative 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 Administrative Agent may
assume that the Borrower has made such payment in full to the Administrative Agent on such date and the Administrative 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 Administrative Agent,
each Lender shall repay to the Administrative Agent, following prompt notice thereof, forthwith on demand such amount
distributed to such Lender, together 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 Administrative Agent, at the Federal Funds Rate.

SECTION 2.14    Taxes.

(a)    Obligation to Withhold; Payments on Account of Taxes.

(i)    Any and all payments by or on account of any obligation of the Borrower under any Loan Document shall be
made without deduction or withholding for any Taxes, except as required by applicable Laws. If any applicable Laws
require the deduction or withholding of any Tax from any such payment by the Administrative Agent or the Borrower,
then the Administrative Agent or the Borrower shall be entitled to make such deduction or withholding, upon the basis of
the information and documentation to be delivered pursuant to subsection (e) below.

(ii)    If the Borrower or the Administrative Agent shall be required by any applicable Laws to withhold or deduct
any Taxes from any payment, then (A) the Borrower or the Administrative Agent, as required by such Laws, shall
withhold or make such deductions as required based upon the information and documentation it has received pursuant to
subsection (e) below, (B) the Borrower or the Administrative Agent, to the extent required by such Laws, shall timely pay
the full amount withheld or deducted to the relevant Governmental Authority in accordance with such Laws, and (C) to
the extent that the withholding or deduction is made on account of Indemnified Taxes, the sum payable
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by the Borrower shall be increased as necessary so that after any required withholding or the making of all required
deductions (including deductions applicable to additional sums payable under this Section 2.14) the Lender (or, as
applicable, the Administrative Agent) receives an amount equal to the sum it would have received had no such
withholding or deduction been made.

(b)    Payment of Other Taxes. Without limiting the provisions of subsection (a) above, the Borrower shall timely pay to
the relevant Governmental Authority in accordance with applicable law, or at the option of the Administrative Agent timely
reimburse it for the payment of, any Other Taxes.

(c)    Tax Indemnifications. (i) The Borrower shall, and does hereby, indemnify each Lender and the Administrative Agent,
and shall make payment in respect thereof within 30 days after demand therefor, for the full amount of any Indemnified Taxes
(including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 2.14) payable or paid
by such Lender or the Administrative Agent or required to be withheld or deducted from a payment to such Lender and the
Administrative Agent, and reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes
were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such
payment or liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative
Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error.

(ii)    Each Lender shall, and does hereby, severally indemnify, and shall make payment in respect thereof within
10 days after demand therefor, (x) the Administrative Agent against any Indemnified Taxes attributable to such Lender
(but only to the extent that the Borrower have not already indemnified the Administrative Agent for such Indemnified
Taxes and without limiting the obligation of the Borrower to do so), (y) the Administrative Agent against any Taxes
attributable to such Lender’s failure to comply with the provisions of Section 8.07(e) relating to the maintenance of a
Participant Register and (z) the Administrative Agent against any Excluded Taxes attributable to such Lender that are
payable or paid by the Administrative Agent or the Borrower in connection with any Loan Document, and any reasonable
expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to
any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the
Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under this Agreement or
any other Loan Document against any amount due to the Administrative Agent under this clause (ii).

(d)       Evidence of Payments. Upon request by the Borrower or the Administrative Agent, as the case may be, after any
payment of Taxes by the Borrower or by the Administrative Agent to a Governmental Authority as provided in this Section 2.14,
the Borrower shall deliver to the Administrative Agent or the Administrative Agent shall deliver to the Borrower, as the case may
be, the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of any
return required by Laws to report such payment or other evidence of
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such payment reasonably satisfactory to the Borrower or the Administrative Agent, as the case may be.

(e)    Status of Lenders; Tax Documentation.

(i)    Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments
made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times
reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation
reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without
withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the
Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the
Borrower or the Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or
not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the
contrary in the preceding two sentences, the completion, execution and submission of such documentation (other than
such documentation set forth in Sections 2.14(e)(ii)(A), 2.14(e)(ii)(B) and 2.14(e)(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.

(ii)    Without limiting the generality of the foregoing,

(A)     any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or
prior to the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter
upon the reasonable request of the Borrower or the Administrative Agent), executed 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
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on
which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), whichever of the following is applicable:

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

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

(III)    in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest
under Section 881(c) of the Internal Revenue Code, (x) a certificate substantially in the form of
Exhibit C-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 any 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-E (or W-8BEN, as
applicable); 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-E (or W-8BEN, as applicable),
a U.S. Tax Compliance Certificate substantially in the form of Exhibit C-2 or Exhibit C-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 C-4 on behalf of
each such direct and indirect partner;

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

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

(iii)       Each Lender agrees that if any form or certification it previously delivered pursuant to this Section 2.14
expires or becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the
Borrower and the Administrative Agent in writing of its legal inability to do so.

(f)    Treatment of Certain Refunds. Unless required by applicable Laws, at no time shall the Administrative Agent have
any obligation to file for or otherwise pursue on behalf of a Lender any refund of Taxes withheld or deducted from funds paid for
the account of such Lender. If any Lender or the Administrative Agent determines, in its sole discretion, that it has received a
refund of any Taxes as to which it has been indemnified by the Borrower or with respect to which the Borrower has paid
additional amounts pursuant to this Section 2.14, it shall pay to the Borrower an amount equal to such refund (but only to the
extent of indemnity payments made, or additional amounts paid, by the Borrower under this Section 2.14 with respect to the
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) incurred by such Lender or the
Administrative Agent, and without interest (other than any interest paid by the relevant Governmental Authority with respect to
such refund), provided that the Borrower, upon the request of such Lender or the Administrative Agent, agrees to repay the
amount paid over to the Borrower (plus any penalties, interest or other charges imposed by the relevant Governmental Authority)
to such Lender or the Administrative Agent in the event such Lender or the Administrative Agent is required to repay such refund
to such Governmental Authority. Notwithstanding anything to the contrary in this subsection, in no event will the applicable
Lender or the Administrative Agent be required to pay any amount to the Borrower pursuant to this subsection the payment of
which would place such Lender or the Administrative Agent in a less favorable net after-Tax position than it 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 Lender or the Administrative Agent to make available its Tax returns to the Borrower or any other
Person.

SECTION 2.15       Sharing of Payments, Etc. Subject to Section 2.19 in the case of a Defaulting Lender, if any
Lender shall obtain any payment (whether voluntary, involuntary, through the exercise of any right of setoff, or otherwise) on
account of the Advances owing to it (other than pursuant to Section 2.02(c), 2.11, 2.12(a), 2.14 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 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
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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 (a) the amount of such Lender’s required repayment to (b) 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 2.15
may, to the fullest extent permitted by Law, exercise all its rights of payment (including the right of setoff) 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 2.16    Use of Proceeds. The proceeds of the Advances shall be available, and the Borrower agrees that
it shall use such proceeds, solely for general corporate purposes of the Borrower and its Subsidiaries.

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 each Advance owing to such Lender from time to time, including the
amounts of principal and interest payable and paid to such Lender from time to time hereunder in respect of Advances.

(b)       The Register maintained by the Administrative Agent pursuant to Section 8.07(d) shall include a control
account, and a subsidiary account for each Lender, in which accounts (taken together) shall be recorded (i) the date and amount
of each Borrowing made hereunder, the Type of Advances comprising such Borrowing and, if appropriate, the Interest Period
applicable thereto, (ii)  the terms of each Assignment and Acceptance 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 Administrative Agent from the Borrower hereunder and each Lender’s share thereof.

(c)        Entries made reasonably and in good faith by the Administrative Agent in the Register pursuant to
subsection 2.17(b) above, and by each Lender in its account or accounts pursuant to subsection 2.17(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
case 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 Administrative 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, expand or otherwise affect the obligations of
the Borrower under this Agreement.

(d)    Upon the request of any Lender made through the Administrative Agent, the Borrower shall prepare, execute
and deliver to such Lender a promissory note of the Borrower payable to such Lender, substantially in the form of any
promissory note delivered to any Lender on the Closing Date pursuant to Section 3.01(j) (or such other form reasonably approved
by the Administrative Agent), which promissory note shall, in addition to the Register, evidence such Lender’s Advances.
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SECTION 2.18    Alternate Rate of Interest(a)    .

(a)    Notwithstanding anything to the contrary herein or in any other Loan Document, if a Benchmark Transition
Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date have occurred prior to the
Reference Time in respect of any setting of the then-current Benchmark, then (x) if a Benchmark Replacement is determined in
accordance with clause (1) or (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 other 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 (y) if a Benchmark Replacement is determined in accordance
with clause (32) 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 other 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 Administrative Agent has not received, by such time, written notice of
objection to such Benchmark Replacement from Lenders comprising the Required Lenders.

(b) Notwithstanding anything to the contrary herein or in any other Loan Document and subject to the proviso
below in this paragraph, if a Term SOFR Transition Event and its related Benchmark Replacement Date have occurred prior to
the Reference Time in respect of any setting of the then-current Benchmark, then the applicable Benchmark Replacement will
replace the then-current Benchmark for all purposes hereunder or 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; provided that, this clause (b) shall not be effective unless the Administrative Agent has
delivered to the Lenders and the Borrower a Term SOFR Notice. For the avoidance of doubt, the Administrative Agent shall not
be required to deliver a Term SOFR Notice after a Term SOFR Transition Event and may do so in its sole discretion.

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

(c)    (d) The Administrative Agent will promptly notify the Borrower and the Lenders of (i) any occurrence of a
Benchmark Transition Event, a Term SOFR Transition Event or an Early Opt-in Election, as applicable, and its related
Benchmark Replacement Date, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark
Replacement Conforming Changes, (iv) the removal or reinstatement of any tenor of a Benchmark pursuant to clause (ed) below
and (v) the commencement or conclusion of any Benchmark Unavailability Period. Any determination, decision or election that
may be made by

46



the Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section 2.18, 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 other party to this Agreement or any other Loan
Document, except, in each case, as expressly required pursuant to this Section 2.18.

(d)    (e) 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), (i) if the then-current Benchmark is a term rate (including the
Term SOFR or LIBORRate) and either (A) 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 Administrative Agent in its reasonable discretion or (B) 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 or will be no longer representative, then the Administrative Agent may modify
the definition of “Interest Period” for any Benchmark settings at or after such time to remove such unavailable or non-
representative tenor and (ii) if a tenor that was removed pursuant to clause (i) above either (A) is subsequently displayed on a
screen or information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to an
announcement that it is or will no longer be representative for a Benchmark (including a Benchmark Replacement), then the
Administrative Agent may modify the definition of “Interest Period” for all Benchmark settings at or after such time to reinstate
such previously removed tenor.

(e)    (f) Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, the
Borrower may revoke any request for a borrowing of, conversion to or continuation of Eurodollar RateTerm Benchmark
Advances to be made, converted or continued during any Benchmark Unavailability Period and, failing that, the Borrower will be
deemed to have converted any such request into a request for a Borrowing of or conversion to Base Rate Advances(A) an RFR
Advance so long as the Adjusted Daily Simple SOFR Rate is not the subject of a Benchmark Transition Event or (B) a Base Rate
Advance if the Adjusted Daily Simple SOFR Rate is the subject of a Benchmark Transition Event. During any Benchmark
Unavailability Period or at any time that a tenor for the then-current Benchmark is not an Available Tenor, the component of Base
Rate based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in any
determination of Base Rate. Furthermore, if any Term Benchmark Advance or RFR Advance is outstanding on the date of the
Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period with respect to a Relevant Rate
applicable to such Term Benchmark Advance or RFR Advance, then until such time as a Benchmark Replacement is
implemented pursuant to this Section 2.18, (1) any Term Benchmark Advance shall on the last day of the Interest Period
applicable to such Advance, be converted by the Administrative Agent to, and shall constitute, (x) an RFR Advance so long as the
Adjusted Daily Simple SOFR Rate is not the subject of a Benchmark Transition Event or (y) a Base Rate Advance if the Adjusted
Daily Simple SOFR Rate is the subject of a Benchmark Transition Event, on such day and (2) any RFR Advance shall on and
from such day be converted by the Administrative Agent to, and shall constitute, a Base Rate Advance.
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SECTION 2.19    Defaulting Lenders.

(a)        Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting
Lender, then the following provisions shall apply for so long as such Lender is a Defaulting Lender (it being understood that the
determination of whether a Lender is no longer a Defaulting Lender shall be made as described in Section 2.19(b)):

(i)        such Defaulting Lender will not be entitled to any fees accruing during such period pursuant to
Section 2.04(a);

(ii)    to the fullest extent permitted by applicable Law, such Lender will not be entitled to vote in respect of
amendments and waivers hereunder, and the Commitment and the outstanding Advances of such Lender hereunder will
not be taken into account in determining whether the Required Lenders or all of the Lenders, as required, have approved
any such amendment or waiver (and the definition of “Required Lenders” will automatically be deemed modified
accordingly for the duration of such period); provided that any such amendment or waiver that would increase or extend
the term of the Commitment of such Defaulting Lender, extend the date fixed for the payment of principal or interest
owing to such Defaulting Lender hereunder, reduce the principal amount of any obligation owing to such Defaulting
Lender, reduce the amount of or the rate or amount of interest on any amount owing to such Defaulting Lender or of any
fee payable to such Defaulting Lender hereunder, or alter the terms of this proviso, will require the consent of such
Defaulting Lender; and

(iii)        the Borrower may, at its sole expense and effort, require such Defaulting Lender to assign and
delegate its interests, rights and obligations under this Agreement pursuant to Section 8.07.

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

(c)    Any payment of principal, interest, fees or other amounts received by the Administrative Agent hereunder for
the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Section 6.01 or otherwise) or
received by the Administrative Agent from a Defaulting Lender pursuant to Section 8.05 shall be applied at such time or times as
follows: first, to the payment of any amounts owing by such Defaulting Lender to the
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Administrative Agent hereunder; second as the Borrower may request (so long as no Default or Event of Default exists), to the
funding of any Advance in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this
Agreement, as reasonably determined by the Administrative Agent; third, as the Borrower may request, to be held in a deposit
account and released pro rata in order to satisfy such Defaulting Lender’s potential future funding obligations with respect to
Advances under this Agreement; fourth, to the payment of any amounts owing to the Lenders as a result of any judgment of a
court of competent jurisdiction obtained by any Lender against such Defaulting Lender as a result of such Defaulting Lender’s
breach of its obligations under this Agreement; fifth, to the payment of any amounts owing to the Borrower as a result of any
judgment of a court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement; and sixth, to such Defaulting Lender or as otherwise directed
by a court of competent jurisdiction. Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that
are applied (or held) to pay amounts owed by a Defaulting Lender or otherwise pursuant to this Section 2.19(c) shall be deemed
paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto.

SECTION 2.20    Mitigation.

(a)    Each Lender shall promptly notify the Borrower and the Administrative Agent of any event of which it has
knowledge that will result in, and will use reasonable commercial efforts available to it (and not, in such Lender’s good faith
judgment, otherwise disadvantageous to such Lender) to mitigate or avoid, (i) any obligation by the Borrower to pay any amount
pursuant to Sections 2.11 or 2.14 or (ii)  the occurrence of any circumstance described in Section 2.12 (and, if any Lender has
given notice of any such event described in clause (i) or (ii) above and thereafter such event ceases to exist, such Lender shall
promptly so notify the Borrower and the Administrative Agent). In furtherance of the foregoing, each Lender will designate a
different Applicable Lending Office if such designation will avoid (or reduce the cost to the Borrower of) any event described in
clause (i) or (ii) of the preceding sentence and such designation will not, in such Lender’s good faith judgment, be otherwise
disadvantageous to such Lender.

(b)    Failure or delay on the part of any Lender to demand compensation pursuant to Sections 2.11 or 2.14 shall
not constitute a waiver of such Lender’s right to demand such compensation; provided that, notwithstanding any other provision
of this Agreement, if any Lender fails to notify the Borrower of any event or circumstance which will entitle such Lender to
compensation pursuant to Sections  2.11 or 2.14 within 180 days after such Lender obtains knowledge of such event or
circumstance, then such Lender shall not be entitled to compensation from the Borrower for any amount arising prior to the date
which is 180 days before the date on which such Lender notifies the Borrower of such event or circumstance (except that, if the
event or circumstance giving rise to such entitlement for compensation is retroactive, then the 180-day period referred to above
shall be extended to include the period of retroactive effect thereof).
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ARTICLE III

CONDITIONS TO EFFECTIVENESS AND LENDING
SECTION 3.01    Conditions Precedent to Closing Date. This Agreement shall become effective on and as of the

first date on which the following conditions precedent have been satisfied (or waived in accordance with Section 8.01):

(a)    The Administrative Agent (or its counsel) shall have received from each party hereto either (i) a counterpart
of this Agreement and the other Loan Documents signed on behalf of such party or (ii)  written evidence reasonably
satisfactory to the Administrative Agent (which may include facsimile transmission of a signed signature page of this
Agreement) that such party has signed a counterpart of this Agreement.

(b)       Since December 31, 2019, there shall not have occurred any event or condition that has had or would be
reasonably expected to have, either individually or in the aggregate, a Material Adverse Effect.

(c)        All fees due to the Administrative Agent, the Arrangers and the Lenders shall have been paid, and all
expenses of the Administrative Agent and the Arrangers that are required to be paid or reimbursed by the Borrower and
that have been invoiced at least three Business Days prior to the Closing Date shall have been so paid or reimbursed.

(d)    On the Closing Date, the following statements shall be true and the Administrative Agent shall have received
a certificate of the Borrower, dated the Closing Date, stating that:

(i)    Each of the representations and warranties set forth in Section 4.01 are true and correct in all material
respects (except to the extent such representations and warranties are qualified with “materiality” or “Material
Adverse Effect” or similar terms, in which case such representations and warranties shall be true and correct in all
respects), on and as of the Closing Date, except to the extent any such representation or warranty is stated to relate
solely to an earlier date, in which case such representation or warranty shall have been true and correct in all
material respects (except to the extent such representations and warranties are qualified with “materiality” or
“Material Adverse Effect” or similar terms, in which case such representations and warranties shall be true and
correct in all respects) on and as of such earlier date; and

(ii)    No event has occurred and is continuing, or shall occur as a result of the occurrence of the Closing
Date, that constitutes a Default.

(e)       The Administrative Agent shall have received on or before the Closing Date, each dated on or about such
date:

(i)    Certified copies of the resolutions or similar authorizing documentation of the governing body of the
Borrower, and of all documents

50



evidencing other necessary corporate action and governmental approvals, if any, with respect to this Agreement;

(ii)    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 other documents to be
delivered by it hereunder; and

(iii)       A favorable opinion letter from Latham & Watkins LLP, as counsel to the Borrower, in the form
agreed on or prior to the Closing Date.

(f)    The 2018 Credit Agreement shall have been terminated in accordance with Section 8.15.

(g)    To the extent requested by a Lender, delivery of executed promissory notes.

(h)    To the extent requested by any Lender through the Administrative Agent in writing at least 10 Business Days
prior to the Closing Date, the Borrower shall have provided the documentation and other information to the
Administrative Agent that is required by regulatory authorities under applicable “know-your-customer” rules and
regulations, including the Patriot Act and the Beneficial Ownership Regulation, at least three Business Days prior to the
Closing Date.

The Administrative Agent shall notify the Borrower and the Lenders of the Closing Date in writing promptly upon
such conditions precedent being satisfied (or waived in accordance with Section 8.01), and such notice shall be conclusive and
binding evidence of the occurrence thereof.

SECTION 3.02    Conditions Precedent to Each Borrowing. The obligation of each Lender to make an Advance on
the occasion of each Borrowing (other than a Borrowing consisting only of a Conversion of Advances to the other Type, or a
continuation of Eurodollar RateTerm Benchmark Advances) shall be subject to the conditions precedent that the Closing Date
shall have occurred and on the date of such Borrowing the following statements shall be true (and each of the giving of the
applicable Notice of Borrowing and the acceptance by the Borrower of the proceeds of such Borrowing shall constitute a
representation and warranty by the Borrower that on the date of such Borrowing such statements are true):

(a)        Each of the representations and warranties set forth in Section  4.01 (other than the representations and
warranties set forth in Section  4.01(f)(i)) are true and correct in all material respects (except to the extent such
representations and warranties are qualified with “materiality” or “Material Adverse Effect” or similar terms, in which
case such representations and warranties shall be true and correct in all respects) as of such date, before and after giving
effect to such Borrowing and the application of proceeds therefrom, as though made on and as of such date, except to the
extent any such representation or warranty is stated to relate solely to an earlier date, in which case such representation or
warranty shall have been true and correct in all material respects (except to the extent such representations and warranties
are qualified with “materiality” or “Material Adverse
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Effect” or similar terms, in which case such representations and warranties shall be true and correct in all respects) on and
as of such earlier date, and

(b)    no event has occurred and is continuing, or would result from such Borrowing or from the application of the
proceeds therefrom, that constitutes a Default.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
SECTION 4.01    Representations and Warranties of the Borrower. The Borrower represents and warrants on the

Closing Date, on the date of the making of each Advance, on any Increase Effective Date and on any Extension Date as follows
(but with respect to the representations and warranties set forth in Section 4.01(f)(i), only on the Closing Date, any Increase
Effective Date and any Extension Date):

(a)    The Borrower is a corporation duly organized, validly existing and in good standing under the Laws of the
jurisdiction of organization.

(b)    The execution, delivery and performance by the Borrower of this Agreement and the other Loan Documents
to which it is a party, and the consummation of the transactions contemplated hereby and thereby, (i)  are within the
Borrower’s corporate powers, (ii)  have been duly authorized by all necessary corporate action, (iii)  do not contravene
(A)  the Borrower’s charter or by-laws or other organizational documents or (B)  any Law, regulation or contractual
restriction binding on or affecting the Borrower and (iv) will not result in or require the creation or imposition of any Lien
upon or with respect to any of the properties of the Consolidated Group (other than Liens created or required to be created
pursuant to the terms hereof), except, in the case of clause (iii)(B) and (iv), as would not be reasonably expected to have a
Material Adverse Effect.

(c)    No authorization or approval or other action by, and no notice to or filing with, any Governmental Authority
or regulatory body or, except as would not be reasonably expected to have a Material Adverse Effect, any other third party
is required for the due execution, delivery and performance by the Borrower of this Agreement.

(d)    This Agreement has been duly executed and delivered by the Borrower. This Agreement is the legal, valid
and binding obligation of the Borrower, enforceable against the Borrower in accordance with its terms, except as affected
by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally and
general principles of equity (whether considered in a proceeding in equity or at Law) and an implied covenant of good
faith and fair dealing.

(e)        The Consolidated balance sheet of the Borrower and its Subsidiaries as at December 31, 2019, and the
related Consolidated statements of earnings and cash flows of the Borrower and its Subsidiaries for the fiscal year then
ended, accompanied by an opinion of Ernst & Young LLP or other independent public accountants of recognized national
standing, and the Consolidated balance sheet of the Borrower and its Subsidiaries as at
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September 30, 2020, and the related Consolidated statements of earnings and cash flows of the Borrower and its
Subsidiaries for the nine months then ended, duly certified by the Executive Vice President, Finance and Chief Financial
Officer of the Borrower, copies of which have been furnished to each Lender, fairly present, in all material respects, 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 GAAP
(subject, in the case of the Consolidated balance sheet as at September 30, 2020 and the related statements of earnings and
cash flows, to the absence of footnotes and year-end audit adjustments); provided that information referenced in this
Section 4.01(e) shall be deemed to have been furnished if such information, or one or more annual or quarterly or other
reports or proxy statements containing such information, shall have been posted and be available on the website of the
Securities and Exchange Commission at http://www.sec.gov.

(f)    As of the Closing Date (or, in the case that this representation and warranty is made on any Increase Effective
Date or any Extension Date, as of such Increase Effective Date or Extension Date, as applicable), there is no action, suit,
investigation, litigation or proceeding (including, without limitation, any Environmental Action), affecting the
Consolidated Group pending or, to the knowledge of the Borrower, threatened before any court, governmental agency or
arbitrator that would reasonably be expected to be adversely determined, and if so determined, (i) would reasonably be
expected to have a material adverse effect on the financial condition or results of operations of the Consolidated Group
taken as a whole (other than the litigation set forth on Schedule  4.01(f) attached hereto (or, in the case that this
representation and warranty is made on any date after the date hereof, as set forth on a schedule delivered to the
Administrative Agent on or prior to such date, as applicable)) or (ii)  would adversely affect the legality, validity and
enforceability of any material provision of this Agreement in any material respect.

(g)    Following application of the proceeds of each Advance, not more than 25 percent of the value of the assets of
the Borrower and of the Consolidated Group, on a Consolidated basis, subject to the provisions of Section 5.02(a) will be
margin stock (within the meaning of Regulation U issued by the Board of Governors of the Federal Reserve System).

(h)       All written information (other than the projections, any forward-looking statements and information of a
general economic or industry nature) concerning the Borrower, its Subsidiaries and the transactions contemplated hereby
included in the Information Memorandum or otherwise prepared by the Borrower and its Subsidiaries and furnished to the
Agents or the Lenders in connection with the negotiation of, or pursuant to the terms of, this Agreement when taken as a
whole, was true and correct in all material respects as of the date when furnished by the Borrower and its subsidiaries to
the Agents or the Lenders and did not, taken as a whole, when so furnished contain any untrue statement of a material fact
as of any such date or omit to state a material fact necessary in order to make the statements contained therein, taken as a
whole, not misleading in light of the circumstances under which such statements were made.
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(i)        No ERISA Event has occurred or is reasonably expected to occur with respect to any Plan which would
reasonably be expected to have a Material Adverse Effect.

(j)        As of the last annual actuarial valuation date prior to the Closing Date, the Abbott Laboratories Annuity
Retirement Plan was not in at-risk status (as defined in Section 430(i)(4) of the Internal Revenue Code) and no other Plan
subject to ERISA was in at-risk status (as defined in Section  430(i)(4) of the Internal Revenue Code), and since such
annual actuarial valuation date there has been no material adverse change in the funding status of any Plan subject to
ERISA that would reasonably be expected to cause such Plan to be in at-risk status (as defined in Section 430(i)(4) of the
Internal Revenue Code).

(k)    Neither the Borrower nor any ERISA Affiliate (i) is reasonably expected to incur any Withdrawal Liability to
any Multiemployer Plan or has incurred any such Withdrawal Liability that has not been satisfied in full or (ii) has been
notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan is in reorganization (within the meaning of
Section  4241 of ERISA), insolvent (within the meaning of Section  4245 of ERISA) or has been determined to be in
“endangered” or “critical” status (within the meaning of Section  432 of the Internal Revenue Code or Section  305 of
ERISA), and no such Multiemployer Plan is reasonably expected to be in reorganization, insolvent or in “endangered” or
“critical” status.

(l)        (i)  The operations and properties of the Consolidated Group comply in all respects with all applicable
Environmental Laws and Environmental Permits except to the extent that the failure to so comply, either individually or
in the aggregate, would not reasonably be expected to have a Material Adverse Effect; (ii) all past non-compliance with
such Environmental Laws and Environmental Permits has been resolved without any ongoing obligations or costs except
to the extent that such non-compliance, individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect; and (iii) no circumstances exist that would be reasonably expected to (A) form the basis of an
Environmental Action against a member of the Consolidated Group or any of its properties that, either individually or in
the aggregate, would have a Material Adverse Effect or (B) cause any such property to be subject to any restrictions on
ownership, occupancy, use or transferability under any Environmental Law that, either individually or in the aggregate,
would have a Material Adverse Effect.

(m)    (i) None of the properties currently or formerly owned or operated by a member of the Consolidated Group
is listed or proposed for listing on the NPL or on the CERCLIS or any analogous foreign, state or local list or, to the best
knowledge of the Borrower, is adjacent to any such property other than such properties of a member of the Consolidated
Group that, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect;
(ii)  there are no, and never have been any, underground or aboveground storage tanks or any surface impoundments,
septic tanks, pits, sumps or lagoons in which Hazardous Materials are being or have been treated, stored or disposed of on
any property currently owned or operated by any member of the Consolidated Group or, to the best knowledge of the
Borrower, on any property formerly owned or operated by a member of the Consolidated Group that, either individually
or in
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the aggregate, would reasonably be expected to have a Material Adverse Effect; (iii)  there is no asbestos or asbestos-
containing material on any property currently owned or operated by a member of the Consolidated Group that, either
individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect; and (iv) Hazardous
Materials have not been released, discharged or disposed of on any property currently or formerly owned or operated by a
member of the Consolidated Group or, to the best knowledge of the Borrower, on any adjoining property that, either
individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.

(n)        No member of the Consolidated Group is undertaking, and no member of the Consolidated Group has
completed, either individually or together with other potentially responsible parties, any investigation or assessment or
remedial or response action relating to any actual or threatened release, discharge or disposal of Hazardous Materials at
any site, location or operation, either voluntarily or pursuant to the order of any governmental or regulatory authority or
the requirements of any Environmental Law that, either individually or in the aggregate, would reasonably be expected to
have a Material Adverse Effect; and all Hazardous Materials generated, used, treated, handled or stored at, or transported
to or from, any property currently or formerly owned or operated by a member of the Consolidated Group have been
disposed of in a manner that, either individually or in the aggregate, would not reasonably be expected to have a Material
Adverse Effect.

(o)        No member of the Consolidated Group is an “investment company”, or an “affiliated person” of, or
“promoter” or “principal underwriter” for, an “investment company” (each as defined in the Investment Company Act of
1940, as amended). Neither the making of any Advances nor the application of the proceeds or repayment thereof by the
Borrower, nor the consummation of the other transactions contemplated hereby, will violate any provision of such Act or
any rule, regulation or order of the Securities and Exchange Commission thereunder.

(p)       The Advances and all related obligations of the Borrower under this Agreement rank pari passu with all
other unsecured obligations of the Borrower that are not, by their terms, expressly subordinate to the obligations of the
Borrower hereunder.

(q)    The proceeds of the Advances will be used in accordance with Section 2.16.

(r)    Neither the Borrower nor any of its Subsidiaries or, to the knowledge of senior management of the Borrower,
any director, officer, employee or agent of the Borrower or any of its Subsidiaries is an individual or entity currently the
subject of any Sanctions, and neither the Borrower nor any of its Subsidiaries is located, organized or resident in a
Designated Jurisdiction in violation of any Sanctions; provided that if the Borrower or any Subsidiary is located,
organized or resident in a jurisdiction that becomes a Designated Jurisdiction after the Closing Date, such Person shall not
be included in this representation so long as (i)  the Borrower is taking reasonable steps to either obtain appropriate
licenses for transacting business in such country or territory or to cause such Person to no longer be located, be organized
or be resident in such country or territory and (ii) such Person’s being located, organized or resident in such country or
territory (A) will
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not result in any violation of Sanctions by any Lender, any Arranger or the Administrative Agent and (B) would not be
reasonably expected to have Material Adverse Effect.

(s)       The Borrower and its Subsidiaries (i) have conducted their businesses in compliance with applicable anti-
corruption Laws, except to the extent that failure to so comply would not be reasonably expected to have Material
Adverse Effect; and (ii)  have instituted and maintained policies and procedures reasonably designed to promote and
achieve compliance with such Laws.

(t)       As of the Closing Date, the information included in any Beneficial Ownership Certification (to the extent
required to be provided) is true and correct in all respects.

ARTICLE V

COVENANTS OF THE BORROWER
SECTION 5.01    Affirmative Covenants. So long as any Advance shall remain unpaid or any Lender shall have

any Commitment hereunder, the Borrower will:

(a)    Compliance with Laws, Etc. Comply, and cause each of its Subsidiaries to comply, with all applicable Laws,
rules, regulations and orders (such compliance to include, without limitation, compliance with ERISA and Environmental
Laws), except to the extent that the failure to so comply, either individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect.

(b)    Payment of Taxes, Etc. Pay and discharge, or cause to be paid and discharged, before the same shall become
delinquent, all Taxes imposed upon any member of the Consolidated Group except to the extent that (i)  the amount,
applicability or validity thereof is being contested in good faith and by proper proceedings or (ii) the failure to pay such
Taxes, either individually or in the aggregate, 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 (or pursuant to self-insurance arrangements) 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 any member of the Consolidated Group operates.

(d)    Preservation of Existence, Etc. Do, or cause to be done, all things necessary to preserve and keep in full force
and effect its (i) existence and (ii) rights (charter and statutory) and franchises; provided, however, that the Borrower may
consummate any merger or consolidation permitted under Section 5.02(b); and provided, further, that the Borrower shall
not be required to preserve any such right or franchise if the management of the Borrower shall determine that the
preservation thereof is no longer desirable in the conduct of the business of the Borrower and that the loss thereof is not
disadvantageous in any material respect to the Lenders.
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(e)        Visitation Rights. At any reasonable time and from time to time during normal business hours, upon
reasonable notice to the Borrower, permit the Administrative Agent or any of the Lenders, or any agents or representatives
thereof, to examine and make copies of and abstracts from the records and books of account, and visit the properties, of
the Borrower, and to discuss the affairs, finances and accounts of the Borrower and/or any of its Subsidiaries with any of
the members of the senior treasury staff of the Borrower.

(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 sufficient to permit the preparation of financial statements in accordance with GAAP.

(g)        Maintenance of Properties, Etc. Cause all of its properties that are used or useful in the conduct of its
business or the business of any of its Subsidiaries to be maintained and kept in good condition, repair and working order
and supplied with all necessary equipment, and cause to be made all necessary repairs, renewals, replacements,
betterments and improvements thereof, all as in the judgment of the Borrower may be necessary so that the business
carried on in connection therewith may be properly and advantageously conducted at all times, except, in each case,
where the failure to do so would not reasonably be expected to result in a Material Adverse Effect.

(h)    Transactions with Affiliates. Conduct, and cause each of its Subsidiaries to conduct, all material transactions
otherwise permitted under this Agreement with any of their Affiliates (excluding the members of the Consolidated Group)
on terms that are fair and reasonable and no less favorable to the Borrower or such Subsidiary than it would obtain in a
comparable arm’s-length transaction with a Person not an Affiliate; provided that the provisions of this Section 5.01(h)
shall not apply to the following:

(i)        the payment of dividends or other distributions (whether in cash, securities or other property) with
respect to any equity interests in a member of the Consolidated Group, or any payment (whether in cash, securities
or other property), including any sinking fund or similar deposit, on account of the purchase, redemption,
retirement, acquisition, cancellation or termination of any such equity interests in such Person or any option,
warrant or other right to acquire any such equity interests in such Person;

(ii)        payment of, or other consideration in respect of, compensation to, the making of loans to and
payment of fees and expenses of and indemnities to officers, directors, employees or consultants of a member of
the Consolidated Group and payment, or other consideration in respect of, directors’ and officers’ indemnities;

(iii)    transactions pursuant to any agreement to which a member of the Consolidated Group is a party on
the date hereof; or
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(iv)        transactions with joint ventures for the purchase or sale of property or other assets and services
entered into in the ordinary course of business and in a manner consistent with past practices.

(i)    Reporting Requirements. Furnish to the Administrative Agent for further distribution to the Lenders:

(i)    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, a Consolidated balance sheet of the Consolidated Group as of the end of such
quarter and Consolidated statements of earnings and cash flows of the Consolidated Group for the period
commencing at the end of the previous fiscal year and ending with the end of such quarter, duly certified by the
Chief Financial Officer, the Controller or the Treasurer of the Borrower as having been prepared in accordance
with GAAP (subject to the absence of footnotes and year end audit adjustments);

(ii)        as soon as available and in any event within 100 days after the end of each fiscal year of the
Borrower, a copy of the annual audit report for such year for the Consolidated Group, containing a Consolidated
balance sheet of the Consolidated Group as of the end of such fiscal year and Consolidated statements of earnings
and cash flows of the Consolidated Group for such fiscal year, in each case accompanied by an unqualified
opinion or an opinion reasonably acceptable to the Required Lenders by Ernst & Young LLP or other independent
public accountants of recognized national standing;

(iii)    simultaneously with each delivery of the financial statements referred to in subclauses (i)(i) and (i)
(ii) of this Section 5.01, a certificate of the Chief Financial Officer, the Controller or the Treasurer 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;

(iv)        as soon as possible and in any event within five days after any Responsible Officer shall have
obtained knowledge of the occurrence of each Default continuing on the date of such statement, a statement of the
Chief Financial Officer, the Controller or the Treasurer of the Borrower setting forth details of such Default and
the action that the Borrower has taken and proposes to take with respect thereto;

(v)    promptly after the sending or filing thereof, copies of all reports that the Borrower sends to any of its
securityholders, and copies of all reports and registration statements that members of the Consolidated Group file
with the Securities and Exchange Commission or any national securities exchange;

(vi)    promptly after a Responsible Officer obtains knowledge of the commencement thereof, notice of all
actions, suits, investigations, litigations and proceedings before any court, governmental agency or arbitrator
affecting the Consolidated Group of the type described in Section 4.01(f)(ii); and
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(vii)    such other information respecting the Consolidated Group as any Lender through the Administrative
Agent may from time to time reasonably request.

Information required to be delivered pursuant to subsections (i), (ii) and (v) of this Section 5.01(i) shall be deemed
to have been delivered if such information, or one or more annual or quarterly or other reports or proxy statements
containing such information, shall have been posted and be available on the website of the Securities and
Exchange Commission at http://www.sec.gov (and a confirming electronic correspondence is delivered or caused
to be delivered by the Borrower to the Administrative Agent providing notice of such availability). The Borrower
hereby acknowledges that the Administrative Agent and/or the Arrangers will make available to the Lenders
materials and/or information provided by or on behalf of the Borrower hereunder (collectively, “Borrower
Materials”) by posting the Borrower Materials on IntraLinks or another similar secure electronic system (the
“Platform”).

(j)    Anti-Corruption Laws. Maintain policies and procedures with respect to itself and its Subsidiaries reasonably
designed to promote and achieve compliance with applicable anti-corruption Laws.

SECTION 5.02    Negative Covenants. So long as any Advance shall remain unpaid or any Lender shall have any
Commitment hereunder, the Borrower will not:

(a)    Liens, Etc. Incur, issue, assume or guarantee, or permit any Domestic Subsidiary to incur, issue, assume or
guaranty, at any time, any Borrowed Debt secured by a Lien on any Principal Domestic Property of the Borrower or any
Domestic Subsidiary, or any shares of stock or Borrowed Debt of any Domestic Subsidiary, without effectively providing
that the Advances outstanding at such time (together with, if the Borrower shall so determine, any other Borrowed Debt of
the Borrower or such Domestic Subsidiary existing at such time or thereafter created that is not subordinate to the
Advances) shall be secured equally and ratably with (or prior to) such secured Borrowed Debt, so long as such secured
Borrowed Debt shall be so secured, unless, after giving effect thereto, the aggregate amount of all such secured Borrowed
Debt plus the aggregate amount of all Attributable Debt of the Borrower and the Domestic Subsidiaries in respect of Sale
and Leaseback Transactions would not exceed 15% of Consolidated Net Assets; provided, however, that this
Section 5.02(a) shall not apply to, and there shall be excluded from secured Borrowed Debt in any computation under this
Section 5.02(a), Borrowed Debt secured by:

(i)    Liens on property of, or on any shares of stock or Borrowed Debt of, any Person existing at the time
such Person becomes a Domestic Subsidiary;

(ii)    Liens in favor of the Borrower or any Domestic Subsidiary;

(iii)       Liens on property of the Borrower or a Domestic Subsidiary in favor of the United States or any
State thereof, or any department, agency or
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instrumentality or political subdivision of the United States or any State thereof, or in favor of any other country,
or any political subdivision thereof, to secure partial, progress, advance or other payments pursuant to any contract
or statute;

(iv)        Liens on property, shares of stock or Borrowed Debt existing at the time of acquisition thereof
(including acquisition through merger or consolidation) or to secure the payment of all or any part of the purchase
price or construction or improvement cost thereof or to secure any Debt incurred prior to, at the time of, or within
120 days after, the acquisition of such property or shares or Borrowed Debt or the completion of any such
construction or improvement for the purpose of financing all or any part of the purchase price or construction or
improvement cost thereof;

(v)    Liens existing on the Closing Date;

(vi)    Liens incurred in connection with pollution control, industrial revenue or similar financing; and

(vii)    Any extension, renewal or replacement (or successive extensions, renewals or replacements), as a
whole or in part, of any Borrowed Debt secured by any Lien referred to in subclauses  (i) through (vi) of this
Section 5.02(a); provided, that (A) such extension renewal or replacement Lien shall be limited to all or a part of
the same property, shares of stock or Debt that secured the Lien extended, renewed or replaced (plus
improvements on such property) and (B) the Borrowed Debt secured by such Lien at such time is not increased.

(b)    Mergers, Etc. Merge or consolidate with or into, or convey, transfer, lease or otherwise dispose (including by
means of a Division) 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 (including by
means of a Division) of assets to, any other Subsidiary of the Borrower or the Borrower;

(ii)    the Borrower may merge or consolidate with or into any other Person so long as (A) the Borrower is
the surviving Person or (B) if the Borrower is not the surviving Person, (1) the surviving Person shall assume, by
agreement reasonably satisfactory in form and substance to the Required Lenders, all of the rights and obligations
of the Borrower under this Agreement and the other Loan Documents, (2)  such surviving Person shall have
delivered to the Administrative Agent (x) an officer’s certificate stating that such surviving Person’s obligations
under this Agreement are enforceable and (y) if requested by the Administrative Agent, an opinion of counsel to
the effect that such merger or consolidation does not violate this Agreement or any other Loan Document and that
such surviving Person’s obligations under this Agreement are enforceable and (3) the Administrative Agent shall
have received the information and documentation
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reasonably requested by the Administrative Agent or any Lender, in each case with respect to such surviving
Person, for purposes of compliance with applicable “know your customer” and anti-money laundering rules and
regulations, including, without limitation, the Patriot Act and the Beneficial Ownership Regulation (it being
understood that, if the foregoing are satisfied, such surviving Person will succeed to, and be substituted for, the
Borrower under this Agreement);

(iii)       any Subsidiary of the Borrower may merge or consolidate with or into another Person, or convey,
transfer, lease or otherwise dispose (including by means of a Division) of all or any portion of its assets so long as
(A)  the consideration received in respect of such merger, consolidation, conveyance, transfer, lease or other
disposition is at least equal to the fair market value of such assets and (B)  no Material Adverse Effect would
reasonably be expected to result from such merger, consolidation, conveyance, transfer, lease or other disposition;

provided, in the cases of clause (ii) hereof, that no Default shall have occurred and be continuing at the time of such
proposed transaction or would result therefrom.

(c)    Sales and Leaseback. Enter into, or permit any Domestic Subsidiary to enter into, any arrangement with any
bank, insurance company or other lender or investor (not including any member of the Consolidated Group) or to which
any such lender or investor is a party, providing for the leasing by the Borrower or any Domestic Subsidiary for a period,
including renewals, in excess of three years of any Principal Domestic Property which has been or is to be sold or
transferred, more than 120 days after the acquisition thereof or the completion of construction and commencement of full
operation thereof, by the Borrower or any Domestic Subsidiary to such lender or investor or to any Person to whom funds
have been or are to be advanced by such lender or investor on the security of such Principal Domestic Property (any such
arrangement being referred to herein as a “Sale and Leaseback Transaction”) unless either:

(i)    the Borrower or such Domestic Subsidiary could create Borrowed Debt secured by a Lien pursuant to
Section 5.02(a) on the Principal Domestic Property to be leased back in an amount equal to the Attributable Debt
with respect to such Sale and Leaseback Transaction without equally and ratably securing Advances outstanding at
the time the Borrower or such Domestic Subsidiary enters into such Sale and Leaseback Transaction, or

(ii)    the Borrower, within 120 days after the sale or transfer shall have been made by the Borrower or by
such Domestic Subsidiary, applies an amount equal to the greater of (A)  the net proceeds of the sale of the
Principal Domestic Property sold and leased back pursuant to such Sale and Leaseback Transaction or (B) the fair
market value of the Principal Domestic Property so sold and leased back at the time of entering into such Sale and
Leaseback Transaction (as determined by any two of the following: the Chief Executive Officer, any President, the
Chief Financial Officer, the Controller or the Treasurer of the Borrower) to the retirement of Funded Debt;
provided that the amount to be applied to the retirement of Funded Debt shall be reduced by (1)  the principal
amount of any Advances paid or prepaid
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within 120 days after such sale or transfer and (2) the principal amount of such Funded Debt voluntarily retired by
the Borrower within 120 days after such sale or transfer. Notwithstanding the foregoing, no retirement referred to
in this Section  5.02(c)(ii) may be effected by payment at maturity or pursuant to any mandatory sinking fund
payment or any mandatory prepayment provision.

(d)    Accounting Changes. Change its fiscal year-end from December 31 of each calendar year.

(e)    Change in Nature of Business. Make any material change in the nature of the business of the Consolidated
Group, taken as a whole, from that carried out at the Closing Date; it being understood that this Section 5.02(e) shall not
prohibit members of the Consolidated Group from conducting any business or business activities incidental or related to
the business of the Borrower and its Subsidiaries as carried on as of the Closing Date or any business or activity that is
reasonably similar or complementary thereto or a reasonable extension, development or expansion thereof or ancillary
thereto.

(f)        Use of Proceeds. Directly or, to the knowledge of the Borrower, indirectly (i)  use the proceeds of any
Borrowing for any purpose that would breach the United States Foreign Corrupt Practices Act of 1977, the UK Bribery
Act of 2010, or other similar applicable legislation in other jurisdictions or (ii) use the proceeds of any Borrowing, or
lend, contribute or otherwise make available such proceeds to any Subsidiary, joint venture partner or other individual or
entity, to fund any activities of or business with any individual or entity that, at the time of such funding, is (A) the subject
of Sanctions or (B) in any Designated Jurisdiction, in each case in violation of Sanctions.

SECTION 5.03    Financial Covenant. So long as any Advance shall remain unpaid or any Lender shall have any
Commitment hereunder, as of the last day of each fiscal quarter of the Borrower, commencing with the first fiscal quarter-end
date occurring after the Closing Date, the Borrower shall not permit Consolidated Net Worth to be less than $10,000,000,000;
provided that, notwithstanding the foregoing, if the Borrower has Public Debt Ratings of (a) A2 or higher from Moody’s and
(b)  A or higher from S&P, in each case as of the last day of any fiscal quarter, this Section 5.03 shall cease to apply to the
Borrower for such fiscal quarter and thereafter, until (x)  the Public Debt Rating from Moody’s shall be lower than A2, (y)  the
Public Debt Rating from S&P shall be lower than A or (z) either Moody’s or S&P shall not have in effect a Public Debt Rating, in
each case as of the last day of any fiscal quarter, in which
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case this Section 5.03 shall once again apply to the Borrower as of such fiscal quarter and thereafter.

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 (i) to pay any principal of any Advance when the same becomes due and payable or
(ii)  to pay any interest on any Advance or make any payment of fees or other amounts payable under this Agreement
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 when made; or

(c)        (i)  The Borrower shall fail to perform or observe any term, covenant or agreement contained in
Section 5.01(d)(i), 5.01(i)(iv), 5.02(a), 5.02(b), 5.02(c), 5.02(e), 5.02(f)(ii) (to the extent the use of proceeds would result
in a violation of Sanctions by a Lender, an Arranger or the Administrative Agent) or 5.03 or (ii) the Borrower shall fail to
perform or observe any term, covenant or agreement contained in Section  5.01(e) or clauses  (i)-(iii) or (v)-(vii) of
Section 5.01(i) if such failure shall remain unremedied for 10 Business Days after written notice thereof shall have been
given to the Borrower by the Administrative 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
Administrative Agent or any Lender; or

(d)       The Borrower or a Significant Subsidiary shall fail to pay any principal of or premium or interest on any
Debt that is outstanding in a principal amount, or, in the case of any Hedge Agreement, having a maximum Agreement
Value, of at least $250,000,000 in the aggregate (but excluding Debt outstanding hereunder) of the Borrower or such
Significant Subsidiary, 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 the Borrower or a Significant Subsidiary shall default in its
obligations under any agreement or instrument relating to any such Debt, which default shall continue after the applicable
grace period, if any, specified in such agreement or instrument if the effect of such default is to accelerate the maturity of
such Debt; or any such Debt shall be declared to be due and payable, or required to be prepaid or redeemed, 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 (other than due to any (i)  regularly scheduled required prepayment or redemption or
(ii) prepayment of Debt
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which is mandatory under the terms of the documentation governing such Debt by reason of the receipt of net cash
proceeds of other Debt or dispositions (including, without limitation, as the result of casualty events and governmental
takings); or

(e)    The Borrower or any Significant Subsidiary 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 Significant Subsidiary seeking to
adjudicate it as 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), such proceeding shall remain undismissed or unstayed for a period of 60 days; or the Borrower
or any Significant Subsidiary shall take any corporate action to authorize any of the actions set forth above in this
Section 6.01(e); or

(f)    Any one or more judgments or orders for the payment of money in excess of $250,000,000 shall be rendered
against the Borrower or a Significant Subsidiary and either (i) enforcement proceedings shall have been commenced by
any creditor upon such judgment or order or (ii) there shall be any period of 60 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 effect; provided,
however, that, for purposes of determining whether an Event of Default has occurred under this Section  6.01(f), the
amount of any such judgment or order shall be reduced to the extent that (A) such judgment or order is covered by a valid
and binding policy of insurance between the defendant and the insurer covering payment thereof and (B) such insurer,
which shall be rated at least “A” by A.M. Best Company, has been notified of, and has not disputed the claim made for
payment of, such judgment or order; or

(g)    (i) Any Person or two or more Persons acting in concert shall have acquired beneficial ownership (within the
meaning of Rule 13d-3 of the Securities and Exchange Commission under the Securities Exchange Act of 1934, as
amended), directly or indirectly, of Voting Stock of the Borrower (or other securities convertible into or exchangeable for
such Voting Stock) representing more than 50% of the combined voting power of all Voting Stock of the Borrower (on a
fully diluted basis) or (ii) during any period of up to 24 consecutive months, commencing before or after the date of this
Agreement, a majority of the members of the board of directors of the Borrower shall not be Continuing Directors; or

(h)       The Borrower or any of its ERISA Affiliates shall incur, or shall be reasonably likely to incur, liability in
excess of $250,000,000 in the aggregate as a result of one or more of the following: (i)  the occurrence of any ERISA
Event; (ii)  the partial or complete withdrawal of the Borrower or any ERISA Affiliate from a Multiemployer Plan; or
(iii) the reorganization or termination of a Multiemployer Plan;

64



then, and in any such event, (i) the Administrative Agent shall at the request, or may with the consent, of the Required Lenders,
by notice to the Borrower, declare the Commitments of each Lender to be terminated, whereupon the same shall forthwith
terminate, and (ii) 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 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,
(A)  the Commitment of each Lender shall automatically be terminated and (B)  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 AGENTS
SECTION  7.01        Authorization and Action. Each Lender hereby irrevocably appoints JPMorgan to act on its

behalf as the Administrative Agent hereunder and authorizes the Administrative Agent to take such actions on its behalf and to
exercise such powers as are delegated to the Administrative Agent by the terms hereof, together with such actions and powers as
are reasonably incidental thereto. The provisions of this Article VII (other than the third sentence of Section 7.04 and Section
7.06) are solely for the benefit of the Administrative Agent and the Lenders, and the Borrower shall not have rights as a third-
party beneficiary of any of such provisions (other than the third sentence of Section 7.04 and Section 7.06). It is understood and
agreed that the use of the term “agent” herein (or any other similar term) with reference to the Administrative Agent is not
intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable Law.
Instead such term is used as a matter of market custom, and is intended to create or reflect only an administrative relationship
between contracting parties.

SECTION 7.02     Administrative Agent Individually. The Person serving as the Administrative 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 Administrative Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the
context otherwise requires, include the Person serving as the Administrative Agent hereunder in its individual capacity as a
Lender. Such Person and its Affiliates may accept deposits from, own securities of, lend money to, act as the financial advisor or
in any other advisory capacity for and generally engage in any kind of business with any member of the Consolidated Group or
other Affiliate thereof as if such Person were not the Administrative Agent hereunder and without any duty to account therefor to
the Lenders.

65



SECTION 7.03    Duties of Administrative Agent; Exculpatory Provisions.

(a)    The Administrative Agent’s duties hereunder and under the other Loan Documents are solely ministerial and
administrative in nature, and the Administrative Agent shall not have any duties or obligations except those expressly set forth
herein or in any other Loan Document. Without limiting the generality of the foregoing, the Administrative Agent (i) shall not be
subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing, (ii) shall not have
any duty to take any discretionary action or exercise any discretionary powers but shall be required to act or refrain from acting
(and shall be fully protected in so acting or refraining from acting) upon the written direction of the Required Lenders (or such
other number or percentage of the Lenders as shall be expressly provided for herein or in any other Loan Document); provided
that the Administrative Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose
the Administrative Agent or any of its Affiliates to liability or that is contrary to any Loan Document or applicable Law, including
for the avoidance of doubt, any action that may be in violation of the automatic stay under any Debtor Relief Law or that may
effect a forfeiture, modification or termination of property of a Defaulting Lender in violation of any Debtor Relief Law and
(iii) 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 Administrative Agent or any of its Affiliates in any capacity.

(b)    The Administrative 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
Administrative Agent shall believe in good faith shall be necessary, under the circumstances as provided in Section 8.01 or 6.01)
or (ii) in the absence of its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by final
and nonappealable judgment. The Administrative Agent shall be deemed not to have knowledge of any Default or Event of
Default unless and until the Borrower or any Lender shall have given notice to the Administrative Agent describing such Default
or Event of Default.

(c)    Neither the Administrative Agent nor any other Agent shall be responsible for or have any duty to ascertain
or inquire into (i)  any statement, warranty, representation or other information made or supplied in or in connection with this
Agreement, any other Loan Document or the Information Memorandum, (ii)  the contents of any certificate, report or other
document delivered hereunder or thereunder or in connection herewith or therewith or the adequacy, accuracy and/or
completeness of the information contained therein, (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, (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 Article  III or elsewhere herein, other than (but subject to the foregoing clause (ii)) to
confirm receipt of items expressly required to be delivered to the Administrative Agent.

(d)    Nothing in this Agreement or any other Loan Document shall require the Administrative Agent or any of its
Related Parties to carry out any “know your customer” or
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other checks in relation to any Person on behalf of any Lender, and each Lender confirms to the Administrative Agent that it is
solely responsible for any such checks it is required to carry out and that it may not rely on any statement in relation to such
checks made by the Administrative Agent or any of its Related Parties.

SECTION 7.04    Reliance by Administrative Agent. The Administrative 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 Administrative 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 Closing Date or the making of any
Advance that by its terms must be fulfilled to the satisfaction of a Lender, each Lender shall be deemed to have consented to,
approved or accepted such condition unless (a)  an officer of the Administrative Agent responsible for the transactions
contemplated hereby shall have received notice to the contrary from such Lender prior to the Closing Date or the making of such
Advance, as applicable, and (b)  in the case of a condition to the making of an Advance, such Lender shall not have made
available to the Administrative Agent such Lender’s ratable portion of such Borrowing. The Administrative 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 Administrative Agent may perform any and all of its duties and
exercise its rights and powers hereunder by or through any one or more sub-agents appointed by the Administrative Agent. The
Administrative 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 Related Parties. Each such sub-agent and the Related Parties of the Administrative Agent and each such
sub-agent shall be entitled to the benefits of all provisions of this Article VII and Section 8.04 (as though such sub-agents were
the “Administrative Agent” under this Agreement) as if set forth in full herein with respect thereto. The Administrative Agent
shall not be responsible to any Lender for the negligence or misconduct of any sub-agents except to the extent that a court of
competent jurisdiction determines in a final and nonappealable judgment that the Administrative Agent acted with gross
negligence or willful misconduct in the selection of such sub-agents.

SECTION 7.06    Resignation of Administrative Agent.

(a)       The Administrative 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, in consultation with the Borrower, to
appoint a successor, which shall be a bank with an office in the United States, or an Affiliate of any such bank with an office in
the United States. If no such successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation (or such earlier day as shall be
agreed by the Required Lenders) (the “Resignation Effective Date”), then the retiring Administrative Agent may (but shall not be
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obligated to), on behalf of the Lenders and in consultation with the Borrower, appoint a successor Administrative Agent meeting
the qualifications set forth above. Whether or not a successor has been appointed, such resignation shall become effective in
accordance with such notice on the Resignation Effective Date.

(b)    If the Person serving as Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition
thereof, such Person shall automatically and without the taking of any action by any Person, be removed as Administrative Agent
on the date that is 30 days following the date such Person became a Defaulting Lender (or such earlier day as shall be agreed by
the Required Lenders) (the “Removal Effective Date”). In connection therewith, the Required Lenders, in consultation with the
Borrower, shall appoint a successor. If no such successor shall have been so appointed by the Required Lenders and shall have
accepted such appointment on or prior to the Removal Effective Date, then such removal shall nonetheless become effective in
accordance with such notice on the Removal Effective Date.

(c)    With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) (i) the retiring
or removed Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Loan
Documents and (ii)  except for any indemnity payments owed to the retiring or removed Administrative Agent, all payments,
communications and determinations to be made by, to or through the Administrative Agent shall instead be made by or to each
Lender directly, until such time, if any, as the Required Lenders appoint a successor Administrative Agent as provided for above.
Upon the acceptance of a successor’s appointment as Administrative Agent hereunder, such successor shall succeed to and
become vested with all of the rights, powers, privileges and duties of the retiring or removed Administrative Agent (other than
any rights to indemnity payments or other amounts owed to the retiring or removed Administrative Agent), and the retiring or
removed Administrative Agent shall be discharged from all of its duties and obligations hereunder and under the other Loan
Documents (if not already discharged therefrom as provided above in this Section 7.06). The fees payable by the Borrower to a
successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise agreed between the
Borrower and such successor. After the retiring or removed Administrative Agent’s resignation or removal hereunder and under
the other Loan Documents, the provisions of this Article VII and Section 8.04 shall continue in effect for the benefit of such
retiring or removed Administrative Agent, its sub-agents and their respective Related Parties in respect of any actions taken or
omitted to be taken by any of them while the retiring or removed Administrative Agent was acting as Administrative Agent.

SECTION  7.07        Non-Reliance on Administrative Agent and OtherAcknowledgments of Lenders. (a) Each
Lender acknowledges thatrepresents and warrants that (i) the Loan Documents set forth the terms of a commercial lending
facility, (ii) it is engaged in making, acquiring or holding commercial loans and in providing other facilities set forth herein as
may be applicable to such Lender in the ordinary course of business, and not for the purpose of purchasing, acquiring or holding
any other type of financial instrument (and each Lender agrees not to assert a claim in contravention of the foregoing), (iii) it has,
independently and without reliance upon the Administrative Agent or any other Lender, or any of theirthe Related Parties of any
of the foregoing, and based on such documents and information as it has deemed appropriate, made its own credit analysis and
decision to enter into this Agreement as a Lender, and to make, acquire or hold Advances hereunder and (iv) it is sophisticated
with respect to decisions to make,
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acquire and/or hold commercial loans set forth herein, as may be applicable to such Lender, and either it, or the Person exercising
discretion in making its decision to make, acquire and/or hold such commercial loans, is experienced in making, acquiring or
holding such commercial loans. Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent or any other Lender, or any of theirthe Related Parties of any of the foregoing, and based on such
documents and information (which may contain material, non-public information within the meaning of the United States
securities laws concerning the Borrower and its Affiliates) 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 this Agreement, any other Loan Document or any related
agreement or any document furnished hereunder or thereunder.

(b)        Each Lender, by delivering its signature page to this Agreement on the Closing Date, or delivering its
signature page to an Assignment and Acceptance or any other Loan Document pursuant to which it shall become a Lender
hereunder, shall be deemed to have acknowledged receipt of, and consented to and approved, each Loan Document and each
other document required to be delivered to, or be approved by or satisfactory to, the Administrative Agent or the Lenders on the
Closing Date.

(c)        (i) Each Lender hereby agrees that (x) if the Administrative Agent notifies such Lender that the
Administrative Agent has determined in its sole discretion that any funds received by such Lender from the Administrative Agent
or any of its Affiliates (whether as a payment, prepayment or repayment of principal, interest, fees or otherwise; individually and
collectively, a “Payment”) were erroneously transmitted to such Lender (whether or not known to such Lender) (any such
Payment or any Payment identified as an Erroneous Payment in the immediately following paragraph, an “Erroneous Payment”),
and demands the return of such Erroneous Payment (or a portion thereof), such Lender shall promptly, but in no event later than
one Business Day thereafter, return to the Administrative Agent the amount of any such Erroneous Payment (or portion thereof)
as to which such a demand was made in same day funds, together with interest thereon in respect of each day from and including
the date such Erroneous Payment (or portion thereof) was received by such Lender to the date such amount is repaid to the
Administrative Agent at the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance
with banking industry rules on interbank compensation from time to time in effect, and (y) to the extent permitted by applicable
law, such Lender shall not assert, and hereby waives any claim, counterclaim, defense or right of set-off or recoupment with
respect to any demand, claim or counterclaim by the Administrative Agent for the return of any Erroneous Payments received,
including without limitation any defense based on “discharge for value” or any similar doctrine. A notice of the Administrative
Agent to any Lender under this Section 7.07(c) shall be conclusive, absent manifest error.

(ii)    Each Lender hereby further agrees that if it receives a Payment from the Administrative Agent or any of its
Affiliates (x) that is in a different amount than, or on a different date from, that specified in a notice of payment sent by the
Administrative Agent (or any of its Affiliates) with respect to such Payment (a “Payment Notice”) or (y) that was not preceded or
accompanied by a Payment Notice, it shall be on notice, in each such case, that an error has been made with respect to such
Payment and that such Payment is, accordingly, an Erroneous Payment. Each Lender agrees that, in each such case, or if it
otherwise becomes aware a Payment (or portion thereof) may have been sent in error (and, accordingly, that such Payment (or
portion thereof) is
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an Erroneous Payment), such Lender shall promptly notify the Administrative Agent of such occurrence and, upon demand from
the Administrative Agent, it shall promptly, but in no event later than one Business Day thereafter, return to the Administrative
Agent the amount of any such Payment (or portion thereof) as to which such a demand was made in same day funds, together
with interest thereon in respect of each day from and including the date such Payment (or portion thereof) was received by such
Lender to the date such amount is repaid to the Administrative Agent at the greater of the Federal Funds Rate and a rate
determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to time
in effect.

(iii)    The Borrower hereby agrees that (x) in the event an Erroneous Payment (or portion thereof) is not recovered
from any Lender that has received such Erroneous Payment (or portion thereof) for any reason, the Administrative Agent shall be
subrogated to all the rights of such Lender with respect to such amount and (y) an Erroneous Payment shall not pay, prepay,
repay, discharge or otherwise satisfy any obligations owed by the Borrower hereunder or under any other Loan Document;
provided, that for the avoidance of doubt, the immediately preceding clauses (x) and (y) shall not apply to the extent any such
Erroneous Payment is, and solely with respect to the amount of such Erroneous Payment that is, comprised of funds received by
the Administrative Agent from the Borrower for the purpose of making any payment hereunder that became subject to such
Erroneous Payment.

(iv)        Each party’s obligations under this Section 7.07(c) shall survive the resignation or replacement of the
Administrative Agent or any transfer of rights or obligations by, or the replacement of, a Lender, the termination of the
Commitments or the repayment, satisfaction or discharge of all obligations of the Borrower under any Loan Document.

SECTION 7.08        Indemnification. The Lenders agree to indemnify the Administrative Agent (to the extent not
reimbursed by the Borrower), ratably according to the respective principal amounts of the Advances made by each of them (or, if
no Advances are at the time outstanding, ratably according to the respective amounts of their Commitments), from and against
any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses and disbursements of any
kind or nature whatsoever that may be imposed on, incurred by, or asserted against the Administrative Agent in any way relating
to or arising out of this Agreement or any action taken or omitted by the Administrative Agent under this Agreement, in each
case, acting in the capacity of Administrative Agent; provided that no Lender shall be liable for any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the
Administrative Agent’s gross negligence or willful misconduct. Without limitation of the foregoing, each Lender agrees to
reimburse the Administrative Agent promptly upon demand for its ratable share of any out-of-pocket expenses (including
reasonable counsel fees) incurred by the Administrative 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, to the extent that the Administrative Agent is not
promptly reimbursed for such expenses by the Borrower.

SECTION  7.09        Other Agents. None of the Lenders identified on the facing page or signature pages of this
Agreement as a “joint lead arranger”, “joint bookrunner”, or “syndication agent” shall have any right, power, obligation, liability,
responsibility or duty under
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this Agreement other than those applicable to all Lenders as such. Without limiting the foregoing, none of the Lenders so
identified shall have or be deemed to have any fiduciary relationship with any Lender. Each Lender acknowledges that it has not
relied, and will not rely, on any of the Lenders so identified in deciding to enter into this Agreement or in taking or not taking
action hereunder.

SECTION 7.10    ERISA.

(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, the Agents and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower, that at least one of the following is and will be true:

(i)    such Lender is not using “plan assets” (within the meaning of the Plan Asset Regulations) of one or
more Benefit Plans in connection with the Advances or the Commitments,

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

(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 I of
PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and
performance of the Advances, the Commitments and this Agreement, or such other representation, warranty and
covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and such Lender.

(b)    In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a
Lender or (2) such Lender has not provided another
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representation, warranty and covenant as provided in sub-clause (iii) in the immediately preceding clause (a), such Lender further
(x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, each Agent
and its respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower, that none of the Agents or
any of their respective Affiliates is a fiduciary with respect to the assets of such Lender involved in such Lender’s entrance into,
participation in, administration of and performance of the Advances, the Commitments and this Agreement (including in
connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan Document
or any documents related to hereto or thereto).

(c)    The Agents 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, (ii) may recognize
a gain if it extended the Advances or the Commitments for an amount less than the amount being paid for an interest in the
Advances or the Commitments by such Lender or (iii) may receive fees or other payments in connection with the transactions
contemplated hereby, the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility
fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, utilization fees,
minimum usage fees, letter of credit fees, fronting fees, deal-away or alternate transaction fees, amendment fees, processing fees,
term out premiums, banker’s acceptance fees, breakage or other early termination fees or fees similar to the foregoing.

ARTICLE VIII

MISCELLANEOUS
SECTION  8.01        Amendments, Etc. Subject to Section 2.05(c) and 2.18, no amendment or waiver of any

provision of this Agreement, 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 acknowledged by the Administrative Agent,
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, do any of the following:

(a)    waive any of the conditions specified in Section 3.01, unless signed by each Lender directly and adversely
affected thereby:

(b)        increase or extend the Commitments of a Lender or subject a Lender to any additional obligations, unless
signed by such Lender;

(c)    reduce the principal of, or stated rate of interest on, the Advances, the stated rate at which any fees hereunder
are calculated or any other amounts payable hereunder, unless signed by each Lender directly and adversely affected
thereby;
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(d)      postpone any date fixed for any payment of principal of, or interest on, the Advances or any fees or other
amounts payable hereunder, unless signed by each Lender directly and adversely affected thereby;

(e)    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 (including the
definition of “Required Lenders”), unless signed by all Lenders;

(f)    amend this Section 8.01, unless signed by all Lenders; and

(g)    amend or waive any of the provisions of Section 2.15 or 2.19(c), unless signed by each Lender directly and
adversely affected thereby.

and provided, further, that (i) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in
addition to the Lenders required above to take such action, affect the rights or duties of the Administrative Agent under this
Agreement or any other Loan Document; (ii)  the Fee Letter may be amended, or rights or privileges thereunder waived, in a
writing executed only by the parties thereto; and (iii) any amendment or waiver with respect to Section 8.16 shall require the
consent of any Lender that is an Affected Financial Institution. Notwithstanding anything to the contrary herein, no Defaulting
Lender shall have any right to approve or disapprove any amendment, waiver or consent hereunder (and any amendment, waiver
or consent which by its terms requires the consent of all Lenders or each affected Lender may be effected with the consent of the
applicable Lenders other than Defaulting Lenders), except (x) to the extent set forth in Section 2.19(a)(ii) and (y) that any waiver,
amendment or modification requiring the consent of all Lenders or each affected Lender that by its terms affects any Defaulting
Lender more adversely than other affected Lenders shall require the consent of such Defaulting Lender.

SECTION 8.02    Notices, Etc.

(a)    Except in the case of notices and other communications expressly permitted to be given by telephone (and
except as provided in Section 8.02(b) below), all notices and other communications provided for hereunder shall be in writing
(including telecopier) and mailed, telecopied or delivered, if to the Borrower or the Administrative Agent, to the address,
telecopier number, electronic mail address or telephone number specified for such Person on Schedule II; or, as to the Borrower
or the Administrative 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
Administrative Agent. Notices and other communications sent by hand or overnight courier service, or mailed by certified or
registered mail, shall be deemed to have been given when received; notices and other communications sent by facsimile shall be
deemed to have been given when sent (except that, if not given during normal business hours for the recipient, shall be deemed to
have been given at the opening of business on the next Business Day for the recipient). Notices and other communications
delivered through electronic communications to the extent provided in Section 8.02(b) below, shall be effective as provided in
such Section 8.02(b).
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(b)    Electronic Communications. Notices and other communications to the Lenders hereunder may be delivered
or furnished by electronic communication (including e-mail, FpML messaging and Internet or intranet websites) pursuant to
procedures approved by the Administrative Agent, provided that the foregoing shall not apply to notices to any Lender pursuant
to Article II if such Lender has notified the Administrative Agent that it is incapable of receiving notices under such Article by
electronic communication. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other
communications to it hereunder by electronic communications pursuant to procedures approved by it, provided that approval of
such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i)  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 (ii) 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 (i) of notification that such notice or communication is available and identifying the website
address therefor.

(c)        THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS
DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS
OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR
OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING 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 ANY AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM. In no
event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) have any liability to the
Borrower, any Lender or any other Person for losses, claims, damages, liabilities or expenses of any kind (whether in tort,
contract or otherwise) arising out of the Borrower’s or the Administrative Agent’s transmission of Borrower Materials or notices
through the platform, any other electronic platform or electronic messaging service, or through the Internet, except to the extent
that such losses, claims, damages, liabilities or expenses are determined by a court of competent jurisdiction by a final and
nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Agent Party; provided,
however, that in no event shall any Agent Party have any liability to the Borrower, any Lender or any other Person for indirect,
special, incidental, consequential or punitive damages (as opposed to direct or actual damages).

(d)    Each of the Borrower and the Administrative Agent may change its address, facsimile or telephone number
for notices and other communications hereunder by notice to the other parties hereto. Each Lender may change its address,
facsimile or telephone number for notices and other communications hereunder by notice to the Borrower and the Administrative
Agent. In addition, each Lender agrees to notify the Administrative Agent from time to time to

74



ensure that the Administrative Agent has on record (i) an effective address, contact name, telephone number, facsimile number
and electronic mail address to which notices and other communications may be sent and (ii) accurate wire instructions for such
Lender.

(e)        The Administrative Agent and the Lenders shall be entitled to rely and act upon any notices (including
telephonic notices and Notices of Borrowing) reasonably believed to have been given by or on behalf of the Borrower even if
(i) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form
of notice specified herein, or (ii)  the terms thereof, as understood by the recipient, varied from any confirmation thereof. The
Borrower shall indemnify the Administrative Agent, each Lender and the Related Parties of each of them from all losses, costs,
expenses and liabilities resulting from the reasonable reliance by such Person on each notice reasonably believed to have been
given by or on behalf of the Borrower. All telephonic notices to and other telephonic communications with the Administrative
Agent may be recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording. With
respect to notices and other communications hereunder from the Borrower to any Lender, the Borrower shall provide such notices
and other communications to the Administrative Agent, and the Administrative Agent shall promptly deliver such notices and
other communications to any such Lender in accordance with Section 8.02(b) above or otherwise.

SECTION  8.03        No Waiver; Remedies. No failure on the part of any Lender or the Administrative Agent to
exercise, and no delay in exercising, any right hereunder 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 applicable Law.

SECTION 8.04    Expenses; Indemnity.

(a)       Costs and Expenses. The Borrower shall pay upon demand (i) all reasonable and documented or invoiced
out-of-pocket fees and expenses incurred by the Administrative Agent and its respective Affiliates (including, but not limited to,
the reasonable and documented or invoiced fees, charges and disbursements of counsel which shall be limited to the reasonable
and documented or invoiced out-of-pocket fees and other charges of one counsel to the Administrative Agent and its respective
Affiliates (which as of the date hereof is Shearman & Sterling LLP), and, if necessary, of one local counsel to the Administrative
Agent and its respective Affiliates in each relevant jurisdiction, and due diligence expenses), in connection with the syndication
of the credit facilities provided for herein, the preparation, negotiation, execution, delivery and administration of this Agreement
and the other Loan Documents or any amendments, modifications or waivers of the provisions hereof or thereof (whether or not
the transactions contemplated hereby or thereby shall be consummated) and (ii)  all out of pocket expenses incurred by the
Administrative Agent or any Lender (including, but not limited to, the reasonable and documented or invoiced fees, charges and
disbursements of counsel which shall be limited to the reasonable and documented or invoiced out-of-pocket fees and other
charges of one counsel to the Lenders and the Administrative Agent, and, if necessary, of one local counsel to the Lenders,
retained by the Administrative Agent in each relevant jurisdiction (and, solely in the case of an actual or potential conflict of
interest, of one additional counsel (and, if reasonably necessary, one additional local counsel in any relevant jurisdiction) for all
such affected Lenders), and due
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diligence expenses), in connection with the enforcement or protection of its rights (A) in connection with this Agreement and the
other Loan Documents, including its rights under this Section  8.04, or (B)  in connection with the Advances made hereunder,
including all such out of pocket expenses incurred during any workout, restructuring or negotiations in respect of such Advances.

(b)        Indemnification by the Borrower. The Borrower shall indemnify the Administrative Agent (and any sub-
agent thereof) and each Lender, and each Related Party of any of the foregoing Persons and any successors or assigns (each such
Person being called an “Indemnified Party”) against, and hold each Indemnified Party harmless from, all losses, claims, damages,
liabilities and related expenses to which any Indemnified Party may become subject resulting from or in connection with this
Agreement, the other Loan Documents, the use of the proceeds under this Agreement or any related transaction, any actual or
alleged presence of Hazardous Materials on any property of the Consolidated Group or any Environmental Liability related in
any way to the Borrower or any of its Subsidiaries or any claim, litigation, investigation or proceeding relating to any of the
foregoing, regardless of whether any Indemnified Party is a party thereto and regardless of whether brought by a third party or by
the Borrower or any of its Affiliates (any of the foregoing, a “Proceeding”), and shall reimburse each Indemnified Party upon
demand for any legal or other expenses incurred in connection with investigating, defending, preparing to defend or participating
in any such Proceeding, provided that (i) the foregoing indemnity will not, as to any Indemnified Party, apply to losses, claims,
damages, liabilities or related expenses (A)  to the extent they are found by a final, non-appealable judgment of a court of
competent jurisdiction to result from the bad faith, willful misconduct or gross negligence of such Indemnified Party or any of its
Related Persons, (B) to the extent resulting from any Proceeding that does not involve an act or omission of the Borrower or any
of its Affiliates and that is brought by an Indemnified Party solely against another Indemnified Party, other than claims against
any the Administrative Agent or the Arrangers in its capacity in fulfilling its role as an administrative agent or lead arranger under
this Agreement or (C) to the extent resulting from a material breach by such Indemnified Party or any Related Person thereof of
its obligations hereunder as found by a final, non-appealable judgment by a court of competent jurisdiction and (ii)  the
Borrower’s obligation to reimburse legal expenses pursuant to this Section  8.04(b) shall be limited to the fees, charges and
disbursements of one  counsel to all Indemnified Parties (and, if reasonably necessary, one  local counsel in any relevant
jurisdiction) and, solely in the case of an actual or potential conflict of interest, of one  additional counsel (and, if reasonably
necessary, one additional local counsel in any relevant jurisdiction). This Section 8.04(b) shall not apply with respect to Taxes
other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim.

(c)        Compensation for Losses. If any payment of principal of, or Conversion of, any Eurodollar RateTerm
Benchmark 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 (i) a payment or Conversion pursuant to Section 2.06, 2.08(c), 2.08(d), 2.10 or 2.12, (ii)
acceleration of the maturity of the Advances pursuant to Section 6.01, (iii) a payment by an Eligible Assignee to any Lender other
than on the last day of the Interest Period for such Advance upon an assignment of the rights and obligations of such Lender
under this Agreement pursuant to Section 8.07 as a result of a demand by the Borrower pursuant to Section 8.07(a) or (iv) for any
other reason (other than, subject to the foregoing clause (iii), a payment by an Eligible Assignee to any Lender), the Borrower
shall, upon demand by such Lender (with a copy of such demand to the Administrative
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Agent), pay to the Administrative Agent for the account of such Lender any amounts required to compensate such Lender for any
additional reasonable losses, costs or expenses that it may reasonably incur as a result of such payment or Conversion or as a
result of any inability to Convert or exchange in the case of Section 2.08 or 2.12, including, without limitation, any reasonable
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)    Reimbursement by Lenders. Without duplication with respect to Section 7.08, to the extent that the Borrower
for any reason fails to indefeasibly pay any amount required under subsection (a) or (b) of this Section 8.04 to be paid by it to the
Administrative Agent (or any sub-agent thereof) or any Related Party of any of the foregoing, each Lender severally agrees to
pay to the Administrative Agent (or any such sub-agent) or such Related Party, as the case may be, such Lender’s pro rata share
(determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount
(including any such unpaid amount in respect of a claim asserted by such Lender), such payment to be made severally among
them based on such Lenders’ pro rata share (determined as of the time that the applicable unreimbursed expense or indemnity
payment is sought based on each Lender’s pro rata share at such time), provided, further that, the unreimbursed expense or
indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the
Administrative Agent (or any such sub-agent) in its capacity as such, or against any Related Party of any of the foregoing acting
for the Administrative Agent (or any such sub-agent) in connection with such capacity.

(e)    Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, the Borrower shall
not assert, and hereby waives, and acknowledges that no other Person shall have, any claim against the Administrative Agent (and
any sub-agent thereof) and each Lender, and each Related Party of any of the foregoing Persons and any successors or assigns
(each such Person being called a “Lender-Related Person”), on any theory of liability, for special, indirect, consequential or
punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement,
any other Loan Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby,
any Advance or the use of the proceeds thereof. No Lender-Related Person shall be liable for any damages arising from the use
by unintended recipients of any information or other materials distributed to such unintended recipients by such Lender-Related
Person through telecommunications, electronic or other information transmission systems in connection with this Agreement or
the other Loan Documents or the transactions contemplated hereby or thereby other than for direct or actual damages resulting
from the gross negligence, bad faith or willful misconduct of such Lender-Related Person as determined by a final and
nonappealable judgment of a court of competent jurisdiction. Nothing in this Section 8.04(e) shall relieve the Borrower of any
obligation it may have to indemnify an Indemnified Party against special, indirect, consequential or punitive damages to the
extent required under Section 8.04(b).

(f)    Survival. Without prejudice to the survival of any other agreement of the Borrower hereunder, the agreements
and obligations of the Borrower contained in Section 2.11, Section 2.14 and this Section 8.04 shall survive the payment in full of
principal, interest and all other amounts payable hereunder.
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SECTION 8.05    Right of Setoff. Upon (a) the occurrence and during the continuance of any Event of Default and
(b) the making of the request or the granting of the consent specified by Section 6.01 to authorize the Administrative Agent to
declare the Advances due and payable pursuant to the provisions of Section 6.01, each Lender and each of its Affiliates is hereby
authorized at any time and from time to time, to the fullest extent permitted by applicable 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, whether or not such Lender shall have made any demand under this
Agreement and although such obligations may be unmatured. Each Lender agrees promptly to notify the Administrative Agent
and the Borrower after any such setoff and application is made by such Lender; provided that the failure to give such notice shall
not affect the validity of such setoff and application. The rights of each Lender and its Affiliates under this Section 8.05 are in
addition to other rights and remedies (including, without limitation, other rights of setoff) that such Lender and its Affiliates may
have.

SECTION 8.06       Binding Effect. This Agreement shall become effective (other than Section 2.01, which shall
only become effective upon satisfaction of the applicable conditions precedent set forth in Section 3.01) when it shall have been
executed by the Borrower and the Administrative Agent and when the Administrative Agent shall have been notified by each
Initial Lender that such Initial Lender has executed it and, thereafter, shall be binding upon and inure to the benefit of, and be
enforceable by, the Borrower, the Administrative Agent and each Lender and their respective successors and permitted assigns,
except that, subject to Section 8.07, the Borrower shall have no right to assign their rights hereunder or any interest herein
without the prior written consent of each of the Lenders, and any purported assignment without such consent shall be null and
void.

SECTION 8.07    Assignments and Participations.

(a)    Each Lender may, with the consent of the Borrower and the Administrative Agent, which consents shall not
be unreasonably withheld, conditioned or delayed and, in the case of the Borrower, (i) shall not be required while an Event of
Default has occurred and is continuing and (ii) shall be deemed given if the Borrower shall not have objected within 10 Business
Days following its receipt of notice of such assignment (and, within five days after demand by the Borrower (with a copy of such
demand to the Administrative Agent) to (A)  any Defaulting Lender, (B)  any Lender that has made a demand for payment
pursuant to Section 2.11 or 2.14, (C) any Lender that has asserted pursuant to Section 2.08(b) or 2.12 that it is impracticable or
unlawful for such Lender to make Eurodollar RateTerm Benchmark Advances or (D)  any Lender that fails to consent to an
amendment or waiver hereunder for which consent of all Lenders (or all affected Lenders) is required and as to which the
Required Lenders have given their consent, such Lender 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 its Commitment and the Advances owing to
it); provided, however, that:

(1)    such consent shall not be required in the case of an assignment to any other Lender or an Affiliate of
any Lender, provided that notice thereof shall have been given to the Borrower and the Administrative Agent;
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(2)        each such assignment shall be of a constant, and not a varying, percentage of all rights and
obligations under this Agreement;

(3)       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
Commitment of the assigning Lender being assigned pursuant to each such assignment (determined as of the date
of the Assignment and Acceptance with respect to such assignment) shall in no event be less than $10,000,000 or
an integral multiple of $1,000,000 in excess thereof;

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

(5)    each such assignment made as a result of a demand by the Borrower pursuant to this Section 8.07(a)
shall be arranged by the Borrower with the approval of the Administrative Agent (which approval shall not be
unreasonably withheld, conditioned or delayed) 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, in the aggregate,
cover all of the rights and obligations of the assigning Lender under this Agreement;

(6)    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), (I) (except in the case of an assignment of the type described in clause (D) of the
first parenthetical clause in this Section 8.07(a) to the extent such Default would no longer be continuing after
giving effect to the relevant amendment or waiver) so long as a Default shall have occurred and be continuing and
(II) unless and until such Lender shall have received one or more payments from 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 from the
Borrower or one or more Eligible Assignees in an aggregate amount equal to all other amounts accrued to such
Lender under this Agreement (including, without limitation, any amounts owing under Sections  2.11, 2.14 or
8.04(c)) and (III) if any such Eligible Assignee is not an existing Lender, unless and until the Borrower shall have
paid (or caused to be paid) to the Administrative Agent a processing and recordation fee of $3,500; provided,
however, that the Administrative Agent may, in its sole discretion, elect to waive such processing and recordation
fee in the case of any assignment. The assignee, if it is not a Lender, shall deliver to the Administrative Agent an
Administrative Questionnaire; and

(7)        the parties to each such assignment (other than, except in the case of a demand by the Borrower
pursuant to this Section  8.07(a), the Borrower) shall execute and deliver to the Administrative Agent, for its
acceptance and recording in the Register, an Assignment and Acceptance and, if such assignment does not occur as
a result of a demand by the Borrower pursuant to this Section 8.07(a) (in
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which case the Borrower shall pay the fee required by subclause (6)(III) of this Section 8.07(a)), a processing and
recordation fee of $3,500; provided, however, that the Administrative Agent may, in its sole discretion, elect to
waive such processing and recordation fee in the case of any assignment; provided, further, that in the event that,
in connection with a demand by the Borrower pursuant to this Section 8.07(a), the assignor shall not execute and
deliver the relevant Assignment and Acceptance within one Business Day of the Borrower’s request, such assignor
shall be deemed to have executed and delivered such Assignment and Acceptance. The assignee, if it is not a
Lender, shall deliver to the Administrative Agent an Administrative Questionnaire.

Upon such execution, delivery, acceptance and recording, from and after the effective date specified in each Assignment and
Acceptance, (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 Acceptance, 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 Acceptance, relinquish its rights and be released from its obligations under this Agreement, except that such
assigning Lender shall continue to be entitled to the benefit of Section 8.04(a) and (b) with respect to matters arising out of the
prior involvement of such assigning Lender as a Lender hereunder (and, in the case of an Assignment and Acceptance 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)    By executing and delivering an Assignment and Acceptance, the Lender assignor thereunder and the assignee
thereunder confirm to and agree with each other and the other parties hereto as follows:

(i)        other than as provided in such Assignment and Acceptance, such assigning Lender makes no
representation or warranty and assumes no responsibility with respect to any statements, warranties or representations
made in or in connection with this Agreement or the execution, legality, validity, enforceability, genuineness, sufficiency
or value of this Agreement or any other instrument or document furnished pursuant hereto;

(ii)        such assigning Lender makes no representation or warranty and assumes no responsibility with
respect to the financial condition of the Borrower or the performance or observance by the Borrower of any of its
obligations under this Agreement or any other instrument or document furnished pursuant hereto;

(iii)        such assignee confirms that it has received a copy of this Agreement, together with copies of the
financial statements referred to in Section 4.01(e) and such other documents and information as it has deemed appropriate
to make its own credit analysis and decision to enter into such Assignment and Acceptance;

(iv)       such assignee will, independently and without reliance upon any Agent, such assigning Lender or
any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make
its own credit decisions in taking or not taking action under this Agreement;

80



(v)    such assignee confirms that it is an Eligible Assignee;

(vi)    such assignee appoints and authorizes the Administrative Agent to take such action as agent on its
behalf and to exercise such powers and discretion under this Agreement as are delegated to the Administrative Agent by
the terms hereof, together with such powers and discretion as are reasonably incidental thereto; and

(vii)    such assignee agrees that it will perform in accordance with their terms all of the obligations that by
the terms of this Agreement are required to be performed by it as a Lender.

(c)        Upon its receipt of an Assignment and Acceptance executed by an assigning Lender and an assignee
representing that it is an Eligible Assignee, the Administrative Agent shall, if such Assignment and Acceptance has been
completed and is in substantially the form of Exhibit B hereto, (i)  accept such Assignment and Acceptance, (ii)  record the
information contained therein in the Register and (iii) give prompt notice thereof to the Borrower.

(d)    The Administrative Agent, acting solely for this purpose as the agent of the Borrower, shall maintain at its
address referred to in Section 8.02(a) a copy of each Assignment and Acceptance delivered to and accepted by it and a register for
the recordation of the names and addresses of the Lenders and the Commitment of, and principal amount (and stated interest) 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 demonstrable error, and the Borrower, the Agents 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.

(e)    Each Lender may sell participations to one or more banks or other entities (other than a natural person, 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 its Commitment and the Advances owing to it) without the prior consent of, or notice to, the
Administrative Agent or the Borrower; provided, however, that:

(i)    such Lender’s obligations under this Agreement (including, without limitation, its Commitment) 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 Lender of any such Advance for all purposes of this Agreement;

(iv)    the Borrower, the Agents 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
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(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 consent to any departure by the Borrower herefrom or therefrom, except to the
extent that such amendment, waiver or consent would reduce the principal of, or stated rate of interest on, the Advances or
the stated rate at which any fees or any other amounts payable hereunder are calculated, 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 Advances or any fees
or any other amounts payable hereunder, in each case to the extent subject to such participation.

Subject to the immediately succeeding paragraph, the Borrower agrees that such participant shall be entitled to the benefits of
Sections 2.11 and 2.14 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to subsection
(a) of this Section 8.07 (it being understood that the documentation required under Section 2.14(e) shall be delivered to the
Lender who sells the participation); provided that such participant (A) agrees to be subject to the provisions of Sections 2.15,
2.20 and 8.05 as if it were an assignee under subsection (a) of this Section 8.07 and (B) shall not be entitled to receive any greater
payment under Sections 2.11 or 2.14, with respect to any participation, than the Lender from whom it acquired the applicable
participation would have been entitled to receive, unless the sale of such participation is made with the prior written consent of
the Borrower and the Borrower expressly waives the benefit of this provision at the time of such participation. Each Lender that
sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to cooperate with the Borrower to
effectuate the provisions of Sections 2.15, 2.20 and 8.05 with respect to any participant.

A participant shall not be entitled to the benefits of Section 2.14 unless the Borrower is notified of the participation sold to such
participant and such participant agrees, for the benefit of the Borrower, to comply with Sections 2.14(e) as though it were a
Lender (it being understood that the documentation required under Section 2.14(e) shall be delivered by each participant to the
participating Lender).

Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a
register on which it enters the name and address of each participant and the principal amounts (and stated interest) of each
participant’s interest in the Advances or other obligations under the Loan Documents (the “Participant Register”); provided that
no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any
participant or any information relating to a participant’s interest in any Commitments, Advances or its other obligations under any
Loan Document) to any Person except to the extent that such disclosure is necessary to establish that such Commitment, Advance
or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the
Participant Register shall be conclusive absent demonstrable error, and such Lender shall treat each Person whose name is
recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any
notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have
no responsibility for maintaining a Participant Register.

(f)    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
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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 Information relating to the Borrower received
by it from such Lender as more fully set forth in Section 8.08.

(g)        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 and the Advances owing to
it) to secure obligations of such Lender, including, without limitation, any pledge or assignment to secure obligations in favor of
any Federal Reserve Bank in accordance with Regulation A of the Board of Governors of the Federal Reserve System or any
central bank having jurisdiction over such Lender.

SECTION  8.08        Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its and
its Affiliates’ respective managers, administrators, trustees, partners, directors, officers, employees, agents, advisors and other
representatives (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature
of such Information and instructed to keep such Information confidential), (b) to the extent requested by any regulatory authority
purporting to have jurisdiction over it or its Affiliates (including any self-regulatory authority, such as the National Association of
Insurance Commissioners), (c)  to the extent required by applicable Laws or regulations or by any subpoena or similar legal
process, (d) to any other party hereto, (e) in connection with the exercise of any remedies hereunder or any action or proceeding
relating to this Agreement or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions
substantially the same as those of this Section 8.08, to (i)  any assignee of or participant in, or any prospective assignee of or
participant in, any of its rights or obligations under this Agreement or (ii)  any actual or prospective party (or its managers,
administrators, trustees, partners, directors, officers, employees, agents, advisors and other representatives) to any swap or
derivative or similar transaction under which payments are to be made by reference to the Borrower and its obligations, this
Agreement or payments hereunder, (iii) any rating agency, or (iv) the CUSIP Service Bureau or any similar organization, (g) with
the consent of the Borrower or (h) to the extent such Information (i) becomes publicly available other than as a result of a breach
of this Section or (ii) becomes available to the Administrative Agent, any Lender or any of their respective Affiliates on a non-
confidential basis from a source other than the Borrower, which it has no reason, after due inquiry, to believe has any
confidentiality or fiduciary obligation to the Borrower with respect to such Information.

For purposes of this Section 8.08, “Information” means all information received from the Borrower or any of its
Subsidiaries relating to the Borrower or any of its Subsidiaries or any of their respective businesses, other than any such
information that is available to the Administrative Agent or any Lender on a non-confidential basis prior to disclosure by the
Borrower or any of its Subsidiaries, provided that, in the case of information received from the Borrower or any of its
Subsidiaries after the date hereof, such information is clearly identified at the time of delivery as confidential. Any Person
required to maintain the confidentiality of Information as provided in this Section 8.08 shall be considered to have complied with
its obligation to do so if such Person has exercised the same degree of care to maintain the
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confidentiality of such Information as such Person would accord to its own confidential information.

SECTION 8.09      Governing Law. This Agreement shall be governed by, and construed in accordance with, the
laws of the State of New York.

SECTION 8.10    Execution in Counterparts. 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.

SECTION  8.11        Electronic Execution of Assignments and Certain Other Documents. The words “execute,”
“execution,” “signed,” “signature,” and words of like import in or related to this Agreement, any other document to be signed in
connection with this Agreement and the transactions contemplated hereby (including without limitation Assignment and
Acceptances, Notices of Borrowing, amendments or other modifications, waivers and consents) shall be deemed to include
Electronic Signatures (as defined below), deliveries 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; provided that notwithstanding anything contained herein to the contrary the
Administrative Agent is under no obligation to agree to accept Electronic Signatures in any form or in any format unless
expressly agreed to by the Administrative Agent pursuant to procedures approved by it. “Electronic Signatures” means any
electronic symbol or process attached to, or associated with, any contract or other record and adopted by a Person with the intent
to sign, authenticate or accept such contract or record.

SECTION 8.12    Jurisdiction, Etc.

(a)    The Borrower and the other parties hereto irrevocably and unconditionally agrees that it will not commence
any action, litigation or proceeding of any kind or description, whether in Law or equity, whether in contract or in tort or
otherwise, against any party hereto or any Related Party of the foregoing in any way relating to this Agreement or any other Loan
Document or the transactions relating hereto or thereto, in any forum other than the federal courts located in the County of New
York County (or if such courts lack subject matter jurisdiction, the Supreme Court of the State of New York sitting in the
Borough of Manhattan), and each of the Borrower and the other parties hereto irrevocably and unconditionally submits to the
jurisdiction of such courts and agrees that all claims in respect of any such action, litigation or proceeding may be heard and
determined in such federal court (or if such courts lack subject matter jurisdiction, the Supreme Court of the State of New York
sitting in the Borough of Manhattan) to the fullest extent permitted by applicable Law. The Borrower and the other 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.
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(b)    The Borrower and the other 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 in any federal court located in the County of New York County (or if such
courts lack subject matter jurisdiction, the Supreme Court of the State of New York sitting in the Borough of Manhattan). The
Borrower and the other 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.

(c)    The Borrower and the other parties hereto irrevocably consents to service of process in the manner provided
for notices in Section 8.02(a). Nothing in this Agreement will affect the right of any party hereto to serve process in any other
manner permitted by applicable Law.

SECTION 8.13    Patriot Act Notice; Beneficial Ownership Regulation. Each Lender and the Administrative Agent
(for itself and not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the Patriot Act and
the Beneficial Ownership Regulation, 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
Administrative Agent, as applicable, to identify the Borrower in accordance with the Patriot Act and the Beneficial Ownership
Regulation. The Borrower shall provide, to the extent commercially reasonable, such information and take such actions as are
reasonably requested by the Administrative Agent or any Lenders in order to assist the Administrative Agent and the Lenders in
maintaining compliance with the Patriot Act and the Beneficial Ownership Regulation.

SECTION 8.14    No Advisory or Fiduciary Responsibility. In its capacity as an Agent or a Lender, (a) no Agent or
Lender has any responsibility except as set forth herein and (b) no Agent or Lender shall be subject to any fiduciary duties or
other implied duties (to the extent permitted by Law to be waived). The Borrower agrees that it will not take any position or bring
any claim against any Agent or any Lender that is contrary to the preceding sentence.

In connection with all aspects of each transaction contemplated hereby (including in connection with any
amendment, waiver or other modification hereof), the Borrower acknowledges and agrees that: (i)  the arranging and other
services regarding this Agreement provided by the Agents and the Lenders are arm’s-length commercial transactions between the
Borrower and its Affiliates, on the one hand, and the Agents and the Lenders, on the other hand; (ii) each Agent and each Lender
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 or agent for the Borrower or any of its Affiliates, or any other Person; and (iii) the Agents, the
Lenders and each of their respective Affiliates may be engaged in a broad range of transactions that involve interests that differ
from those of the Borrower and its Affiliates, and no Agent or Lender has any obligation to disclose any of such interests to the
Borrower or its Affiliates.

SECTION  8.15        Termination of Credit Documents. The Borrower and each applicable Lender agree that
concurrently with the effectiveness of this Agreement, the commitment amounts under the 2018 Credit Agreement shall
automatically reduce to zero and
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the 2018 Credit Agreement shall terminate, without any notice or other action of any kind and notwithstanding any notice or
other requirement contained therein; provided that (a)  the Borrower shall have paid all amounts then payable under the 2018
Credit Agreement; and (b)  any provision of the 2018 Credit Agreement that by its terms survives termination thereof shall
continue in full force and effect. Each Lender that is a party to the 2018 Credit Agreement hereby waives any requirement of
prior notice thereunder in respect of any prepayment or termination of the commitments under such agreement.

SECTION 8.16       Acknowledgment 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 EEA 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: (i) a reduction in full or in part
or cancellation of any such liability; (ii) a conversion of all, or a portion of, such liability into shares or other instruments
of ownership in such Affected Financial Institution, its parent entity, or a bridge institution that may be issued to it or
otherwise conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any
rights with respect to any such liability under this Agreement or any other Loan Document; or (iii)  the variation of the
terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the applicable
Resolution Authority.

SECTION 8.17    Integration. This Agreement, together with the other Loan Documents, comprises the complete
and integrated agreement of the parties on the subject matter hereof and thereof and supersedes all prior agreements, written or
oral, on such subject matter. In the event of any conflict between the provisions of this Agreement and those of any other Loan
Document, the provisions of this Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor
of the Administrative Agent or the Lenders in any other Loan Document shall not be deemed a conflict with this Agreement. Each
Loan Document was drafted with the joint participation of the respective parties thereto and shall be construed neither against nor
in favor of any party, but rather in accordance with the fair meaning thereof.

SECTION 8.18    Waiver of Jury Trial. Each of the Borrower, the Administrative 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 or the actions of the Administrative Agent or any Lender in the negotiation,
administration, performance or enforcement thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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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.

ABBOTT LABORATORIES

By: ________________________________
Name: Karen M. Peterson
Title: Vice President, Treasurer

[Abbott – Signature Page to 2020 Revolver]



JPMORGAN CHASE BANK, N.A., as Administrative Agent and as a Lender

By: ________________________________
Name:
Title:

[Abbott – Signature Page to 2020 Revolver]



[LENDER], as a Lender

By: ________________________________
Name:
Title:

[Abbott – Signature Page to 2020 Revolver]





Exhibit 31.1

Certification of Chief Executive Officer
Required by Rule 13a-14(a) (17 CFR 240.13a-14(a))

I, Robert B. Ford, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Abbott Laboratories;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of Abbott as of, and for, the periods presented in this report;

4. Abbott’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
Abbott and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to Abbott, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of Abbott’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in Abbott’s internal control over financial reporting that occurred during Abbott’s most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, Abbott’s internal control over financial reporting; and

5. Abbott’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to Abbott’s
auditors and the audit committee of Abbott’s board of directors:

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect Abbott’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in Abbott’s internal control over
financial reporting.

Date: August 3, 2023 /s/ ROBERT B. FORD
Robert B. Ford
Chairman of the Board and Chief Executive Officer



Exhibit 31.2

Certification of Chief Financial Officer
Required by Rule 13a-14(a) (17 CFR 240.13a-14(a))

I, Robert E. Funck, Jr., certify that:

1. I have reviewed this quarterly report on Form 10-Q of Abbott Laboratories;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of Abbott as of, and for, the periods presented in this report;

4. Abbott’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
Abbott and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to Abbott, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of Abbott’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in Abbott’s internal control over financial reporting that occurred during Abbott’s most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, Abbott’s internal control over financial reporting; and

5. Abbott’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to Abbott’s
auditors and the audit committee of Abbott’s board of directors:

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect Abbott’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in Abbott’s internal control over
financial reporting.

Date: August 3, 2023 /s/ ROBERT E. FUNCK, JR.
Robert E. Funck, Jr.
Executive Vice President, Finance
and Chief Financial Officer



Exhibit 32.1

Certification Pursuant To
18 U.S.C. Section 1350

As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Abbott Laboratories (the “Company”) on Form 10-Q for the period ended June 30, 2023 as filed with
the Securities and Exchange Commission (the “Report”), I, Robert B. Ford, Chairman of the Board and Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ ROBERT B. FORD
Robert B. Ford
Chairman of the Board and Chief Executive Officer
August 3, 2023

A signed original of this written statement required by Section 906 has been provided to Abbott Laboratories and will be retained by Abbott Laboratories
and furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

Certification Pursuant To
18 U.S.C. Section 1350

As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Abbott Laboratories (the “Company”) on Form 10-Q for the period ended June 30, 2023 as filed with
the Securities and Exchange Commission (the “Report”), I, Robert E. Funck, Jr., Executive Vice President, Finance and Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ ROBERT E. FUNCK, JR.
Robert E. Funck, Jr.
Executive Vice President, Finance
and Chief Financial Officer
August 3, 2023

A signed original of this written statement required by Section 906 has been provided to Abbott Laboratories and will be retained by Abbott Laboratories
and furnished to the Securities and Exchange Commission or its staff upon request.


