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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENI

On December 7, 2004, The Clorox Company (the “Camf)eentered into a $1,300,000,000 five year revolvireglit
agreement (the “Agreement”) with JPMorgan ChasekBBImA. and Citicorp USA, Inc., as Administrativegénts,
Wachovia Bank, N.A. and Bank of America, N.A. an@igation Agents, BNP Paribas, ING Capital LLC, yoe
New York Branch and The Bank of Tok-Mitsubishi, Ltd. Seattle Branch, as Documenta##gents and certain
banks, as lenders, listed in the Agreement. @itigrGlobal Markets Inc. and J.P. Morgan Securltiesacted as the
Joint Lead Arrangers and Joint Bookrunners unde@iireement. Citicorp USA, Inc. also acted asSfericing
Agent under the Agreement. Amounts available utiteAgreement are for general corporate purpasgs$casuppo
the Company’s issuance of commercial paper.

All of the principals named above, directly or thgh affiliates, have pre-existing relationshipshvilie Company,
including participation in the Company’s revolviogedit lines. Citicorp USA, Inc. and its affiliatésollectively,
“Citicorp”) and JPMorgan Chase Bank, N.A. and ifdiates (collectively, “JPMorgan”), have acted @salers in the
Company’s commercial paper programs, participatgatior credit facilities, participated in shar@uechase
programs, participated in bond offerings and dénreatransactions. Citicorp has also acted aseido exchange
trader and provided international cash manageneenices for the Company. JPMorgan has also pradvide
commercial paper safekeeping services and providesstment banking advisory services to the Compafachovi:
Bank, N.A. (including its affiliates) has providddmestic cash management services, participatedancredit
facilities and participated in derivative transans for the Company. Bank of America, N.A. andhit#liates have
acted as a foreign exchange trader, participatedan credit facilities and bond offerings, actsla dealer in the
Company’s commercial paper programs, participateshare repurchase programs and participated ivediee
transactions for the Company. BNP Paribas (inclydlis affiliates) has participated in prior crefditilities and bond
offerings, provided cash management services aed as a foreign exchange trader for the Compampddition,
both Calyon New York Branch and The Bank of Tokydsubishi, Ltd. Seattle Branch, and their respectffiliates,
have participated in bond offerings.

The Agreement provides the terms under which tipeagories will lend funds to the Company and caorst@ustomary
representations, warranties and covenants. Iriiaddihe Agreement contains a covenant that thagamy will not
permit the ratio of (i) consolidated debt (as dedinn the Agreement), determined at any datej)toqnsolidated
EBITDA (as defined in the Agreement) for the foonsecutive fiscal quarters then ended on or masnitéy prior to
such date, to be greater than (x) 3.25:1 for tm®@drom the effective date (as defined in the @gment) through
June 30, 2006 and (y) 3.00:1 for the period frohg 3u2006 through the termination date (as defineithe
Agreement).

Loans made under the Agreement will mature on Déeem, 2009. The principal amount of loans outstajdnder
the Agreement may not exceed $1,300,000,000 anid addition to commercial paper issued to finaagm®rtion of
the cost of the Company’s share exchange with Hét®aA and commercial paper and other borrowingsesl in
the ordinary course of the Company’s business esssary to finance working capital.

The Company has the option to elect one of two outhior calculating the interest due on borrowingder the
Agreement. If the Company elects the base ratddfused in the Agreement), the Company’s rategoeium will be
equal to the higher of (i) Citicorp’s quoted baater(as defined in the Agreement) and (ii) the s@ione half of one
percent plus the federal funds rate (as defingdarAgreement) for the applicable day. If the Campelects the
euro-dollar rate (as defined in the Agreement) Gbenpany’s rate per annum will be equal to LIBOR dafined in
the Agreement) plus an applicable margin undeAtjreement. The Agreement contains a mechanismeliighe
Company may elect to change the method of intesdsulation under certain circumstances. The Complaes not
expect to borrow under the Agreement.

A copy of the Agreement is attached as Exhibit 10.1

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATIONOR AN OBLIGATION UNDER AN OFF-
BALANCE SHEET ARRANGEMENT

See Item 1.01



ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
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SIGNATURES
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AGREEMENT dat ed as of Decenber 7, 2004 anong THE
CLOROX COWPANY, the BANKS |listed on the signature pages
hereof, CITICORP USA, INC. and JPMORGAN CHASE BANK,

N. A., as Admi nistrative Agents, WACHOVI A BANK, N. A and
BANK OF AMERI CA, N.A., as Syndication Agents, and THE
BANK OF TOKYO-M TSUBI SHI, LTD. SEATTLE BRANCH,
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BRANCH, as Docunentation Agents.

The parties hereto agree as foll ows:

ARTICLE 1
DEFINITIONS
Section 1.01. Definitions. The following terms,wused
herein, have the following meanings:
"Absolute Rate Auction" means a solicitation of
Competitive Bid Quotes setting forth Competitivel Bibsolute
Rates pursuant to Section 2.!

43

43



"Additional Bank" has the meaning set forth in $mct
2.17(b).

"Additional Year" means a period from one anniveyss the Effective Date to the next anniversarytaf Effective Date. "Administrative
Agent" means each of Citicorp USA, Inc. and JPMorGhase Bank, N.A. in its capacity as an admirtisegaagent for the Banks hereunder,
and its successors in such capacity. "Administeafpuiestionnaire” means, with respect to each Bamkdministrative questionnaire in the
form prepared by the Servicing Agent, completedgiish Bank and submitted to the Servicing Agenth(\@itopy to the Borrower). "Agent"
means any of the Administrative Agents, the Seng\gent, the Syndication Agents and the Documimtatgents, and "Agents" means ¢
two or more of the foregoing, as the context mayuie.

"Applicable Lending Office" means, with respectiny Bank, (i) in the case of its Base Rate Loaadhomestic Lending Office, (ii) in the
case of its Euro-Dollar Loans, its Euro-Dollar LexgiOffice and (iii) in the case of its CompetitiBéd Loans, its Competitive Bid Lending
Office.

"Applicable Margin" means (i) with respect to angd® Rate Loan, 0% per annum and (ii) with respeaty Euro-Dollar Loan, the
applicable rate per annum determined in accordaftbethe Pricing Schedule; provided that at anyetiat which an Event of Default shall
have occurred and be continuing, the Applicablediadetermined as set forth above shall be incrbbhge?.00% per annum.

"Assignee" has the meaning set forth in Sectiof(@)0 "Bank" means each bank or other financiditingon listed on the signature pages
hereof, each Person which becomes a Bank pursu&ction 8.06 or 9.06(c), and their respectivesssors. "Base Rate" means, for any
day, a rate per annum equal to the higher of é)Ghibank Rate for such day and (ii) the sum @fdf/ 1% plus the Federal Funds Rate for
such day. "Base Rate Loan" means a Committed Ldéchvbears interest at the Base Rate pursuanetaghlicable Notice of Committed
Borrowing or Notice of Interest Rate Election og frovisions of Section 2.08(a) or Article 8.

"Benefit Arrangement” means, at any time, an emgdyenefit plan within the meaning of Section 3ERISA which is not a Plan or a
Multiemployer Plan and which is maintained or othise contributed to by any member of the ERISA @tdBoard" means the Board of
Governors of the Federal Reserve System of theedi8tates.

"Borrower" means The Clorox Company, a Delawar@amation, and its successors.

"Borrower's 2004 Form 10-K" means the Borrowersuah report on Form 10-K for the year ended June&804, as filed with the Securities
and Exchange Commission pursuant to the SecuBtebange Act of 1934.

"Borrowing" has the meaning set forth in Sectiod31."Business Day" means any day other than a &atuSunday or other day on which
banks in the State of New York are required or pigechto close; provided, however, that when usecbinnection with a Euro-Dollar Loan,
the term "Business Day" shall also exclude anyatayhich banks are not open for dealings in daligvosits on the London interbank
market. "Citibank Rate" means the rate of intepestannum publicly announced from time to time lijp@nk, N.A. as its base rate in effect
at its principal office in New York City; each ctgmin the Citibank Rate shall be effective on theedsuch change is publicly announced.
"Commitment" means (i) with respect to each Baateli on the Commitment Schedule, the amount st épposite such Bank's name on
Commitment Schedule and (ii) with respect to angigisee which becomes a Bank pursuant to Sectid{®,dhe amount of the transferor
Bank's Commitment assigned to it pursuant to Se&i66(c), in each case as such amount may be etidram time to time pursuant to
Section 2.10 or 9.06(c); provided that, if the esmiso requires, the term "Commitment" means thigation of a Bank to extend credit up to
such amount to the Borrower hereunder.

"Commitment Schedule" means the Commitment Scheattdehed hereto.

"Committed Loan" means a loan made pursuant ta@e2t01; provided that, if any such Loan or Lo&mrsportions thereof) are combined
subdivided pursuant to a Notice of Interest Ragctin, the term "Committed Loan" shall refer te tombined principal amount resulting
from such combination or to each of the separateipal amounts resulting from such subdivisionitescase may be.

"Competitive Bid Absolute Rate" has the meaningfeeh in Section 2.03(d).

"Competitive Bid Absolute Rate Loan" means a laab& made by a Bank pursuant to an Absolute Rattidku "Competitive Bid Lending
Office" means, as to each Bank, its Domestic Legpdffice or such other office, branch or affiliafesuch Bank as it may hereafter desigi
as its Competitive Bid Lending Office by noticett® Borrower and the Servicing Agent; provided #ray Bank may from time to time by
notice to the Borrower and the Servicing Agent gieate separate Competitive Bid Lending Officest®Competitive Bid LIBOR Loans, on
the one hand, and its Competitive Bid Absolute Ratans, on the other hand, in which case all refeze herein to the Competitive Bid
Lending Office of such Bank shall be deemed torrfesither or both of such offices, as the conteay require. "Competitive Bid LIBOR
Loan" means a loan to be made by a Bank pursuanttBOR Auction (including such a loan bearingeir@st at the Base Rate pursuant to
Section 8.01(a)). "Competitive Bid Loan" means anpetitive Bid LIBOR Loan or a Competitive Bid Absité Rate Loan. "Competitive Bid
Margin" has the meaning set forth in

Section 2.03(d).

"Competitive Bid Quote" means an offer by a Bankiake a Competitive Bid Loan in accordance withtisa2.03. "Consolidated Debt"
means, at any date, the Debt of the Borrower an@adnsolidated Subsidiaries, determined on a cofadetl basis as of such date.
"Consolidated Net Earnings" means, for any pettioe consolidated total net earnings of the Borroavet its Consolidated Subsidiaries for
such period.

"Consolidated EBITDA" means, for any period, Cordatied Net Income for such period plus, to the mxtieducted in determining
Consolidated Net Income for such period, the aggeegmount of (i) Consolidated Interest Expengeingome tax expense and (iii)
depreciation, amortization and other similar noskceharges.

"Consolidated Interest Expense" means, for anyopethe net interest expense of the Borrower an@dnsolidated Subsidiaries, determined
on a consolidated basis for such period. "Constditilet Income" means, for any period, the netrimeof the Borrower and its Consolida
Subsidiaries, determined on a consolidated basisuith period, adjusted to exclude the effect gfertraordinary gain or loss. "Consolida
Net Sales" means, for any period, the consolidted net sales of the Borrower and its Consolid&absidiaries for such peric
"Consolidated Net Worth" means, at any date, thesalidated stockholders' equity of the Borrower asdonsolidated Subsidiaries
determined as of such date. "Consolidated Subgldmeans at any date any Subsidiary or other etitéyaccounts of which would be
consolidated with those of the Borrower in its aditiated financial statements if such statement®yweepared as of such date. "Consolid
Total Assets" means, at any date, the consolidatatlassets of the Borrower and its Consolidatdasliaries at such dat



"Credit Exposure" means, with respect to any Bardng time, (i) the amount of its Commitment (whetlised or unused) at such time or (ii)
if the Commitments have terminated in their engiréte sum of the aggregate outstanding principadunt of its Loans and the aggregate
amount of its Letter of Credit Liabilities at suttime.

"Debt" of any Person means, at any date, withoptication, (i) all obligations of such Person farlbwed money,

(i) all obligations of such Person evidenced byd® debentures, notes or other similar instruméin)sall obligations of such Person to pay
the deferred purchase price of property or seryieesept trade accounts payable arising in thenarglicourse of business,

(iv) all obligations of such Person as lessee whighcapitalized in accordance with generally atsmbpccounting principles, (v) all non-
contingent obligations (and, for purposes of Seclid6 and the definitions of Material Debt and &f&l Financial Obligations, all continge
obligations) of such Person to reimburse any bardtlter Person in respect of amounts paid undetter lof credit or similar instrument, (vi)
all Debt secured by a Lien on any asset of suchkdderwhether or not such Debt is otherwise an abbtg of such Person and (vii) all Debt of
others Guaranteed by such Person; provided that@ebe Borrower shall not include the Borrowetsigations to make payments of
principal and interest to the lessee under a 'safbor lease" (as defined in Section 168(f)(8hefnternal Revenue Code of 1954, as
amended through 1986) to the extent that such atidigs (x) are offset by the lessee's obligationmake rental payments to the Borrower in
the same amounts and on the same dates and (ytgpayable if the lessee fails to make such dffggpayments. "Default" means any
condition or event which constitutes an Event ofdDé or which with the giving of notice or lapsétone or both would, unless cured or
waived, become an Event of Default. "Derivativedigations" of any Person means all obligationswaftsPerson in respect of any rate swap
transaction, basis swap, forward rate transactward purchase, commodity swap, commodity opteaquity or equity index swap, equity
or equity index option, bond option, interest rapdion, foreign exchange transaction, cap transactioor transaction, collar transaction,
currency swap transaction, cross-currency rate si@agaction, currency option or any other sintilansaction (including any option with
respect to any of the foregoing transactions) grambination of the foregoing transactions. "Doemtation Agents" means The Bank of
Tokyo- Mitsubishi, Ltd. Seattle Branch,ING CapitdalC, BNP Paribas and Calyon New York Branch, inititapacity as documentation
agents in respect of this Agreement.

"Domestic Lending Office" means, as to each Batskoffice located at its address set forth in ithrnistrative Questionnaire (or identified
in its Administrative Questionnaire as its Domesgnding Office) or such other office as such Bardky hereafter designate as its Domestic
Lending Office by notice to the Borrower and thev@gng Agent.

"Effective Date" means the date this Agreement bexeffective in accordance with Section 3.01. TEmmental Laws" means any and all
federal, state, local and foreign statutes, laegulations, ordinances, rules, judgments, ordexse@s, permits, concessions, grants,
franchises, licenses, agreements or other govetatmestrictions relating to the environment oetuoissions, discharges or releases of
pollutants, contaminants, petroleum or petroleugdpcts, chemicals or industrial, toxic or hazardsuwisstances or wastes into the
environment including, without limitation, ambieait, surface water, ground water, or land, or otlies relating to the manufacture,
processing, distribution, use, treatment, stordiggposal, transport or handling of pollutants, asmnants, petroleum or petroleum products,
chemicals or industrial, toxic or hazardous substaror wastes or the clean-up or other remedi#tiereof.

"ERISA" means the Employee Retirement Income Sgciddt of 1974, as amended, or any successor staeaRISA Group" means the
Borrower, any Subsidiary and all members of a adieil group of corporations and all trades or besses (whether or not incorporated)
under common control which, together with the Basgo or any Subsidiary, are treated as a single @eplunder Section 414 of the Internal
Revenue Code. "Euro-Dollar Lending Office" mearsstaeach Bank, its office, branch or affiliatedted at its address set forth in its
Administrative Questionnaire (or identified in Asiministrative Questionnaire as its Euro-Dollar Hang Office) or such other office, branch,
or affiliate of such Bank as it may hereafter deaig as its Euro-Dollar Lending Office by noticelie Borrower and the Servicing Agent.
"Euro-Dollar Loan" means a Committed Loan whichriséaterest at a Euro-Dollar Rate pursuant to gieable Notice of Committed
Borrowing or Notice of Interest Rate Election. "BtDollar Rate" means a rate of interest determpeduant to Section 2.07(b) on the basis
of a London Interbank Offered Rate.

"Euro-Dollar Reserve Percentage" means, for any daypraentage (expressed as a decimal) which ideéntedn such day, as prescribed
the Board of Governors of the Federal Reserve 8y&be any successor) for determining the maximusemee requirement for a member
bank of the Federal Reserve System in New York ®ithi deposits exceeding five billion dollars irspect of "Eurocurrency liabilities" (or
respect of any other category of liabilities whiobludes deposits by reference to which the intawe on Eurddollar Loans is determined
any category of extensions of credit or other asaich includes loans by a non- United Stategeftif any Bank to United States residents).
"Event of Default" has the meaning set forth int&er6.01.

"Facility Fee Rate" means a rate per annum deteniiaily in accordance with the Pricing Schedutederal Funds Rate" means, for any
day, the rate per annum (rounded upward, if necgstsathe nearest 1/100th of 1%) equal to the wieid average of the rates on overnight
Federal funds transactions with members of the faé&Reserve System arranged by Federal funds tsakesuch day, as published by the
Federal Reserve Bank of New York on the Businegsraat succeeding such day, provided that (i) dhsday is not a Business Day, the
Federal Funds Rate for such day shall be suctorageich transactions on the next preceding Busbagss so published on the next
succeeding Business Day, and (ii) if no such msoipublished on such next succeeding Businesstbayederal Funds Rate for such day
shall be the average rate quoted to Citibank, Mmsuch day on such transactions as determineleb$drvicing Agent.

"Fitch" means Fitch, Inc.

"Fixed Rate Loans" means Eubmllar Loans or Competitive Bid Loans (excludingr@eetitive Bid LIBOR Loans bearing interest at thask
Rate pursuant to Section 8.01(a)) or any combinaifche foregoing.

"Group of Loans" means, at any time, a group ofrlsoeonsisting of (i) all Committed Loans which 8ase Rate Loans at such time and (ii)
all Euro-Dollar Loans having the same Interestd®kdat such time, provided that, if a Committed Lodany particular Bank is converted to
or made as a Base Rate Loan pursuant to Artida@) Loan shall be included in the same Group ouf@s of Loans from time to time as it
would have been in if it had not been so conveotetiade.

"Guarantee" by any Person means any obligatiortjragent or otherwise, of such Person directly alirectly guaranteeing any Debt of any
other Person and, without limiting the generalityh® foregoing, any obligation, direct or indirecontingent or otherwise, of such Person (i)
to purchase or pay (or advance or supply fundtghipurchase or payment of) such Debt (whetheingrtsy virtue of partnership
arrangements, by agreement to keep-well, to puechssets, goods, securities or services, to takeygror to maintain financial statement
conditions or otherwise) or (ii) entered into fbetpurpose of assuring in any other manner thgeblof such Debt of the payment therec



to protect such obligee against loss in respecetfi€in whole or in part), provided that the teBuarantee shall not include endorsements for
collection or deposit in the ordinary course ofibass. The term "Guarantee” used as a verb hasesponding meaning.

"Increased Commitments" has the meaning set farth i

Section 2.17(a).

"Indemnitee" has the meaning set forth in Secti@3®). "Interest Period" means: (1) with respeatdch Euro- Dollar Loan, the period
commencing on the date of borrowing specified mdpplicable Notice of Borrowing or on the datecsied in the applicable Notice of
Interest Rate Election and ending one, two, thresxomonths thereafter, as the Borrower may étestich notice; provided that:

(a) any Interest Period which would otherwise encdaay which is not a Business Day shall be exagrnd the next succeeding Business
unless such Business Day falls in another calemdsuth, in which case such Interest Period shall@mthe next preceding Business Day;
(b) any Interest Period which begins on the lagtiBess Day of a calendar month (or on a day foclttiere is no numerically correspond
day in the calendar month at the end of such Istd?eriod) shall, subject to clause 1(c) below, @mthe last Business Day of a calendar
month; and

(c) no Interest Period may end after the Termimabate.

(2) with respect to each Competitive Bid LIBOR Lo#re period commencing on the date of borrowirecged in the applicable Notice of
Borrowing and ending such whole number of montlesdafter as the Borrower may elect in accordantie wi

Section 2.03; provided that:

(a) any Interest Period which would otherwise endaay which is not a Business Day shall be exéid the next succeeding Business
unless such Business Day falls in another calemdaath, in which case such Interest Period shall@mthe next preceding Business Day;
(b) any Interest Period which begins on the lagtiBess Day of a calendar month (or on a day foclttiere is no numerically correspond
day in the calendar month at the end of such Istd?eriod) shall, subject to clause 2(c) below, @mthe last Business Day of a calendar
month; and

(c) no Interest Period may end after the Termimabate; and

(3) with respect to each Competitive Bid AbsolutgdiLoan, the period commencing on the date oblng specified in the applicable
Notice of Borrowing and ending such number of déagseafter (but not less than 7 days) as the Baromay elect in accordance w

Section 2.03; provided that:

(a) any Interest Period which would otherwise endaay which is not a Business Day shall, suliectause 3(b) below, be extended to the
next succeeding Business Day; and

(b) no Interest Period may end after the Termimeate. "Internal Revenue Code" means the IntdReaknue Code of 1986, as amended, or
any successor statute. "Issuing Banks" means @kjid.A. and any other Bank that may agree to isstters of credit hereunder pursuant to
an instrument in form satisfactory to the Servickgent, in each case as issuer of a letter of thedeunder. "Letter of Credit" means a letter
of credit issued or to be issued hereunder by suilg Bank. "Letter of Credit Liabilities" meansyfany Bank and at any time, such Bank's
ratable participation in the sum of (x) the aggteganount then owing by the Borrower in respe@robunts drawn under Letters of Credit
and (y) the aggregate amount then available fovitigaunder all Letters of Credit. "Letter of Crediérmination Date" means the tenth
Business Day prior to the Termination Date. "LIB@Rction" means a solicitation of Competitive Bid @es setting forth Competitive Bid
Margins based on the London Interbank Offered Ratsuant to Section 2.03. "Lien" means, with respeany asset, any mortgage, lien,
pledge, charge, security interest or encumbraneaykind in respect of such asset. For the pupokthis Agreement, the Borrower or any
Subsidiary shall be deemed to own subject to a aignasset which it has acquired or holds subjettte interest of a vendor or lessor under
any conditional sale agreement, capital leaselmrditle retention agreement relating to suchtassean” means a Committed Loan or a
Competitive Bid Loan and "Loans" means Committedihsor Competitive Bid Loans or any combinatiothef foregoing.

"London Interbank Offered Rate" has the meanindat¢h in Section 2.07(b).

"Margin Regulations" means Regulations G, T, U Araf the Board, as in effect from time to time.

"Material Debt" means Debt (other than the Notéthe Borrower and/or one or more of its Subsi@igriarising in one or more related or
unrelated transactions, in an aggregate outstantingipal or face amount exceeding $30,000,000atéal Financial Obligations" means a
principal or face amount of Debt and/or paymentgattions in respect of Derivatives Obligationstod Borrower and/or one or more of its
Subsidiaries, arising in one or more related oelated transactions, exceeding in the aggregat®$3M00.

"Material Plan" means at any time a Plan or Plansriy aggregate Unfunded Liabilities in excess®8,800,000. "Material Subsidiary"
means any Subsidiary with net sales in excess%f d0Consolidated Net Sales or net earnings inexoé 10% of Consolidated Net Earni
for the most recently completed fiscal year orltatsets in excess of 10% of Consolidated Totaé#ssat the end of such fiscal year; provi
that if the aggregate amount of net earnings, ales2r total assets (as of the end of, or forptbst recently completed fiscal year) of all of
the Subsidiaries that are not Material Subsidiaasedefined above exceeds either 10% of Consotidéé Earnings, 10% of Consolidated
Net Sales or 10% of Consolidated Total Assets€aosth in the most recent financial statementwjoled by the Borrower pursuant

Section 4.04(a) or Section 5.01(a)), the Requiradk8 may, by notice to the Borrower, designateaymaore additional Subsidiaries as
Material Subsidiaries until, after giving effectdoch designations, the aggregate amount of neingat net sales or total assets (as of the enc
of, or for, the most recently completed fiscal yearall of the Subsidiaries that are not Mate8absidiaries no longer exceeds, either, 10% of
Consolidated Net Earnings, 10% of Consolidated$&¢s or 10% of Consolidated Total Assets (asostit in such financial statements). At
the date of this Agreement, the Material Subsid&aéire (i) The Clorox Sales Company, (ii) The Kiog$ Products Company, (iii) The Glad
Products Company, (iv) The HV Food Products CompéanyGlad Manufacturing Company and (vi) The Clotnternational Company.
"Multiemployer Plan" means at any time an employersion benefit plan within the meaning of Sectt601(a)(3) of ERISA to which any
member of the ERISA Group is then making or acgrain obligation to make contributions or has witthie preceding five plan years made
contributions, including for these purposes anys®emwhich ceased to be a member of the ERISA Gdouipg such five year period.

"Notes" means promissory notes of the Borrowerstamiially in the form of Exhibit A hereto, evideng the obligation of the Borrower to
repay the Loans, and "Note" means any one of stahipsory notes issued hereunder. "Notice of Boimgivmeans a Notice of Committed
Borrowing (as defined in Section 2.02 or a NotiE€ompetitive Bid Borrowing (as defined in Secti®®3(f)).

“Notice of Interest Rate Election" has the mearsiegforth in Section 2.08.

"Notice of Issuance" has the meaning set forthdati®n 2.18(b).

"Outstanding Committed Amount" means, with respe@ny Bank at any time, the sum of (i) the aggtegatstanding principal amount of
its Committed Loans at such time and (ii) the aggte amount of its Letter of Credit Liabilitiessatch time, determined at such time after
giving effect to any prior assignments by or tolsBank pursuant to Section 9.06(c). "Parent” meaith,respect to any Bank, any Per:



controlling such Bank.

"Participant” has the meaning set forth in Sec8di6(b). "PBGC" means the Pension Benefit Guar@atyoration or any entity succeeding
to any or all of its functions under ERISA. "Pertage" means, with respect to any Bank at any ttheepercentage which the amount of its
Commitment at such time represents of the aggreataint of all the Commitments at such time. At ame after the Commitments shall
have terminated, the term "Percentage" shall tefarBank's Percentage immediately before suchiatin, adjusted to reflect any
subsequent assignments pursuant to Section 9.06(c).

"Person” means an individual, a corporation, aneaship, a limited liability company, an associafia trust or any other entity or
organization, including a government or politicabdivision or an agency or instrumentality thereof.

"Plan" means at any time an employee pension bevlefi (other than a Multiemployer Plan) which @vered by Title IV of ERISA or
subject to the minimum funding standards underiGeetl2 of the Internal Revenue Code and eithas (iaintained, or contributed to, by
any member of the ERISA Group for employees of meynber of the ERISA Group or (ii) has at any timthin the preceding five years
been maintained, or contributed to, by any Persloiclwwas at such time a member of the ERISA Grougiployees of any Person which
was at such time a member of the ERISA Group.

"Pricing Schedule" means the Schedule attacheddielentified as such.

"Quarterly Payment Dates" means each March 31, 30n8eptember 30 and December 31.

"Reference Banks" means the principal London officECitibank, N.A. and JPMorgan Chase Bank, NRedulation U" means Regulation
U of the Board, as in effect from time to time.

"Reimbursement Obligation" has the meaning spetifie

Section 2.18(c).

"Required Banks" means at any time Banks havingerttean 50% of the aggregate amount of the Creglib&ixres. "S&P" means Standard &
Poor's Ratings Group.

"Servicing Agent" means Citigroup USA, Inc. in @@pacity as servicing agent for the Banks hereyrathet its successors in such capacity.
"Stop Issuance Notice" has the meaning set for@eiction 2.19.

"Subsidiary" means any corporation or other erdftyhich securities or other ownership interestgigordinary voting power to elect a
majority of the board of directors or other perspagorming similar functions are at the time dihgor indirectly owned by the Borrower.
"Syndication Agents" means Wachovia Bank, N.A. Badk of America, N.A., in their capacity as syndiica agents in respect of this
Agreement.

"Termination Date" means December 7, 2009, as dathmay be extended from time to time pursuaBetttion 2.01(b) or, if such day is |
a Business Day, the next succeeding Business Dagaisuch Business Day falls in another calendatman which case the Termination
Date shall be the next preceding Business Day alToutstanding Amount” means, at any time, the etifi) the aggregate outstanding
principal amount of the Loans (including both Cortted Loans and Competitive Bid Loans) and

(i) the aggregate Letter of Credit Liabilities @f Banks determined at such time after giving &ffé one or more Loans are being made at
such time, to any substantially concurrent applicadf the proceeds thereof to repay one or mdrerdtoans. "Type" means the pricing
option of a Loan (i.e., whether such Loan is a BRate Loan, a Euro-Dollar Loan or a Competitive Bidn). "Unfunded Liabilities" means,
with respect to any Plan at any time, the amodi@ny) by which (i) the value of all benefit liaitiés under such Plan, determined on a plan
termination basis using the assumptions presctigatie PBGC for purposes of

Section 4044 of ERISA, exceeds (ii) the fair mankatie of all Plan assets allocable to such liaédiunder Title IV of ERISA (excluding al
accrued but unpaid contributions), all determingeafathe then most recent valuation date for suah,Put only to the extent that such excess
represents a potential liability of a member of BRISA Group to the PBGC or any other Person umitér IV of

ERISA. "United States" means the United StatesmoBAca, including the States and the District ofuG@thia, but excluding its territories and
possessions.

"Wholly-Owned Consolidated Subsidiary” means anysttidated Subsidiary all of the shares of capitatk or other ownership interests of
which (except directors' qualifying shares) arthattime directly or indirectly owned by the Borremw

Section 1.02. Accounting Terms and Determinations.

Unless otherwise specified herein, all accountérgis used herein shall be interpreted, all accogmteterminations hereunder shall be m
and all financial statements required to be dediddrereunder shall be prepared in accordance wfthrglly accepted accounting principle:
in effect from time to time, applied on a basissistent (except for changes concurred in by thed®eer's independent public accountants)
with the most recent audited consolidated finarstalements of the Borrower and its ConsolidatdusBliaries delivered to the Banks;
provided that, if the Borrower notifies the Admiméive Agents that the Borrower wishes to amendaavenant in Article 5 to eliminate the
effect of any change in generally accepted accogngiinciples on the operation of such covenantf(itre Administrative Agents notify the
Borrower that the Required Banks wish to amendcheth for such purpose), then the Borrower's coamgle with such covenant shall be
determined on the basis of generally accepted aticmuprinciples in effect immediately before tldevant change in generally accepted
accounting principles became effective, until githigch notice is withdrawn or such covenant is atadrin a manner satisfactory to the
Borrower and the Required Banks.

Section 1.03. Types of Borrowing. The term "Borrog/i denotes (i) the aggregation of Loans made betmade to the Borrower pursuant to
Article 2 on the same day, all of which Loans dréhe same Type (subject to Article 8) and, exdejphe case of Base Rate Loans, have the
same initial Interest Period or (ii) if the context requires, the borrowing of such Loans. Borrgsiare classified for purposes of this
Agreement either (i) by reference to the pricing-odns comprising such Borrowing (e.g., a "EuroiBoBorrowing" is a Borrowing
comprised of Euro-Dollar Loans) or (ii) by refererto the provisions of Article 2 under which pagation therein is determined (i.e., a
"Committed Borrowing" is a Borrowing under Sect@i®1 in which all Banks participate in proportiantheir Commitments, while a
"Competitive Bid Borrowing" is a Borrowing under@en 2.03 in which one or more Banks participatelte basis of their bids).

ARTICLE 2

THE CREDITS

Section 2.01. Commitments to Lend. (a) Committedriso Each Bank severally agrees, on the termsantitons set forth in this
Agreement, to make loans to the Borrower pursuatitis

Section from time to time prior to the Terminatidate; provided that, immediately after each sueimlis made: (i) the Outstanding
Committed Amount of such Bank at any one time amding shall not exceed the amount of its Commitraed (ii) the Total Outstanding
Amount shall not exceed the aggregate amount oEtramitments. Each Borrowing under this Sectiodl ¢lein an aggregate princip



amount of $10,000,000 or any larger multiple of0®D,000 (except that any such Borrowing may b&énaggregate amount of the unused
Commitments) and shall be made from the severak8eatably in proportion to their respective Comments. Within the foregoing limits,
the Borrower may borrow under this Section, rematp the extent permitted by

Section 2.12, prepay Loans and reborrow at any piriog to the Termination Date.

(b) Extension of Commitments. The Borrower may,rupot less than 45 days but no earlier than 60 dagise prior to the then current
Termination Date to the Servicing Agent (which shatify each Bank of receipt of such request)pose to extend the Termination Date for
an additional one-year period measured from thenirettion Date then in effect. Each Bank shall ende#o respond to such request,
whether affirmatively or negatively (such deterntioa in the sole discretion of such Bank), by netio the Borrower and the Servicing Ag
not more than 45 days nor less than 28 days prithret then current Termination Date. Subject toetkecution by the Borrower, the
Administrative Agents and such Banks of a duly ctetgsl Extension Agreement in substantially the fofrxhibit H, the Termination Date
applicable to the Commitment of each Bank so afitiuely notifying the Borrower and the Servicingekd shall be extended for the period
specified above; provided that the Termination Bzl not be extended unless Banks having at 682t3% in aggregate amount of the
Commitments in effect at the time any such extansEaequested shall have elected so to extend@wenmitments. Any Bank which does
not give such notice to the Borrower and the Sérgiéd\gent shall be deemed to have elected nottienexas requested, and the Commitment
of each non-extending Bank shall terminate on,eawh of its outstanding Loans shall mature on a datlater than, the Termination Date
determined without giving effect to such requesetnsion. The Borrower shall have the right, whih assistance of the Administrative
Agents, to seek a mutually satisfactory substibatek or banks or other financial institution (whicly be, but need not be, an extending
Bank) to replace a non-extending Bank.

Section 2.02. Notice of Committed Borrowing. Ther®aver shall give the Servicing Agent notice (a tide of Committed Borrowing™) not
later than 10:30 A.M. (New York City time) on (¥)& date of each Base Rate Borrowing and (y) thid Business Day before each Euro-
Dollar Borrowing, specifying:

() the date of such Borrowing, which shall be siBess Day,

(i) the aggregate amount of such Borrowing,

(iii) whether the Loans comprising such Borrowing to be Base Rate Loans or Euro-Dollar Loans, and

(iv) in the case of a Euro-Dollar Borrowing, theraion of the initial Interest Period applicabletito, subject to the provisions of the
definition of Interest Period.

Section 2.03. Competitive Bid Borrowings.

(a) The Competitive Bid Option. In addition to Coiittked Borrowings pursuant to Section 2.01, the Baer may, as set forth in this Section,
request the Banks prior to the Termination Datemédke offers to make Competitive Bid Loans to therBeer. The Banks may, but shall
have no obligation to, make such offers and thed®eer may, but shall have no obligation to, ac@pt such offers in the manner set fortl
this Section.

(b) Competitive Bid Quote Request. When the Bormowishes to request offers to make Competitive IRidns under this Section, it shall
transmit to the Servicing Agent a Competitive Bidafe Request substantially in the form of Exhiblh@eto so as to be received not later
than 10:30 A.M. (New York City time) on (x) thetfifBusiness Day prior to the date of Borrowing megd therein, in the case of a LIBOR
Auction or (y) the Business Day next precedingdate of Borrowing proposed therein, in the casenofAbsolute Rate Auction (or, in either
case, such other time or date as the Borrowerla&ervicing Agent shall have mutually agreed dradl fiave notified to the Banks not later
than the date of the Competitive Bid Quote Reqfardhe first LIBOR Auction or Absolute Rate Auctidor which such change is to be
effective) specifying:

(i) the proposed date of Borrowing, which shallsbBusiness Day,

(i) the aggregate amount of such Borrowing, wtsbill be $10,000,000 or a larger multiple of $1,000 and which shall not exceed the
aggregate amount of the unused Commitments,

(iii) the duration of the Interest Period applicalthereto, subject to the provisions of the da@inibf Interest Period, and

(iv) whether the Competitive Bid Quotes requestexita set forth a Competitive Bid Margin or a Cottijpes Bid Absolute Rate. The
Borrower may request offers to make Competitive IBidns for more than one Interest Period in a si@mpetitive Bid Quote Request. No
Competitive Bid Quote Request shall be given wifhie Business Days (or such other number of dayth@ Borrower and the Servicing
Agent may agree) of any other Competitive Bid Qubguest.

(c) Invitation for Competitive Bid Quotes. Promptipon receipt of a Competitive Bid Quote Requést,Servicing Agent shall send to the
Banks an Invitation for Competitive Bid Quotes dabsially in the form of Exhibit C hereto, whichalhconstitute an invitation by the
Borrower to each Bank to submit Competitive Bid @sooffering to make the Competitive Bid Loans fuak such Competitive Bid Quote
Request relates in accordance with this Section.

(d) Submission and Contents of Competitive Bid @aot

(i) Each Bank may submit a Competitive Bid Quotatating an offer or offers to make Competitive Rimans in response to any Invitation
for Competitive Bid Quotes. Each Competitive Biddfumust comply with the requirements of this sabea (d) and must be submitted to
the Servicing Agent at its offices specified inpoirsuant to Section 9.01 not later than (x) 2:00.FNew York City time) on the fourth
Business Day prior to the proposed date of Borrgwim the case of a LIBOR Auction or (y) 9:30 A.llew York City time) on the propos
date of Borrowing, in the case of an Absolute Raietion (or, in either case, such other time oeds the Borrower and the Servicing Agent
shall have mutually agreed and shall have nottiietthe Banks not later than the date of the CortipetBid Quote Request for the first
LIBOR Auction or Absolute Rate Auction for whichaduchange is to be effective); provided that CoiipetBid Quotes submitted by the
Servicing Agent (or any affiliate of the ServiciAgent) in the capacity of a Bank may be submitted| may only be submitted, if the
Servicing Agent or such affiliate notifies the Bmwer of the terms of the offer or offers contaiileerein at least one hour before the deadline
applicable to other Banks, in the case of a LIBQR#®Won or 15 minutes before the deadline applicéblether Banks, in the case of an
Absolute Rate Auction. Subject to Articles 3 anduy Competitive Bid Quote so made shall be irrabbe except with the written consent of
the Servicing Agent given on the instructions @& Borrower.

(i) Each Competitive Bid Quote shall be in substdlytthe form of Exhibit D hereto and shall in acgse specify:

(A) the proposed date of Borrowing,

(B) the principal amount of the

Competitive Bid Loan for which each such offer &rg made, which principal amount (w) may be gnetitan or less than the Commitment
of the quoting Bank, (X) must be $5,000,000 orrgdamultiple of $1,000,000, (y) may not exceedpghacipal amount of Competitive B



Loans for which offers were requested and (z) magubject to an aggregate limitation as to thecjpal amount of Competitive Bid Loans
for which offers being made by such quoting Banky e accepted,

(C) in the case of a LIBOR Auction, the margin abav below the applicable London Interbank OffeRede (the "Competitive Bid Margin")
offered for each such Competitive Bid Loan, expedsas a percentage (specified to the nearest 0(ih,0f 1%) to be added to or subtracted
from such base rate, (D) in the case of an Absdétatie Auction, the rate of interest per annum ($igelcto the nearest 1/10,000th of 1%) (the
"Competitive Bid Absolute Rate") offered for eacltls Competitive Bid Loan, and (E) the identity lo tquoting Bank. A Competitive Bid
Quote may set forth up to five separate offershi@yquoting Bank with respect to each Interest Eespecified in the related Invitation for
Competitive Bid Quotes.

(i) Any Competitive Bid Quote shall be disregardéi:

(A) is not substantially in conformity with Exhili hereto or does not specify all of the informatiequired by subsection (d)(i); (B) conte
qualifying, conditional or similar language;

(C) proposes terms other than or in addition te¢hset forth in the applicable Invitation for Conigpee Bid Quotes; or (D) arrives after the
time set forth in subsection (d)(i).

(e) Notice to Borrower. The Servicing Agent shathmptly notify the Borrower of the terms (x) of a@pmpetitive Bid Quote submitted by a
Bank that is in accordance with subsection

(d) and (y) of any Competitive Bid Quote that am&ndodifies or is otherwise inconsistent with avipes Competitive Bid Quote submitted
by such Bank with respect to the same Competitide@iote Request. Any such subsequent Competitit€dBote shall be disregarded by
the Servicing Agent unless such subsequent ConyeeBtd Quote is submitted solely to correct a mfestierror in such former Competitive
Bid Quote. The Servicing Agent's notice to the Baer shall specify (A) the aggregate principal antaf Competitive Bid Loans for which
offers have been received for each Interest Papedified in the related Competitive Bid Quote Resiu(B) the respective principal amounts
and Competitive Bid Margins or Competitive Bid Abge Rates, as the case may be, so offered anifl g@)licable, limitations on the
aggregate principal amount of Competitive Bid Lo#orswvhich offers in any single Competitive Bid Qaonay be accepted.

(f) Acceptance and Notice by Borrower. Not lateartii0:30 A.M. (New York City time) on (x) the thiBlsiness Day prior to the proposed
date of Borrowing, in the case of a LIBOR Auctian(yp) the proposed date of Borrowing, in the calsamAbsolute Rate Auction (or, in
either case, such other time or date as the Borrang the Servicing Agent shall have mutually adraed shall have notified to the Banks
later than the date of the Competitive Bid Quoteursst for the first LIBOR Auction or Absolute Rataction for which such change is to be
effective), the Borrower shall notify the ServiciAgent of its acceptance or non- acceptance obffees so notified to it pursuant to
subsection (e). In the case of acceptance, suaten@t "Notice of Competitive Bid Borrowing") shaibecify the aggregate principal amount
of offers for each Interest Period that are acakpibe Borrower may accept any Competitive Bid @untwhole or in part; provided that:

(i) the aggregate principal amount of each ComipetiBid Borrowing may not exceed the applicable amcset forth in the related
Competitive Bid Quote Request,

(i) the principal amount of each Competitive BidrBowing must be $10,000,000 or a larger multigl&1000,000,

(iii) acceptance of offers may only be made onlthsis of ascending Competitive Bid Margins or Cotitipe Bid Absolute Rates, as the case
may be,

(iv) the Borrower may not accept any offer thadéscribed in subsection (d)(ii) or that otherwisiésfto comply with the requirements of this
Agreement, and

(v) immediately after such Competitive Bid Borrowiis made, the Total Outstanding Amount shall xoeed the aggregate amount of the
Commitments.

(9) Allocation by Servicing Agent. If offers are deby two or more Banks with the same CompetitiiceNBargins or Competitive Bid
Absolute Rates, as the case may be, for a greggeegate principal amount than the amount in rasgfeghich such offers are accepted for
the related Interest Period, the principal amotdi@ampetitive Bid Loans in respect of which sucfecd are accepted shall be allocated by
Servicing Agent among such Banks as nearly aslgessn multiples of $1,000,000, as the ServicimgeAt may deem appropriate) in
proportion to the aggregate principal amounts chaffers. Determinations by the Servicing Agenthaf amounts of Competitive Bid Loans
shall be conclusive in the absence of manifesterro

Section 2.04. Notice to Banks; Funding of Loan¥Jjpon receipt of a Notice of Borrowing, the SemgAgent shall promptly notify each
Bank of the contents thereof and of such Bank'sesfifiany) of such Borrowing and such Notice ofrBaving shall not thereafter be
revocable by the Borrower.

(b) Not later than 2:00 P.M. (New York City time) the date of each Borrowing, each Bank partiaigatiherein shall (except as provided in
subsection (c) of this Section) make availablsligre of such Borrowing, in Federal or other fuindsiediately available in New York City,

to the Servicing Agent at its address specifiedripursuant to Section 9.01. Unless the Serviciggr determines that any applicable
condition specified in Article 3 has not been $ads the Servicing Agent will make the funds soai@ed from the Banks available to the
Borrower at the Servicing Agent's aforesaid address

(c) Unless the Servicing Agent shall have receivetice from a Bank prior to the date of any Bornogvthat such Bank will not make
available to the Servicing Agent such Bank's sleaich Borrowing, the Servicing Agent may assuna such Bank has made such share
available to the Servicing Agent on the date ohsBorrowing in accordance with subsection (b) af thection 2.04 and the Servicing Agent
may, in reliance upon such assumption, make avaitalthe Borrower on such date a correspondinguaitndf and to the extent that such
Bank shall not have so made such share availaltkeetServicing Agent, such Bank and the Borroweessly agree to repay to the Servicing
Agent forthwith on demand such corresponding amtgether with interest thereon, for each day ftbendate such amount is made
available to the Borrower until the date such anmidéunepaid to the Servicing Agent, at (i) in tlese of the Borrower, a rate per annum equal
to the higher of the Federal Funds Rate and tleedst rate applicable thereto pursuant to Section &nd (ii) in the case of such Bank, the
Federal Funds Rate. If such Bank shall repay t&#mwicing Agent such corresponding amount, sucbueaninso repaid shall constitute such
Bank's Loan included in such Borrowing for purpostthis Agreement.

Section 2.05. Notes. (a) Each Bank may, by notdhdé Borrower and the Administrative Agents, rexjg that its Loans be evidenced by a
single Note payable to the order of such BankHteraccount of its Applicable Lending Office in anaunt equal to the aggregate unpaid
principal amount of such Bank's Loans or (ii) tite_oans of a particular Type be evidenced bypasge Note in an amount equal to the
aggregate unpaid principal amount of such LoanshBach Note shall be promptly furnished to thaiesting Bank and shall be in
substantially the form of Exhibit A hereto with appriate modifications to reflect the fact thag¢widences solely Loans of the relevant Type.
Each reference in this Agreement to the "Note"uzhsBank shall be deemed to refer to and inclugeoarall of such Notes, as the cont



may require.

(b) Each Bank shall record the date, amount, Tyypkeraaturity of each Loan made by it and the dateaanount of each payment of principal
made by the Borrower with respect thereto, and nfigych Bank so elects in connection with any $fanor enforcement of its Note, endorse
on the schedule forming a part thereof appropnatations to evidence the foregoing informatiorhwitspect to each such Loan then
outstanding; provided that the failure of any Bamknake any such recordation or endorsement sbaliffect the obligations of the Borrow
hereunder or under the Notes. Each Bank is heredyoicably authorized by the Borrower so to enddssBlote and to attach to and make a
part of its Note a continuation of any such scheds and when required.

Section 2.06. Maturity of Loans. (a) Each Committean shall mature, and the principal amount thieskall be due and payable (together
with accrued interest thereon), on the Terminabate.

(b) Each Competitive Bid Loan included in any Cotitpe Bid Borrowing shall mature, and the prindipaount thereof shall be due and
payable (together with accrued interest theream}he last day of the Interest Period applicablgutth Competitive Bid Borrowing.

Section 2.07. Interest Rates. (a) Each Base Ratp tball bear interest on the outstanding prin@pabunt thereof, for each day from the «
such Loan is made until it becomes due, at a mtepnum equal to the sum of the Applicable Mamirs the Base Rate for such day. Such
interest shall be payable quarterly in arrearsamheuarterly Payment Date. Any overdue principaranterest on any Base Rate Loan shall
bear interest, payable on demand, for each daypaitl at a rate per annum equal to the sum of R the Base Rate for such day.

(b) Each Euro-Dollar Loan shall bear interest andhbtstanding principal amount thereof, for eachdiaing each Interest Period applicable
thereto, at a rate per annum equal to the sumecAgiplicable Margin for such day plus the Londotethank Offered Rate for such Interest
Period. Such interest shall be payable for eadrdst Period on the last day thereof and, if sntdrést Period is longer than three months, at
intervals of three months after the first day tleér@he "London Interbank Offered Rate" applicaii@ny Interest Period means the average
(rounded upward, if necessary, to the next highes df 1%) of the respective rates per annum atkvbeposits in dollars are offered to each
of the Reference Banks in the London interbank etaak approximately 11:00 A.M. (London time) twodtess Days before the first day of
such Interest Period in an amount approximatelaktputhe principal amount of the Euro-Dollar Laasfrsuch Reference Bank to which such
Interest Period is to apply and for a period ofgicomparable to such Interest Period.

(c) Any overdue principal of or interest on any &ubDollar Loan shall bear interest, payable on deméor each day from and including the
date payment thereof was due to but excluding &te df actual payment, at a rate per annum equhaéteum of 2% plus the higher of (i) the
sum of the London Interbank Offered Rate applicableuch Loan at the date such payment was dudhmuspplicable Margin (determined
for this purpose without giving effect to the prawito the definition of such term) and (ii) the safithe quotient obtained (rounded upwart
necessary, to the next higher 1/100 of 1%) by digdx) the average (rounded upward, if necesgarghe next higher 1/16 of 1%) of the
respective rates per annum at which one day (stydh amount due remains unpaid more than threm&ssDays, then for such other period
of time not longer than three months as the Sergigigent may select) deposits in dollars in an amapproximately equal to such overdue
payment due to each of the Reference Banks areedffe such Reference Bank in the London interlraakket for the applicable period
determined as provided above by (y) 1.00 minu€tim®-Dollar Reserve Percentage plus the Applicsaegin (determined for this purpose
without giving effect to the proviso to the definit of such term) (or, if the circumstances desatim clause (a) or (b) of Section 8.01 shall
exist, at a rate per annum equal to the sum of R&the Base Rate for such day).

(d) Subject to Section 8.01, each Competitive BIBQR Loan shall bear interest on the outstandirigggzal amount thereof, for the Interest
Period applicable thereto, at a rate per annumlegule sum of the London Interbank Offered Ratesiuch Interest Period (determined in
accordance with Section 2.07(b) as if the relateth@etitive Bid LIBOR Borrowing were a Committed BuiDollar Borrowing) plus (or
minus) the Competitive Bid Margin quoted by the Bamaking such Loan in accordance with Section

2.03. Each Competitive Bid Absolute Rate Loan shedlr interest on the outstanding principal amdherteof, for the Interest Period
applicable thereto, at a rate per annum equalt@timpetitive Bid Absolute Rate quoted by the Baraking such Loan in accordance with
Section 2.03. Such interest shall be payable fon éaterest Period on the last day thereof ansljéh Interest Period is longer than three
months, at intervals of three months after the €lesy thereof. Any overdue principal of or interestany Competitive Bid Loan shall bear
interest, payable on demand, for each day until pai rate per annum equal to the sum of 2% priBase Rate for such day.

(e) The Servicing Agent shall determine each irsterate applicable to the Loans hereunder. Thei@egvAgent shall give prompt notice to
the Borrower and the participating Banks of eat¢t odiinterest so determined, and its determinatieneof shall be conclusive in the abse

of manifest error.

(f) Each Reference Bank party hereto agrees tatsipest efforts to furnish quotations to the Seing Agent as contemplated by this Section.
If any Reference Bank does not furnish a timelytgtion, the Servicing Agent shall determine thevaht interest rate on the basis of the
guotation or quotations furnished by the remairi@&ference Bank or Banks or, if none of such qumtatis available on a timely basis, the
provisions of Section 8.01 shall apply.

Section 2.08. Method of Electing Interest RatesT{ee Loans included in each Committed Borrowinglishear interest initially at the type
rate specified by the Borrower in the applicabldiboof Committed Borrowing. Thereafter, the Bormwnay from time to time elect to
change or continue the type of interest rate bbyneach Group of Loans (subject to Section 2.0&8(d) the provisions of Article 8, as
follows):

(i) if such Loans are Base Rate Loans, the Borranay elect to convert such Loans to Euro-Dollarisas of any Business Day; and

(ii) if such Loans are Euro-Dollar Loans, the Bavay may elect to convert such Loans to Base Ratméas of any Business Day or to
continue such Loans as Euro-Dollar Loans for aritiaél Interest Period, subject to Section 2.14drif such conversion is effective on any
day other than the last day of an Interest Penppdi@able to such Loans. Each such election skeathbde by delivering a notice (a "Notice of
Interest Rate Election") to the Servicing Agent lad¢r than 10:30 A.M. (New York City time) on ttiérd Business Day before the
conversion or continuation selected in such natide be effective. A Notice of Interest Rate Electmay, if it so specifies, apply to only a
portion of the aggregate principal amount of tHewant Group of Loans; provided that (i) such pmrtis allocated ratably among the Loans
comprising such Group and (ii) the portion to whétlth Notice applies, and the remaining portiowhach it does not apply, are each at least
$10,000,000 (unless such portion is comprised seB@ate Loans). If no such notice is timely reaivefore the end of an Interest Period for
any Group of Euro-Dollar Loans, the Borrower slalldeemed to have elected that such Group of Loaesnverted to Base Rate Loans at
the end of such Interest Period.

(b) Each Notice of Interest Rate Election shallcifye

(i) the Group of Loans (or portion thereof) to whiguch notice applies;

(i) the date on which the conversion or continoatselected in such notice is to be effective, Wisicall comply with the applicable clause



Section 2.08(a) above;

(iii) if the Loans comprising such Group are todoaverted, the new Type of Loans and, if the Laassiting from such conversion are to be
Euro-Dollar Loans, the duration of the next suc@egdhterest Period applicable thereto; and

(iv) if such Loans are to be continued as Euro-&rdlloans for an additional Interest Period, theatlan of such additional Interest Period.
Each Interest Period specified in a Notice of les¢Rate Election shall comply with the provisiofishe definition of Interest Period.

(c) Promptly after receiving a Notice of Interestt® Election from the Borrower pursuant to Sec#di8(a) above, the Servicing Agent shall
notify each Bank of the contents thereof and swatita shall not thereafter be revocable by the @aer.

(d) The Borrower shall not be entitled to eleccdmvert any Committed Loans to, or continue any @dted Loans for an additional Interest
Period as, Euro-Dollar Loans if (i) the aggregaiagipal amount of any Group of Euro-Dollar Loameated or continued as a result of such
election would be less than $10,000,000 or (ii)ediaDlt shall have occurred and be continuing wherBorrower delivers notice of such
election to the Servicing Agent.

(e) If any Committed Loan is converted to a diffaréype of Loan, the Borrower shall pay, on theed#tsuch conversion, the interest acc
to such date on the principal amount being conderte

(f) A conversion or continuation pursuant to thecfon 2.08 is not a Borrowing.

Section 2.09. Fees. (a) The Borrower shall papédServicing Agent for the account of the Bankabitin proportion to their Credit
Exposures a facility fee at the Facility Fee Rdet€rmined daily in accordance with the Pricingegitiie) on the aggregate amount of the
Credit Exposures on such day. Such facility fedl sttarue from and including the Effective Datebtat excluding the date on which the
Credit Exposures are reduced to zero.

(b) The Borrower shall pay (i) to the Servicing Agen behalf of the Banks a Letter of Credit Fest€dmined daily in accordance with the
Pricing Schedule) accruing daily on the aggregatirawn amount of all outstanding Letters of Creuidl

(i) to each Issuing Bank for its own account adebf credit fronting fee accruing daily on thegegpgate amount then available for drawing
under all Letters of Credit issued by such IssiBagk at such rate per annum as may be mutuallyeddretween the Borrower and such
Issuing Bank from time to time.

(c) Accrued fees under this Section shall be payghhbrterly in arrears on each Quarterly Paymetd,[2ammencing on the first such date to
occur after the date hereof, and ending on theatatehich the Credit Exposures are reduced to zero.

Section 2.10. Optional Termination or ReductiorCommitments. The Borrower may, upon at least tBuesiness Days' notice to the
Servicing Agent, (i) terminate the Commitmentsrat ime, if no Loans or Letter of Credit Liabiliieare outstanding at such time or (ii)
ratably reduce from time to time the aggregate amhotithe Commitments in excess of the Total Outitag Amount; provided that each
such reduction shall reduce the Commitments byganegate amount of $5,000,000 (or any larger maltyh $1,000,000).

Section 2.11. Mandatory Termination of Commitmeifitee Commitments shall terminate on the Terminailate and any Loans then
outstanding (together with accrued interest theysball be due and payable on such date.

Section 2.12. Optional Prepayments. (a) Subjettiercase of any Fixed Rate Borrowing to Sectiod,2He Borrower may, upon at least one
Business Day's notice to the Servicing Agent, prepsy Group of Base Rate Loans (or any CompetBieBorrowing bearing interest at the
Base Rate pursuant to Section 8.01(a)) or uposast three Business Days' notice to the Servicipgn prepay any Group of Euro-Dollar
Loans, in each case in whole at any time, or friome to time in part in amounts aggregating $25,000,0r any larger multiple of $1,000,0
by paying the principal amount to be prepaid togethith accrued interest thereon to the date gigyment. Each such optional prepayment
shall be applied to prepay ratably the Loans ofstheeral Banks included in such Group (or Borrowing

(b) Except as provided in subsection (a) abovdsthreower may not prepay all or any portion of thigipal amount of any Competitive Bid
Loan prior to the maturity thereof.

(c) Upon receipt of a notice of prepayment purstauitis Section, the Servicing Agent shall prompibtify each Bank of the contents
thereof and of such Bank's ratable share (if ahgloh prepayment and such notice shall not thenebé revocable by the Borrower.
Section 2.13. General Provisions as to Payment3h@Borrower shall make each payment of princgfaénd interest on, the Loans and of
fees hereunder, not later than 2:00 P.M. (New Gitl time) on the date when due, in Federal or othieds immediately available in New
York City, without set-off or counterclaim, to tiservicing Agent at its address referred to in

Section 9.01. The Servicing Agent will promptlytdisute to each Bank its ratable share of each pagiment received by the Servicing
Agent for the account of the Banks. Whenever aryynaant of principal of, or interest on, the BaseeRabans or of fees shall be due on a day
which is not a Business Day, the date for payntesreiof shall be extended to the next succeedinBss Day. Whenever any payment of
principal of, or interest on, the Euro-Dollar Loasisll be due on a day which is not a Business aydate for payment thereof shall be
extended to the next succeeding Business Day uslessBusiness Day falls in another calendar mantiwhich case the date for payment
thereof shall be the next preceding Business DayeMver any payment of principal of, or interestthe Competitive Bid Loans shall be
due on a day which is not a Business Day, thefdatgayment thereof shall be extended to the nesteeding Business Day. If the date for
any payment of principal is extended by operatiblaw or otherwise, interest thereon shall be p&y&dr such extended time.

(b) Unless the Servicing Agent shall have receivetice from the Borrower prior to the date on whiaty payment is due to the Banks
hereunder that the Borrower will not make such paynin full, the Servicing Agent may assume thatBorrower has made such payment in
full to the Servicing Agent on such date and thevi8mg Agent may, in reliance upon such assumptiase to be distributed to each Bank
on such due date an amount equal to the amounttiesuch Bank. If and to the extent that the Beersshall not have so made such
payment, each Bank shall repay to the ServicingnAfgrthwith on demand such amount distributeduchsBank together with interest
thereon, for each day from the date such amoutisisbuted to such Bank until the date such Bagays such amount to the Servicing
Agent, at the Federal Funds Rate.

Section 2.14. Funding Losses. If the Borrower magspayment of principal with respect to any Filate Loan or any Fixed Rate Loan is
converted to a different Type of Loan (whether spaiment or conversion is pursuant to Article 20163 or otherwise) on any day other than
the last day of an Interest Period applicable tioei@ the last day of an applicable period fixelspiant to Section 2.07(c), or if the Borrower
fails to borrow, prepay, convert or continue anyeidi Rate Loan after notice has been given to amk Baaccordance with Section 2.04(a),
2.08(c) or 2.12(c), the Borrower shall reimburseheBank within 15 days after demand for any resgltoss or expense incurred by it (or,
subject to Section 9.06(e), by an existing or pesige Participant in the related Loan), includ{iagthout limitation) any loss incurred in
obtaining, liquidating or employing deposits frohirtl parties, but excluding loss of margin for trexiod after any such payment or
conversion or failure to borrow, prepay, convertontinue; provided that such Bank shall have éedid to the Borrower a certificate as to
the amount of such loss or expense, which certédishall be conclusive in the absence of manifest.¢



Section 2.15. Computation of Interest and Feesrést based on the Citibank Rate hereunder shabim@uted on the basis of a year of 365
days (or 366 days in a leap year) and paid foatiteal number of days elapsed (including the flest but excluding the last day). All other
interest and fees shall be computed on the basiyear of 360 days and paid for the actual nurabdays elapsed (including the first day
excluding the last day).

Section 2.16. Regulation D Compensation. Each Baak require the Borrower to pay, contemporaneowsly each payment of interest on
the Euro-Dollar Loans, additional interest on tekated Eurddollar Loan of such Bank at a rate per annum deterdnby such Bank up to k
not exceeding the excess of

(()(A) the applicable London Interbank Offered Rdieided by (B) one minus the Euro-Dollar Resereecentage over (ii) the applicable
London Interbank Offered Rate. Any Bank wishingeaquire payment of such additional interest (x)iss@mnotify the Borrower and the
Servicing Agent, in which case such additionalriesté on the Euro-Dollar Loans of such Bank shalpagable to such Bank at the place
indicated in such notice with respect to each g#ePeriod commencing at least three Business &ftgtsthe giving of such notice and (y)
shall notify the Borrower at least five Businesg/Barior to each date on which interest is payabl¢he Euro-Dollar Loans of the amount
then due it under this Section.

Section 2.17. Increased Commitments; Additionalk3an

(a) Subsequent to the Effective Date, the Borraway, upon at least 30 days' notice to the Servigiggnt (which shall promptly provide a
copy of such notice to the Banks), propose to mseghe aggregate amount of the Commitments bynanrat not to exceed $450,000,000
(the amount of any such increase, the "Increasedn@itments"). Each Bank party to this Agreementughstime shall have the right (but no
obligation), for a period of 15 days following rguteof such notice, to elect by notice to the Bareo and the Servicing Agent to increase its
Commitment by a principal amount which bears thaesaatio to the Increased Commitments as its thmnr@itment bears to the aggregate
Commitments then existing.

(b) If any Bank party to this Agreement shall nigice to increase its Commitment pursuant to subise¢a) of this Section, the Borrower may
designate another lender or other lenders (whichlmabut need not be, one or more of the exi®iagks) which at the time agree to (i) in
the case of any such lender that is an existindkBanrease its Commitment and (i) in the casarof other such lender (an "Additional
Bank"), become a party to this Agreement. The stithe@increases in the Commitments of the exisBagks pursuant to this subsection (b)
plus the Commitments of the Additional Banks shall in the aggregate exceed the unsubscribed anobtim: Increased Commitments.

(c) An increase in the aggregate amount of the Ciomemts pursuant to this Section 2.17 shall beceffextive upon the receipt by the
Servicing Agent of an agreement in form and sultstaatisfactory to the Servicing Agent signed keyBlorrower, by each Additional Bank
and by each other Bank whose Commitment is to Gre#&sed, setting forth the new Commitments of 8amfiks and setting forth the
agreement of each Additional Bank to become a gartlgis Agreement and to be bound by all the teaintsprovisions hereof, together with
such evidence of appropriate corporate authorizatiothe part of the Borrower with respect to theréased Commitments and such opinions
of counsel for the Borrower with respect to theréased Commitments as the Servicing Agent may neddp request.

(d) Upon any increase in the aggregate amounteo€ttmmitments pursuant to this Section 2.17 thabigro rata among all Banks, within
five Business Days, in the case of any Group oEBRate Loans then outstanding, and at the endedhtin current Interest Period with
respect thereto, in the case of any Group of EwtabLoans then outstanding, the Borrower shajpaly such Group in its entirety and, to
the extent the Borrower elects to do so and sulgeitte conditions specified in Article 3, the Bomer shall reborrow Committed Loans from
the Banks in proportion to their respective Comreitits after giving effect to such increase, untihbstime as all outstanding Committed
Loans are held by the Banks in such proportion.

Section 2.18. Letters of Credit.

(a) Commitment to Issue Letters of Credit. Subjed¢he terms and conditions hereof, and so longpaStop Issuance Notice is in effect, each
Issuing Bank in reliance upon the agreements obther Banks set forth in this Section 2.18 agteassue Letters of Credit from time to ti
before the Letter of Credit Termination Date uploa tequest of the Borrower; provided that immedijaéter each Letter of Credit is issued
(x) the Total Outstanding Amount shall not excdeeldggregate amount of the Commitments and (yaglaeegate amount of the Letter of
Credit Liabilities of all Banks shall not exceedd$1000,000; and provided further that if (i) theMeation Date has been extended as to
some but not all Banks pursuant to Section 2.04ild) (ii) the Borrower requests the issuance ofteet.ef Credit which expires later than the
Letter of Credit Termination Date in effect priorguch extension, then compliance with clauselfgya shall be determined solely with
reference to the Banks whose Commitments have seertended. Upon the date of issuance by an s8ank of a Letter of Credit, the
Issuing Bank shall be deemed, without further ackip any party hereto, to have sold to each Bami,each Bank shall be deemed, without
further action by any party hereto, to have pureddsom the Issuing Bank, a participation in sueltér of Credit and the related Letter of
Credit Liabilities in the proportion its respecti@@mmitment bears to the aggregate Commitmentd Baok acknowledges and agrees that
its obligation to acquire participations pursuantttis paragraph in respect of Letters of Creditisolute and unconditional and shall not be
affected by any circumstance whatsoever, includimgamendment, renewal or extension of any Left@redit or the occurrence and
continuance of a Default or reduction or terminatid the Commitments, and that each such paymettittsh made without any offset,
abatement, withholding or reduction whatsoever.

(b) Method for Issuance; Terms; Extensions.

() The Borrower shall give the Issuing Bank sedeldby it notice at least three Business Days (oh shorter notice as may be acceptable to
the Issuing Bank in its discretion) prior to thguested date of issuance or extension of a Leti@€rexit specifying the date such Letter of
Credit is to be issued or extended, and descritiiagerms of such Letter of Credit and the natdith® transactions to be supported therek
reasonable detail (such notice, a "Notice of Issagn Upon receipt of a Notice of Issuance, theirgg Bank shall promptly notify the
Servicing Agent, and the Servicing Agent shall pptisnnotify each Bank of the contents thereof ahthe amount of such Bank's
participation in such Letter of Credit.

(i) The obligation of the Issuing Bank to issuele&etter of Credit shall, in addition to the caimtis precedent set forth in Section 3.02, be
subject to the conditions precedent that such Left€redit shall be in such form and contain sterins as shall be satisfactory to the Issuing
Bank and the Borrower. The Borrower shall also fgathe Issuing Bank for its own account issuancawihg, amendment and extension
charges in the amounts and at the times as agetegén the Borrower and the Issuing Bank.

(iii) The renewal of any Letter of Credit shall deemed to be an issuance of such Letter of Crait,if any Letter of Credit contains a
provision pursuant to which it is deemed to be wattunless notice of termination is given by ttmilsg Bank, the Issuing Bank shall give
such notice of termination if and only if (x) thesling Bank is so instructed by the Borrower irtingi not less than three Business Days prior
to the deadline for doing so, (y) a Stop Issuanctci is in effect or (z) the extended term of suetter of Credit would end after the Let



of Credit Termination Date. No Letter of Credit kliive a term extending or extendible beyond thgdr of Credit Termination Date.

(c) Payments; Reimbursement Obligations.

() Upon receipt from the beneficiary of any LettérCredit of any notice of a drawing under suctitéieof Credit, the Issuing Bank shall
notify the Servicing Agent and the Servicing Agehall promptly notify the Borrower and each othanB as to the amount to be paid as a
result of such demand or drawing and the date pagment is to be made by the Issuing Bank (therifeag Date"). The Borrower shall be
irrevocably and unconditionally obligated to reimdeithe Issuing Bank for any amounts paid by theitg Bank upon any drawing under
any Letter of Credit, without presentment, demamdtest or other formalities of any kind. Such reursement shall be due from the
Borrower on the date of receipt by it of noticenfrthe Issuing Bank of its obligation to make sualgment (or, if such notice is received by
the Borrower after 1:00 P.M. (New York time) on atate, on the next succeeding Business Day); pedvidat if and to the extent any such
reimbursement is not made by the Borrower in acoed with this clause (i) or clause (ii) on the fRagt Date, then (irrespective of when
notice thereof is received by the Borrower), st@mbursement obligation shall bear interest, payahbl demand, for each day from and
including the Payment Date to but not including dla¢e such reimbursement obligation is paid induk rate per annum equal to the rate
applicable to Base Rate Loans for such day.

(i) All such amounts paid by the Issuing Bank aeadhaining unpaid by the Borrower (a "Reimburseng@pligation") shall, if and to the
extent that the amount of such Reimbursement Qiigavould be permitted as a Borrowing pursuaréation 2.01, and unless the
Borrower otherwise instructs the Servicing Agennloy less than one Business Day's prior noticeyedrautomatically to Base Rate Loans
on the date such Reimbursement Obligation arides.Servicing Agent shall, on behalf of the Borroehich hereby irrevocably directs the
Servicing Agent so to act on its behalf), give cetno later than 11:00 a.m. (New York time) on sdate requesting each Bank to make, and
each Bank hereby agrees to make, a Base Rate incamamount equal to such Bank's Percentage ®élmabursement Obligation with
respect to which such notice relates. Each Bank stazde such Loan available to the Servicing Agarits address referred to in Section 9.01
in immediately available funds, not later than 100@. (New York time), on the date specified infsnotice. The Servicing Agent shall pay
the proceeds of such Loans to the Issuing Bank;hwéhall immediately apply such proceeds to repayReimbursement Obligation.

(iii) To the extent the Reimbursement Obligatiomdd refinanced by a Bank pursuant to clause igve, such Bank will pay to the Servicing
Agent, for the account of the Issuing Bank, immeljaupon the Issuing Bank's demand at any timenduhe period commencing after such
Reimbursement Obligation arises until reimbursentteatefor in full by the Borrower, an amount equeasuch Bank's Percentage of such
Reimbursement Obligation, together with interessoch amount for each day from the date of thergsBank's demand for such payment
(or, if such demand is made after 1:00 P.M. (Newkttone) on such date, from the next succeedingri®ss Day) to the date of payment by
such Bank of such amount at a rate of interesaprum equal to the Federal Funds Rate for thetfiree Business Days after the date of
demand and thereafter at a rate per annum eqtlz t8ase Rate for each additional day. The IssBantk will pay to each Bank ratably all
amounts received from the Borrower for applicafiopayment of its Reimbursement Obligations in esspf any Letter of Credit, but only
the extent such Bank has made payment to the p8ank in respect of such Letter of Credit pursuaareto.

(iv) In the event that any payment of any Reimbomset Obligation by the Borrower to any Issuing Bankequired to be returned to the
Borrower (x) if and to the extent the Banks shalvd previously funded their participations in s&dimbursement Obligation pursuant to
clause (iii) above, each Bank shall return to gsuing Bank any portion of such payment previodsiributed to it by the Issuing Bank and
(y) if and to the extent the Banks shall not harevpusly funded such Reimbursement Obligation,Bhaks obligations under clause (iii)
above shall apply as if such Reimbursement Obbigatiere due but not paid at such time.

(v) To the extent there is a conflict between thigeement and any Issuing Bank's application, remsdment agreement or related document
or agreement, the terms of this Agreement shalegov

(d) Obligations Absolute. The obligations of therBever and each Bank under subsection (c) abovelshabsolute, unconditional and
irrevocable, and shall be performed strictly in@adance with the terms of this Agreement, undeciatumstances whatsoever, including
without limitation the following circumstances:

(i) any lack of validity or enforceability of thikgreement or any Letter of Credit or any documetdted hereto or thereto;

(i) any amendment or waiver of or any consentdpatture from all or any of the provisions of tAigreement or any Letter of Credit or any
document related hereto or thereto;

(iii) the use which may be made of the Letter ofdit by, or any acts or omission of, a beneficiafra Letter of Credit (or any Person for
whom the beneficiary may be acting);

(iv) the existence of any claim, seff; defense or other rights that the Borrower rhaye at any time against a beneficiary of a Lette@redi
(or any Person for whom the beneficiary may benggtiany Bank (including the Issuing Bank) or atlyep Person, whether in connection
with this Agreement or the Letter of Credit or atgcument related hereto or thereto or any unrelatedaction;

(v) any statement or any other document presemiddra Letter of Credit proving to be forged, fralgmt or invalid in any respect or any
statement therein being untrue or inaccurate inrasgect whatsoever;

(vi) payment under a Letter of Credit against pnésson to the Issuing Bank of documents that docomply with the terms of such Letter of
Credit; or

(vii) any other act or omission to act or delayaaf/ kind by any Bank (including the Issuing Bartkg Servicing Agent or any other Persol
any other event or circumstance whatsoever thahtmigit for the provisions of this subsection (vidnstitute a legal or equitable discharge
of or defense to the Borrower's or the Bank's albiajs hereunder.

(e) Indemnification; Expenses.

(i) Borrower hereby indemnifies and holds harmlkegsh Bank (including each Issuing Bank) and theiGieg Agent from and against any
and all claims, damages, losses, liabilities, cosesxpenses which it may reasonably incur in cotioe with a Letter of Credit issued
pursuant to this Section 2.18 (including any Lette€redit which may be issued that does not nteetéquirements of

Section 2.18(a)(ii)); provided that the Borroweakimot be required to indemnify any Bank, or tlen&cing Agent, for any claims, damages,
losses, liabilities, costs or expenses, to thengxbe same has been caused by the gross negligendi#ful misconduct of such Person.

(i) None of the Banks (including an Issuing Banky the Servicing Agent nor any of their officersdirectors or employees or agents sha
liable or responsible, by reason of or in connertidth the execution and delivery or transfer opayment or failure to pay under any Letter
of Credit, including without limitation any of th@rcumstances enumerated in Section 2.18(d) alhweeided that, notwithstanding Section
2.18(d), the Borrower shall have a claim for dir@att not consequential, punitive or any otherriadi) damage suffered by it, to the extent
caused by (x) subject to the immediately follows®mtence, the Issuing Bank's gross negligencellfulvmisconduct in determining whether
documents presented under any Letter of Credit iethpiith the terms of such Letter of Credit



(y) the Issuing Bank's failure to pay under anytéredf Credit after the presentation to it of doeuts strictly complying with the terms and
conditions of the Letter of Credit. The partiesesgthat, with respect to documents presented vapplear on their face to be in substantial
compliance with the terms of a Letter of Credig thsuing Bank may, in its sole discretion, eitherept and make payment upon such
documents without responsibility for further invigation, regardless of any notice or informatiorttte contrary, or refuse to accept and make
payment upon such documents if such documentsaaria strict compliance with the terms of such eettf Credit.

(iii) Nothing in this subsection (e) is intendediituit the obligations of the Borrower under anyet provision of this Agreement. To the
extent the Borrower does not indemnify an IssuilagliBas required by this subsection, the Banks &grde so ratably in accordance with
their Commitments.

Section 2.19. Stop Issuance Notice. If the Requaaks determine at any time that the conditions$osth in Section 3.02 would not be
satisfied in respect of a Borrowing at such tirhentthe Required Banks may request that the Segv&gent issue a "Stop Issuance Notice",
and the Servicing Agent shall issue such noticeatth Issuing Bank. Such Stop Issuance Notice bballithdrawn upon a determination by
the Required Banks that the circumstances givisgttiereto no longer exist. No Letter of Creditldhaissued while a Stop Issuance Notice
is in effect. The Required Banks may request isseiarfia Stop Issuance Notice only if there is @@aable basis therefor, and shall consider
reasonably and in good faith a request from thedeer for withdrawal of the same on the basis thatconditions in Section 3.02 are
satisfied; provided that the Servicing Agent anellgsuing Banks may and shall conclusively relyaop Stop Issuance Notice while it
remains in effect. The absence of a Stop IssuantiedNat any time shall not affect the rights abtigations of the parties hereto at any time
that the conditions set forth in Section 3.02 waudd be satisfied in respect of a Borrowing at stiitie or create any implication that such
conditions would be satisfied at such time.

ARTICLE 3

CONDITIONS

Section 3.01. Effectiveness. This Agreement shetbme effective on the date that each of the fatigweonditions shall have been satisfied
(or waived in accordance with Section 9.05):

(a) receipt by the Administrative Agents of couptets hereof signed by each of the parties heogtan(the case of any party as to which an
executed counterpart shall not have been receigedipt by the Administrative Agents in form saisbry to them of written confirmation
from such party of execution of a counterpart hEbgosuch party);

(b) receipt by the Administrative Agents of an apmof Peter D. Bewley, Esq., General CounsellierBorrower, substantially in the form
Exhibit E hereto and covering such additional nrattelating to the transactions contemplated heastthe Required Banks may reasonably
request;

(c) receipt by the Administrative Agents of an dpimof Davis Polk & Wardwell, special counsel foetAdministrative Agents, substantially
in the form of Exhibit F hereto and covering sudiditional matters relating to the transactions eoglated hereby as the Required Banks
may reasonably request;

(d) receipt by the Administrative Agents of all dotents the Administrative Agents may reasonabluestrelating to the existence of the
Borrower, the corporate authority for and the Jgliof this Agreement and the Notes, and any othatters relevant hereto, all in form and
substance satisfactory to the Administrative Ageautsl

(e) payment by the Borrower to the each Agent arttie¢ Servicing Agent for the account of each Baifée in the amounts heretofore
mutually agreed upon. provided that this Agreenséall not become effective or be binding on anyyphereto unless all of the foregoing
conditions are satisfied not later than Decemb@0®4. The Administrative Agents shall promptlyifyothe Borrower and the Banks of the
Effective Date, and such notice shall be concluaivé binding on all parties hereto.

Section 3.02. Borrowings and Letters of Credit ésmes. The obligation of any Bank to make a Loatheroccasion of any Borrowing and
the obligation of an Issuing Bank to issue (or reioe extend the term of) any Letter of Credit ibjsat to the satisfaction of the following
conditions:

(a) receipt by the Servicing Agent of a Notice arBwing as required by Section 2.02 or 2.03 oro#ide¢ of Issuance as required by Section
2.18(b), as the case may be;

(b) the fact that, immediately after such Borroword_etter of Credit issuance, the aggregate ouditg principal amount of the Loans will
not exceed the aggregate amount of the Commitments;

(c) the fact that, immediately before and aftehsBorrowing or Letter of Credit issuance, no Defahlall have occurred and be continuing;
and

(d) the fact that the representations and warrsuati¢he Borrower contained in this Agreement (othan the representation and warranty set
forth in Section 4.04(c)) shall be true on and fathe date of such Borrowing or Letter of Credguance. Each Borrowing or Letter of Credit
issuance hereunder shall be deemed to be a retatiserand warranty by the Borrower on the dateuath Borrowing or Letter of Credit
issuance as to the facts specified in clausegdpand (d) of this Section.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants that:

Section 4.01. Corporate Existence and Power. TheoRe@r is a corporation duly incorporated, validiisting and in good standing under
laws of Delaware, and has all corporate powersafindaterial governmental licenses, authorizati@esisents and approvals required to ¢
on its business as now conducted.

Section 4.02. Corporate and Governmental AuthadratNo Contravention. The execution, delivery aedformance by the Borrower of this
Agreement and the Notes are within the Borroweartparate powers, have been duly authorized byeséssary corporate action, require no
action by or in respect of, or filing with, any gammental body, agency or official and do not cavgne, or constitute a default under, any
provision of applicable law or regulation or of ttertificate of incorporation or by-laws of the Bamwer or of any material agreement,
judgment, injunction, order, decree or other inskeat binding upon the Borrower or result in theatian or imposition of any Lien on ai
asset of the Borrower or any of its Subsidiaries.

Section 4.03. Binding Effect. This Agreement canstis a valid and binding agreement of the Borrowed each Note, when executed and
delivered in accordance with this Agreement, walhstitute a valid and binding obligation of the Baver, in each case enforceable in
accordance with its terms.

Section 4.04. Financial Information.

(a) The consolidated balance sheet of the Borrandrits Consolidated Subsidiaries as of June 34 20d the related statements



consolidated earnings and consolidated cash flowthe fiscal year then ended, reported on by Enébung LLP and set forth in the
Borrower's 2004 Form 10-K, a copy of which has beelivered to each of the Banks, fairly presentanformity with generally accepted
accounting principles, the consolidated financ@dipon of the Borrower and its Consolidated Sulasids as of such date and their
consolidated results of operations and cash flawstich fiscal year.

(b) The unaudited consolidated balance sheet ddtineower and its Consolidated Subsidiaries asept@nber 30, 2004 and the related
unaudited statements of consolidated earnings ansbtidated cash flows for the three months theteénset forth in the quarterly report for
the fiscal quarter ended September 30, 2004 akwiith the Securities and Exchange Commission omF®-Q, a copy of which has been
delivered to each of the Banks, fairly presentanformity with generally accepted accounting piples applied on a basis consistent with
the financial statements referred to in subsed@ymf this Section, the consolidated financialifias of the Borrower and its Consolidated
Subsidiaries as of such date and their consolida®adts of operations and cash flows for such moath period (subject to normal year-end
adjustments).

(c) Since September 30, 2004, there has been rariala@dverse change in the business, financiatiposresults of operations or prospects
of the Borrower and its Consolidated Subsidiartekdr than divestitures in connection with the repase of the Henkel KGaA shares),
considered as a whole.

Section 4.05. Litigation. There is no action, suiproceeding pending against, or to the knowlezfghe Borrower threatened against or
affecting, the Borrower or any of its Subsidiafgore any court or arbitrator or any governmebtaly, agency or official in which there is a
reasonable possibility of an adverse decision wbhalld materially adversely affect the businesssotidated financial position or
consolidated results of operations of the Borroarat its Consolidated Subsidiaries or which in amyner draws into question the validity of
this Agreement or the Notes.

Section 4.06. Compliance with ERISA. Each membehefERISA Group has fulfilled its obligations undiee minimum funding standards
ERISA and the Internal Revenue Code with respeeath Plan and is in compliance in all materigbeess with the presently applicable
provisions of ERISA and the Internal Revenue Codk vespect to each Plan. No member of the ERIS8u@ihas (i) sought a waiver of the
minimum funding standard under Section 412 of titerhal Revenue Code in respect of any Plan,&jii¢d to make any contribution or
payment to any Plan or Multiemployer Plan or irpexs of any Benefit Arrangement, or made any amemirio any Plan or Benefit
Arrangement, which has resulted or could resuth@éimposition of a Lien or the posting of a bomabther security under ERISA or the
Internal Revenue Code or (iii) incurred any liaigilinder Title IV of ERISA other than a liabilitp the PBGC for premiums under Section
4007 of ERISA.

Section 4.07. Environmental Matters. In the ordin@ourse of its business, the Borrower conductsragoing review of the effect of
Environmental Laws on the business, operationgpanglerties of the Borrower and its Subsidiarieghiacourse of which it identifies and
evaluates associated liabilities and costs (inalgidivithout limitation, any capital or operatingpexditures required for clearp or closure o
properties presently or previously owned, any edjoit operating expenditures required to achiewmaintain compliance with environmen
protection standards imposed by law or as a camddf any license, permit or contract, any relatedstraints on operating activities,
including any periodic or permanent shutdown of &ojlity or reduction in the level of or changethe nature of operations conducted
thereat and any actual or potential liabilitieshind parties, including employees, and any relatests and expenses). On the basis of this
review, the Borrower has reasonably concludedEnaironmental Laws are unlikely to have a mateadlerse effect on the business,
financial condition, results of operations or presig of the Borrower and its Consolidated Subdekaconsidered as a whole.

Section 4.08. Taxes. United States Federal incameeturns of the Borrower and its Subsidiariesehasen examined and closed through the
fiscal year ended June 30, 1996. The Borrower @n8ubsidiaries have filed all United States Fddecame tax returns and all other mate
tax returns which are required to be filed by themd have paid all taxes due pursuant to such eturpursuant to any assessment received
by the Borrower or any Subsidiary. The charges;uads and reserves on the books of the Borroweiitariubsidiaries in respect of taxes or
other governmental charges are, in the opiniom®Borrower, adequate.

Section 4.09. Subsidiaries. Each of the Borroweatporate Subsidiaries is a corporation duly inooafed, validly existing and in good
standing under the laws of its jurisdiction of inporation, and has all corporate powers and alenstgovernmental licenses, authorizations,
consents and approvals required to carry on itsibas as now conducted.

Section 4.10. Full Disclosure. All information htfore furnished by the Borrower to any Agent oy &ank for purposes of or in connection
with this Agreement or any transaction contempldteictby is, and all such information hereafterithad by the Borrower to any Agent or
any Bank will be, true and accurate in all mateméapects on the date as of which such informasi@tated or certified. The Borrower has
disclosed to the Banks in writing any and all fagtsch materially and adversely affect or may dffgo the extent the Borrower can now
reasonably foresee), the business, operationsamdial condition of the Borrower and its ConsdkdbSubsidiaries, taken as a whole, or the
ability of the Borrower to perform its obligationsder this Agreement.

ARTICLE 5

COVENANTS

The Borrower agrees that, so long as any Bank ma€eedit Exposure hereunder:

Section 5.01. Information. The Borrower will delive each of the Banks:

(a) as soon as available and in any event withid#®® after the end of each fiscal year of the &eer, the consolidated balance sheet of the
Borrower and its Consolidated Subsidiaries as e@fethd of such fiscal year and the related statesdronsolidated earnings and
consolidated cash flows for such fiscal year, sgttorth in each case in comparative form the fguior the previous fiscal year, all reported
on in a manner acceptable to the Securities antdbge Commission by Ernst & Young LLP or other peledent public accountants of
nationally recognized standing;

(b) as soon as available and in any event withida\&s after the end of each of the first three tgusiof each fiscal year of the Borrower, the
consolidated balance sheet of the Borrower andatssolidated Subsidiaries as of the end of suchi@uand the related statements of
consolidated earnings and consolidated cash flowsuch quarter and for the portion of the BorrdsvBiscal year ended at the end of such
quarter, setting forth in each case in compardtua the figures for the corresponding quarter tnedcorresponding portion of the
Borrower's previous fiscal year, all certified (gdi to normal year-end adjustments) as to fairoégsesentation, generally accepted
accounting principles and consistency by the dimeincial officer or the chief accounting officefrtbe Borrower;

(c) simultaneously with the delivery of each sefioncial statements referred to in clauses (d)(ahabove, a certificate of the chief
financial officer or the chief accounting officefrtbhe Borrower (i) setting forth in reasonable detze calculations required to establish
whether the Borrower was in compliance with theursgments of Section 5.05 and Section 5.06 on #te df such financial statements ¢



(i) stating whether any Default exists on the daftsuch certificate and, if any Default then exisetting forth the details thereof and the
action which the Borrower is taking or proposetale with respect thereto;

(d) within five days after any executive officerfarancial officer of the Borrower obtains knowledgf any Default, if such Default is then
continuing, a certificate of the chief financiafioér or the chief accounting officer of the Borremsetting forth the details thereof and the
action which the Borrower is taking or proposetate with respect thereto;

(e) promptly upon the mailing thereof to the staulkllers of the Borrower generally, copies of albfiicial statements, reports and proxy
statements so mailed;

(f) promptly upon the filing thereof, copies of adigistration statements (other than the exhibiéseto and any registration statements on
Form S-8 or its equivalent) and reports on Form& 100-Q and 8-K (or their equivalents) which therBwer shall have filed with the
Securities and Exchange Commission;

(9) if and when any member of the ERISA Group {¥)eg or is required to give notice to the PBGCmf &reportable event” (as defined in
Section 4043 of ERISA) with respect to any Plancliight constitute grounds for a termination afts@lan under Title 1V of ERISA, or
knows that the plan administrator of any Plan hasrgor is required to give notice of any such régiole event, a copy of the notice of such
reportable event given or required to be giverh®oRBGC; (ii) receives notice of complete or paxtithdrawal liability under Title IV of
ERISA or notice that any Multiemployer Plan is @organization, is insolvent or has been terminateshpy of such notice; (iii) receives
notice from the PBGC under Title IV of ERISA of Ement to terminate, impose liability (other tham premiums under Section 4007 of
ERISA) in respect of, or appoint a trustee to adsbén any Plan, a copy of such notice; (iv) appl@sa waiver of the minimum funding
standard under Section 412 of the Internal Rev&uagde, a copy of such application; (v) gives notitétent to terminate any Plan under
Section 4041(c) of ERISA, a copy of such naotice athabr information filed with the PBGC; (vi) givestice of withdrawal from any Plan
pursuant to Section 4063 of ERISA, a copy of sumfice; or (vii) fails to make any payment or cobtiion to any Plan or Multiemployer
Plan or in respect of any Benefit Arrangement okeseany amendment to any Plan or Benefit Arrangémbith has resulted or could result
in the imposition of a Lien or the posting of a Hawr other security, a certificate of the chieffieial officer or the chief accounting officer of
the Borrower setting forth details as to such ommwre and action, if any, which the Borrower orlagaple member of the ERISA Group is
required or proposes to take;

(h) promptly following, and in any event within @iays of, any change in a senior unsecured long-tiedshrating by S&P or Fitch, notice
thereof; and

(i) from time to time such additional informatioegarding the financial position or business ofBloerower and its Subsidiaries as the
Administrative Agent, at the request of any Bankymeasonably request. Information required toddavered pursuant to subsections

(@), (b), (e) or (f) above shall be deemed to Haaen delivered on the date on which the Borrowevigdes notice to the Banks that such
information has been posted on the Borrower's wielosi the Internet at the website address listetth@signature pages hereof, at
sec.gov/edaux/searches.htm or at another websitéified in such notice and accessible by the Bavitsout charge; provided that (i) such
notice may be included in a certificate deliveredspant to subsections 5.01(c) and (ii) the Borrostell deliver paper copies of the
information referred to in subsections (a), (b),de(f) to any Bank if it requests such delivery.

Section 5.02. Maintenance of Property; InsurareeTie Borrower will keep, and will cause each &ilibsy to keep, all material property
useful and necessary in its business in good wgrider and condition, ordinary wear and tear etetbprovided that nothing in this Sect
5.02(a) shall prohibit the disposal of any matepi@lperty if the Borrower in good faith determiribat such disposal is in the best interest of
the Borrower and is not materially disadvantagdoube Banks.

(b) The Borrower will, and will cause each of itsiSidiaries to, maintain (either in the name ofBloerower or in such Subsidiary's own
name) with financially sound and responsible insaeacompanies, insurance on all their respectivienahproperties in at least such amo
and against at least such risks (and with suchretgntion) as are usually insured against in #imesgeneral area by companies of establishec
repute engaged in the same or a similar businasgsydl furnish to the Banks, upon request from fidministrative Agent, information
presented in reasonable detail as to the insursmcarried.

Section 5.03. Conduct of Business and Maintenah&sxistence. The Borrower will continue, and willuse each Material Subsidiary to
continue, to engage in businesses of the sameajdnpes as are now conducted by the Borrower @ridaterial Subsidiaries, and will
preserve, renew and keep in full force and effaet] will cause each Material Subsidiary to presammew and keep in full force and effect,
their respective corporate existences and thgiesave rights, privileges and franchises necessadesirable in the normal conduct of
business; provided that nothing in this Sectior8sBall prohibit (i) the merger of a Material Suliary into the Borrower or the merger or
consolidation of a Material Subsidiary with or irgnother Person if the corporation surviving sushsolidation or merger is a Material
Subsidiary and if, in each case, after giving dffeereto, no Default shall have occurred and Ingicoing or (ii) the termination of the
corporate existence of any Material Subsidiarhé Borrower in good faith determines that such teation is in the best interest of the
Borrower and is not materially disadvantageousi#oBanks.

Section 5.04. Compliance with Laws. The Borrowdt @mply, and cause each Subsidiary to complgllimaterial respects with all
applicable laws, ordinances, rules, regulationd,raquirements of governmental authorities (inalggiwithout limitation, Environmental
Laws and ERISA and the rules and regulations theter), except where the necessity of compliancetith is contested in good faith by
appropriate proceedings.

Section 5.05. Consolidated Leverage Ratio. Thedoer will not permit the ratio of (i) Consolidat&kbt, determined at any date, to (ii)
Consolidated EBITDA for the four consecutive fisqahrters then ended on or most recently prioutd slate, to be greater than (x) 3.25:1
for the period from the Effective Date through J3@e 2006 and (y) 3.00:1 for the period from Jul2Q06 through the Termination Date.
Section 5.06. Negative Pledge. Neither the Borravegrany Subsidiary will create, assume or suffezxist any Lien on any asset now ow
or hereafter acquired by it, except:

(a) Liens existing on the date of this Agreemertsag Debt outstanding on the date of this Agresnmean aggregate principal amount not
exceeding $25,000,000;

(b) any Lien existing on any asset of any corporatt the time such corporation becomes a Subgidradt not created in contemplation of
such event;

(c) any Lien on any asset securing Debt incurregissumed for the purpose of financing all or any plthe cost of acquiring such asset,
provided that such Lien attaches to such assetucmtly with or within 90 days after the acquisitithereof;

(d) any Lien on any asset of any corporation axistit the time such corporation is merged or cadatdd with or into the Borrower or a
Subsidiary and not created in contemplation of sant;



(e) any Lien existing on any asset prior to theugition thereof by the Borrower or a Subsidiaryg awot created in contemplation of such
acquisition;

(f) any Lien arising out of the refinancing, extems renewal or refunding of any Debt secured by laen permitted by any of the foregoing
clauses of this Section, provided that such Dehbtsncreased (other than any increase refle¢tingosts of such refinancing, extension,
renewal or refunding) and is not secured by anytiathdl assets;

(9) Liens arising in the ordinary course of itsibess which (i) do not secure Debt or Derivativédsigations, (ii) do not secure any obligation
in an amount exceeding $200,000,000 and (iii) damthe aggregate materially detract from the galfiits assets or materially impair the
use thereof in the operation of its business;

(h) Liens on cash and cash equivalents securinty&®es Obligations; provided that the aggrega®ant of cash and cash equivalents
subject to such Liens may at no time exceed $100000; and

() Liens not otherwise permitted by the foregoalguses of this Section securing Debt in an aggeggéncipal amount at any time
outstanding not to exceed 15% of Consolidated NetthV

Section 5.07. Consolidations, Mergers and Saléssséts. The Borrower will not (i) consolidate orngeewith or into any other Person, (ii)
sell, lease or otherwise transfer all or substiyntidl of the assets of the Borrower to any otRerson or (iii) sell, lease or otherwise transfer,
directly or indirectly, a substantial part of thesats of the Borrower and its Subsidiaries, talsemahole, to any other Person if (in the cas
this clause (iii)) such sale will result in a mééandverse change in the business, financial ipositesults of operations or prospects of the
Borrower and its Subsidiaries, taken as a whole.

Section 5.08. Use of Proceeds. The proceeds dfadars made under this Agreement will be used byBtreower for general corporate
purposes, including but not limited to payment @taning commercial paper. None of such proceedsheilised, directly or indirectly, in
violation of the Margin Regulations.

ARTICLE 6

DEFAULTS

Section 6.01. Events of Default. If one or morehef following events ("Events of Default") shalMesoccurred and be continuing:

(a) the Borrower shall fail to pay when due anyeipal of any Loan or any Reimbursement Obligatmrshall fail to pay within five days of
the due date thereof any interest, fees or any atineunt payable hereunder;

(b) the Borrower shall fail to observe or perforny @ovenant contained in Section 5.05 to 5.08 usiuk;

(c) the Borrower shall fail to observe or perfornya@ovenant or agreement contained in this Agre¢ifotner than those covered by clause
(a) or (b) above) for 30 days after written noticereof has been given to the Borrower by the Adltriative Agents at the request of any
Bank;

(d) any representation, warranty, certificatiorsatement made by the Borrower in this Agreemein any certificate, financial statement or
other document delivered pursuant to this Agreerakall prove to have been incorrect in any mateeishect when made (or deemed made);
(e) the Borrower or any Subsidiary shall fail tokmany payment in respect of any Material Finan®@ialigations when due or within any
applicable grace period;

(f) any event or condition shall occur which resuit the acceleration of the maturity of any MatkDebt or enables the holder of such Debt
or any Person acting on such holder's behalf telacate the maturity thereof;

(9) the Borrower or any Material Subsidiary shaliremence a voluntary case or other proceeding sgdéikmdation, reorganization or other
relief with respect to itself or its debts undey &ankruptcy, insolvency or other similar law nomhereafter in effect or seeking the
appointment of a trustee, receiver, liquidator tadisn or other similar official of it or any substial part of its property, or shall consent to
any such relief or to the appointment of or takimgsession by any such official in an involuntaagecor other proceeding commenced
against it, or shall make a general assignmerthfobenefit of creditors, or shall fail generaltypay its debts as they become due, or shall
take any corporate action to authorize any of thedoing;

(h) an involuntary case or other proceeding shaltdimmenced against the Borrower or any Materibs®iary seeking liquidation,
reorganization or other relief with respect toriits debts under any bankruptcy, insolvency oepgimilar law now or hereafter in effect or
seeking the appointment of a trustee, receivaujdator, custodian or other similar official ofot any substantial part of its property, and <
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be entered
against the Borrower or any Material Subsidiaryanttie federal bankruptcy laws as now or heredafteffect;

(i) any member of the ERISA Group shall fail to palyen due an amount or amounts aggregating in exdfe&25,000,000 which it shall have
become liable to pay under Title IV of ERISA,; ortige of intent to terminate a Material Plan shallftted under Title IV of ERISA by any
member of the ERISA Group, any plan administratcairy combination of the foregoing; or the PBGCllshatitute proceedings under Title
IV of ERISA to terminate, to impose liability (oththan for premiums under Section 4007 of ERISA)spect of, or to cause a trustee to be
appointed to administer any Material Plan; or adition shall exist by reason of which the PBGC wibloé entitled to obtain a decree
adjudicating that any Material Plan must be tert@idaor there shall occur a complete or partiahdiawal from, or a default, within the
meaning of Section 4219(c)(5) of ERISA, with redge¢ one or more Multiemployer Plans which couddise one or more members of the
ERISA Group to incur a current payment obligatiorekcess of $50,000,000;

(j) a judgment or order for the payment of monegxeess of $25,000,000 shall be rendered agai@8dhrower or any Material Subsidiary
and such judgment or order shall continue unsatisfind unstayed for a period of 30 days; or

(k) (x) any person or group of persons (within theaning of Section 13 or 14 of the Securities ErgleaAct of 1934) shall have acquired
beneficial ownership (within the meaning of Ruleli3promulgated by the Securities and Exchange Gesiom under said Act) of 30% or
more of the outstanding shares of common stockeBorrower or (y) during any period of twelve ceostive calendar months, individuals
who were directors of the Borrower on the first dguch period shall cease to constitute a mgjofithe board of directors of the Borrow
then, and in every such event, the Servicing Agéatl (i) if requested by Banks having more tha#50 aggregate amount of the
Commitments, by notice to the Borrower terminate @mmitments and they shall thereupon terminaie (i) if requested by Banks
holding more than 50% of the aggregate principad@amh of the Loans, by notice to the Borrower dexthie Loans (together with accrued
interest thereon) to be, and the Loans shall tirenetbbecome, immediately due and payable withoiggunent, demand, protest or other
notice of any kind, all of which are hereby wainwdthe Borrower; provided that in the case of ahthe Events of Default specified in clat
(9) or (h) above with respect to the Borrower, withany notice to the Borrower or any other acth®yServicing Agent or the Banks, the
Commitments shall thereupon terminate and the L@agether with accrued interest thereon) shalbbezimmediately due and payable
without presentment, demand, protest or other eafany kind, all of which are hereby waived bg Borrower.



Section 6.02. Notice of Default. The Servicing Agsimall give notice to the Borrower under Sectiddiléc) promptly upon being requested to
do so by any Bank and shall thereupon notify @lBanks thereof.

Section 6.03. Cash Cover. The Borrower agreegjditian to the provisions of Section 6.01 hereb§ttupon the occurrence and during the
continuance of any Event of Default, it shall,éfjuested by the Servicing Agent upon the instroaticthe Required Banks, pay to the
Servicing Agent an amount in immediately availdboleds (which funds shall be held by the ServicirgeAt as collateral pursuant to
arrangements satisfactory to it) equal to the agaggeeamount available for drawing under all Lettd#r€redit outstanding at such time;
provided that upon the occurrence of any EventeffaDlt specified in Section 6.01(g) or

Section 6.01(h) with respect to the Borrower, tloerBwer shall pay such amount forthwith without arofice or demand or any other act by
the Servicing Agent or the Banks.

ARTICLE 7

THE AGENTS

Section 7.01. Appointment and Authorization. EaemBirrevocably appoints and authorizes the Adnrative Agents and the Servicing
Agent to take such action as agent on its behaltamxercise such powers under this Agreementtantllotes as are delegated to the
Administrative Agents and the Servicing Agent bg tarms hereof or thereof, together with all suolvgrs as are reasonably incidental
thereto.

Section 7.02. Agents and Affiliates. Citicorp USA¢. and JPMorgan Chase Bank, N.A. shall have dheesrights and powers under this
Agreement as any other Bank and may exercise @imgfom exercising the same as though it wereanoAgent, and Citicorp USA, Inc. a
JPMorgan Chase Bank, N.A. and their respectivéiaffs may accept deposits from, lend money to,gamerally engage in any kind of
business with the Borrower or any Subsidiary aditiafé of the Borrower as if it were not the an Agéereunder.

Section 7.03. Action by Administrative Agents arehficing Agent. The obligations of the AdministkegtiAgents and Servicing Agent
hereunder are only those expressly set forth heWeithout limiting the generality of the foregoinggither the Administrative Agents nor the
Servicing Agent shall be required to take any actidith respect to any Default, except as exprgssiyided in Article 6.

Section 7.04. Consultation with Experts. The Adstigitive Agents and the Servicing Agent may consitht legal counsel (who may be
counsel for the Borrower), independent public aotants and other experts selected by it and sbhabva liable for any action taken or
omitted to be taken by it in good faith in accorcamith the advice of such counsel, accountanéxperts.

Section 7.05. Liability of Administrative AgentsaBervicing Agent. Neither the Administrative Agenbr the Servicing Agent nor any of
their respective affiliates nor any of their redpexdirectors, officers, agents or employees dtalliable for any action taken or not taken by
it in connection herewith (i) with the consent bilee request of the Required Banks or (ii) indhsence of its own gross negligence or wi
misconduct. Neither the Administrative Agents rfee Servicing Agent nor any of their respectiveliatés nor any of their respective
directors, officers, agents or employees shallespansible for or have any duty to ascertain, irquito or verify (i) any statement, warranty
or representation made in connection with this &grent or any borrowing hereunder; (ii) the perfamogor observance of any of the
covenants or agreements of the Borrower; (iii)gagsfaction of any condition specified in Artideexcept receipt of items required to be
delivered to the Administrative Agents; or (iv) thalidity, effectiveness or genuineness of thisgagment, the Notes or any other instrument
or writing furnished in connection herewith. Neittlee Administrative Agents nor the Servicing Agehall incur any liability by acting in
reliance upon any notice, consent, certificatdestant, or other writing (which may be a bank wiegsimile transmission or similar writing)
believed by it to be genuine or to be signed bypttoger party or parties.

Section 7.06. Indemnification. Each Bank shallalbst in accordance with its Credit Exposure, indéyntihe Administrative Agents, the
Servicing Agent, their respective affiliates andithrespective directors, officers, agents and egg@s (to the extent not reimbursed by the
Borrower) against any cost, expense (including selfees and disbursements), claim, demand, adtiss or liability (except such as result
from such indemnitees' gross negligence or wilifidconduct) that such indemnitees may suffer auriivt connection with this Agreement
any action taken or omitted by such indemniteesunater.

Section 7.07. Credit Decision. Each Bank acknowdsdat it has, independently and without relianpen any Agent or any other Bank, and
based on such documents and information as it &@seld appropriate, made its own credit analysiglaniion to enter into this Agreement.
Each Bank also acknowledges that it will, indeperigeand without reliance upon any Agent or anyeotBank, and based on such docum
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking any action under this
Agreement.

Section 7.08. Successor Agents. Any Agent may neaigny time by giving written notice thereof e Banks and the Borrower. Upon any
such resignation, the Required Banks shall haveighe¢ to appoint a successor Agent. If no sucaedgent shall have been so appointed by
the Required Banks, and shall have accepted symfirament, within 30 days after the retiring Aggites notice of resignation, then the
retiring Agent may, on behalf of the Banks, appairsuccessor Agent, which shall be a commercigt baganized or licensed under the laws
of the United States or of any State thereof amihigea combined capital and surplus of at leasO$E@0,000. Upon the acceptance of its
appointment as Agent hereunder by a successor Agitt successor Agent shall thereupon succeetttbecome vested with all the rights
and duties of the retiring Agent, as the case neayahd the retiring Agent shall be discharged fitsnduties and obligations hereunder. After
any retiring Agent's resignation hereunder as Aghitprovisions of this Article shall inure to bienefit as to any actions taken or omitted to
be taken by it while it was Agent.

Section 7.09. Fees. The Borrower shall pay to éaydnt for its own account fees in the amounts antletimes previously agreed upon
between the Borrower and such Agent.

Section 7.10. Syndication Agents and Documentaiigents. Nothing in this Agreement shall impose duty or liability whatsoever on the
Documentation Agents or the Syndication Agenth@irtrespective capacities as such.

ARTICLE 8

CHANGE IN CIRCUMSTANCES

Section 8.01. Basis for Determining Interest Ratelequate or Unfair. If on or prior to the firsyyd# any Interest Period for any Euro-Dollar
Loan or Competitive Bid LIBOR Loan:

(a) the Servicing Agent is advised by the ReferdBemeks that deposits in dollars (in the applicasteounts) are not being offered to the
Reference Banks in the relevant market for suckrést Period, or

(b) in the case of a Euf@ellar Loan, Banks having 50% or more of the aggte@mount of the Commitments advise the Servibgpent tha
the London Interbank Offered Rate, as determinethéyServicing Agent, will not adequately and fanéflect the cost to such Banks of
funding their Eur-Dollar Loans for such Interest Period, the Sergohgent shall forthwith give notice thereof to tBerrower and thi



Banks, whereupon until the Servicing Agent notifies Borrower that the circumstances giving rissuoh suspension no longer exist, (i) the
obligations of the Banks to make Euro-Dollar Loasrsto continue to convert outstanding Loans astorEuro-Dollar Loans shall be
suspended and (ii) each outstanding Euro-DollanlLsi@ll be converted into a Base Rate Loan orabtediy of the then current Interest
Period applicable thereto. Unless the Borrowerfigstihe Servicing Agent at least two Business Omfere the date of any affected
Borrowing for which a Notice of Borrowing has preusly been given that it elects not to borrow ochsdate, (i) if such affected Borrowing
is a Euro-Dollar Borrowing, such Borrowing shalkiead be made as a Base Rate Borrowing and giich affected Borrowing is a
Competitive Bid LIBOR Borrowing, the CompetitivedLIBOR Loans comprising such Borrowing shall biegerest for each day from and
including the first day to but excluding the laat/cf the Interest Period applicable thereto athse Rate for such day.

Section 8.02. lllegality. If, on or after the datfethis Agreement, the adoption of any applicable,Irule or regulation, or any change therein,
or any change in the interpretation or administrathereof by any governmental authority, centeadkoor comparable agency charged with
the interpretation or administration thereof, omgdiance by any Bank (or its Euro- Dollar Lendin§i€e) with any request or directive
(whether or not having the force of law) of anytsacithority, central bank or comparable agencyl shake it unlawful or impossible for any
Bank (or its Euro-Dollar Lending Office) to makeamtain or fund its Euro-Dollar Loans and such Bah&ll so notify the Servicing Agent,
the Servicing Agent shall forthwith give notice tbef to the other Banks and the Borrower, whereupdii such Bank notifies the Borrower
and the Servicing Agent that the circumstancesgivise to such suspension no longer exist, thigatin of such Bank to make Euro-Dollar
Loans, or to convert outstanding Loans into Eurdlddd oans or continue outstanding Loans as Euriddboans, shall be suspended.
Before giving any notice to the Servicing Agentguant to this Section, such Bank shall designdiéferent Euro-Dollar Lending Office if
such designation will avoid the need for givinglsmotice and will not, in the judgment of such Bab& otherwise disadvantageous to such
Bank. If such notice is given, each Euro-Dollar had such Bank then outstanding shall be convertgda Base Rate Loan either (i) on the
last day of the then current Interest Period applie to such Euro-Dollar Loan if such Bank may lallyfcontinue to maintain and fund such
Loan as a Eur®ollar Loan to such day or (ii) immediately if suBank shall determine that it may not lawfully donee to maintain and fur
any such Loan as a Eullar Loan to such day. Interest and principaboy such Base Rate Loan shall be payable on the datas as, al
on a pro rata basis with, the interest and pringipgiable on the related Euro-Dollar Loans of ttreeoBanks.

Section 8.03. Increased Cost and Reduced Retyri.qfa or after (x) the date hereof, in the cabary Committed Loan or Letter of Credit
any obligation to make Committed Loans or issupasticipate in Letters of Credit or (y) the datethod related Competitive Bid Quote, in the
case of any Competitive Bid Loan, the adoptionrof applicable law, rule or regulation, or any chatigerein, or any change in the
interpretation or administration thereof by any gmmental authority, central bank or comparablenegeharged with the interpretation or
administration thereof, or compliance by any Bamikits Applicable Lending Office) with any requestdirective (whether or not having the
force of law) of any such authority, central bamicomparable agency shall impose, modify or deepliegble any reserve, special deposit,
insurance assessment or similar requirement (ingdydvithout limitation, any such requirement impdsy the Board, but excluding with
respect to any Euro-Dollar Loan any such requirdmath respect to which such Bank is entitled tonpensation during the relevant Interest
Period under Section 2.16) against assets of, dspwish or for the account of, or credit extendsd any Bank (or its Applicable Lending
Office) or shall impose on any Bank (or its AppliaLending Office) or on the London interbank nmetrany other condition affecting its
Fixed Rate Loans or the Letters of Credit, its Nmtés obligation to make Fixed Rate Loans ooitfigations hereunder in respect to Letters
of Credit and the result of any of the foregoingpisncrease the cost to such Bank (or its Appleatending Office) of making or maintainit
any Fixed Rate Loan or Letter of Credit, or to reglthe amount of any sum received or receivablgulsr Bank (or its Applicable Lending
Office) under this Agreement or under its Note witkpect thereto, by an amount deemed by such Bavd material, then, within 15 days
after demand by such Bank (with a copy to the $ergiAgent), the Borrower shall pay to such Banghsadditional amount or amounts as
will compensate such Bank for such increased aostduction.

(b) If any Bank shall have determined that, after date hereof, the adoption of any applicable tale, or regulation regarding capital
adequacy, or any change therein, or any chandeimterpretation or administration thereof by goyernmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof, or any request or direetiegarding capital adequacy (whethe
not having the force of law) of any such authoritgntral bank or comparable agency, has or would tize effect of reducing the rate of
return on capital of such Bank (or its Parent) asrssequence of such Bank's obligations hereundeidavel below that which such Bank (or
its Parent) could have achieved but for such adoptihange, request or directive (taking into adesition its policies with respect to capital
adequacy) by an amount deemed by such Bank to &iadathen from time to time, within 15 days aftemand by such Bank (with a copy
to the Servicing Agent), the Borrower shall pagtch Bank such additional amount or amounts ascewiipensate such Bank (or its Parent)
for such reduction.

(c) Each Bank will promptly notify the Borrower atfte Administrative Agent of any event of whichhés knowledge, occurring after the ¢
hereof, which will entitle such Bank to compensafursuant to this Section and will designate edéht Lending Office if such designation
will avoid the need for, or reduce the amount athscompensation and will not, in the judgmentwftsBank, be otherwise disadvantageous
to such Bank. A certificate of any Bank claimingrgmensation under this Section and setting forttattditional amount or amounts to be |
to it hereunder shall be conclusive in the abseficeanifest error. In determining such amount, sBahk may use any reasonable averaging
and attribution methods.

Section 8.04. Taxes. (a) For the purposes of thigiéh 8.04(a), the following terms have the folilog'meanings:

"Taxes" means any and all present or future tak@gs, levies, imposts, deductions, charges drhaeitlings with respect to any payment by
the Borrower pursuant to this Agreement or undgridote, and all liabilities with respect theretgckiding (i) in the case of each Bank and
the Servicing Agent, taxes imposed on its incomd, feanchise or similar taxes imposed on it, byrésgiction under the laws of which such
Bank or the Servicing Agent (as the case may bejganized or in which its principal executive offiis located or, in the case of each Bank,
in which its Applicable Lending Office is locatedda(ii) in the case of each Bank, any United Statitisholding tax imposed on such
payments but only to the extent that such Bankligest to United States withholding tax at the tisnieh Bank first becomes a party to this
Agreement.

"Other Taxes" means any present or future stangmonmentary taxes and any other excise or propexss, or similar charges or levies,
which arise from any payment made pursuant toAgieement or under any Note or from the executiodetivery of, or otherwise with
respect to, this Agreement or any Note.

(b) Any and all payments by the Borrower to ortfog account of any Bank or the Servicing Agent tieder or under any Note shall be made
without deduction for any Taxes or Other Taxesyjuted that, if the Borrower shall be required by i@ deduct any Taxes or Other Taxes
from any such payments, (i) the sum payable sleailhbreased as necessary so that after makingaalired deductions (including deductic



applicable to additional sums payable under thigi®&®) such Bank or the Servicing Agent (as theecaay be) receives an amount equal to
the sum it would have received had no such dechetieen made, (ii) the Borrower shall make suclhuckgzhs, (iii) the Borrower shall pay
the full amount deducted to the relevant taxatigtharity or other authority in accordance with apaible law and (iv) the Borrower shall
furnish to the Servicing Agent, at its addressmrefitto in Section 9.01, the original or a certifmopy of a receipt evidencing payment thel

(c) The Borrower agrees to indemnify each BanktaedServicing Agent for the full amount of TaxesQther Taxes (including, without
limitation, any Taxes or Other Taxes imposed oedsd by any jurisdiction on amounts payable urtkisrSection) paid by such Bank or the
Servicing Agent (as the case may be) and any itiplfihcluding penalties, interest and expenseisjray therefrom or with respect thereto.
This indemnification shall be paid within 15 dayseasuch Bank or the Servicing Agent (as the caag be) makes demand therefor.

(d) Each Bank organized under the laws of a juctsmh outside the United States, on or prior todhte of its execution and delivery of this
Agreement in the case of each Bank listed on tpeasiire pages hereof and on or prior to the datehich it becomes a Bank in the case of
each other Bank, and from time to time thereaftezquested in writing by the Borrower (but onlyleng as such Bank remains lawfully able
to do so), shall provide the Borrower and the Smgi Agent with Internal Revenue Service form W-8B€W-8BEN, as appropriate, or any
successor form prescribed by the Internal Reverne®, certifying that such Bank is entitled tobBts under an income tax treaty to which
the United States is a party which exempts the Baotk United States withholding tax or reducesrtite of withholding tax on payments of
interest for the account of such Bank or certifyiihgt the income receivable pursuant to this Agesgris effectively connected with the
conduct of a trade or business in the United States

(e) For any period with respect to which a Bankfaded to provide the Borrower or the Servicingefg with the appropriate form pursuant
to Section 8.04(d) (unless such failure is due ¢bange in treaty, law or regulation occurring supent to the date on which such form
originally was required to be provided), such Bahkll not be entitled to indemnification under $&t8.04(b) or (c) with respect to Taxes
imposed by the United States; provided that if alBavhich is otherwise exempt from or subject reduced rate of withholding tax, becor
subject to Taxes because of its failure to delaséarm required hereunder, the Borrower shall gkeh steps as such Bank shall reasonably
request to assist such Bank to recover such Taxes.

(f) If the Borrower is required to pay additionahaunts to or for the account of any Bank pursuauthis Section, then such Bank will change
the jurisdiction of its Applicable Lending Offic& in the judgment of such Bank, such change (i) @iminate or reduce any such additional
payment which may thereafter accrue and (i) isatbérwise disadvantageous to such Bank.

Section 8.05. Base Rate Loans Substituted for AdtbEixed Rate Loans. If (i) the obligation of @®gnk to make, or to continue or convert
outstanding Loans as or to, Eubmllar Loans has been suspended pursuant to Se&0@ror (ii) any Bank has demanded compensaticie!
Section 8.03 or 8.04 with respect to its Erailar Loans, and in any such case the Borrowelt,dhaat least three Business Days' prior nc

to such Bank through the Servicing Agent, havetetethat the provisions of this Section shall agplguch Bank, then, unless and until such
Bank notifies the Borrower that the circumstandeg rise to such suspension or demand for cormrgt@rsno longer exist all Loans which
would otherwise be made by such Bank as (or coatiras or converted to) Euro-Dollar Loans shalkiadtbe Base Rate Loans on which
interest and principal shall be payable contempswasly with the related Euro-Dollar Loans of theestBanks. If such Bank naotifies the
Borrower that the circumstances giving rise to ssitspension or demand for compensation no longst, ¢éixe principal amount of each such
Base Rate Loan shall be converted into a Euro-Dbbian on the first day of the next succeedingrisgePeriod applicable to any related
Euro-Dollar Loans of the other Banks.

Section 8.06. Substitution of Bank. If (i) the @altion of any Bank to make Eusllar Loans has been suspended pursuant to S&0@roi
(i) any Bank has demanded compensation under

Section 8.03 or 8.04, the Borrower shall have ifjiety with the assistance of the Administrative Atg to seek a mutually satisfactory
substitute bank or banks (which may be one or mabtke Banks) to purchase the Note and assumedher@ment of such Bank.

ARTICLE 9

MISCELLANEOUS

Section 9.01. Notices. All notices, requests am@iotommunications to any party hereunder shaith veriting (including bank wire, facsimi
transmission or similar writing) and shall be giversuch party: (x) in the case of the Borrowethar Servicing Agent or either Administrat
Agent, at its address or facsimile number set forthhe signature pages hereof, (y) in the casmpBank, at its address or facsimile number
set forth in its Administrative Questionnaire oy iz the case of any party, such other addreses tal facsimile number as such party may
hereafter specify for the purpose by notice toSkevicing Agent, Administrative Agents and the Bever. Each such notice, request or other
communication shall be effective (i) if given bycémile transmission, when transmitted to the fadsi number specified in this Section and
confirmation of receipt is received, (i) if givéay mail, 72 hours after such communication is dépdsn the mails with first class postage
prepaid, addressed as aforesaid or (iii) if giveraby other means, when delivered at the addressfigal in this Section; provided that
notices to the Servicing Agent under Article 2 atiéle 8 shall not be effective until received.

Section 9.02. No Waivers. No failure or delay by &gent or Bank in exercising any right, power avjege hereunder or under any Note
shall operate as a waiver thereof nor shall angisiar partial exercise thereof preclude any otitdurther exercise thereof or the exercise of
any other right, power or privilege. The rights aathedies herein provided shall be cumulative ateRrclusive of any rights or remedies
provided by law.

Section 9.03. Expenses, Documentary Taxes; Indéatidn. (a) The Borrower shall pay (i) all outjobcket expenses of the Administrative
Agents, including reasonable fees and disbursenoésizecial counsel for the Administrative Agemtsconnection with the preparation and
administration of this Agreement, any waiver orsem hereunder or any amendment hereof or any Defaalleged Default hereunder and
(i) if an Event of Default occurs, all out-of-postkexpenses incurred by the each Agent and Baadlkdimg the reasonable fees and
disbursements of counsel, in connection with sudnEof Default and collection, bankruptcy, insaleg and other enforcement proceedings
resulting therefrom.

(b) The Borrower agrees to indemnify each AgentBadk, their respective affiliates and the respedtiirectors, officers, agents and
employees of the foregoing (each an "Indemniteet)) lzold each Indemnitee harmless from and agaiysaad all liabilities, losses, damag
costs and expenses of any kind, including, withionitation, the reasonable fees and disbursemdrdsunsel, which may be incurred by s
Indemnitee in connection with any investigativemaudstrative or judicial proceeding

(whether or not such Indemnitee shall be desigrafeaity thereto) brought or threatened, relatingrtarising out of this Agreement or any
actual or proposed use of proceeds of Loans heeepprbvided that no Indemnitee shall have thetriglbe indemnified hereunder for such
Indemnitee's own gross negligence or willful misthoct as determined by a court of competent jurigatic



Section 9.04. Sharing of Set-Offs. Each Bank agttessif it shall, by exercising any right of sdf-or counterclaim or otherwise, receive
payment of a proportion of the aggregate amouptiotipal and interest due with respect to the lsoamnd Letter of Credit Liabilities held by
it which is greater than the proportion receivedaby other Bank in respect of the aggregate amafymtincipal and interest due with respect
to the Loans and Letter of Credit Liabilities helgdsuch other Bank, the Bank receiving such propaately greater payment shall purchase
such participations in the Loans and Letter of @reidbilities held by the other Banks, and suchestadjustments shall be made, as may be
required so that all such payments of principal iatelest with respect to the Loans and Letter refd@ Liabilities held by the Banks shall be
shared by the Banks pro rata; provided that nothirtgis Section shall impair the right of any Baokexercise any right of set-off or
counterclaim it may have and to apply the amoubjesi to such exercise to the payment of indebtesinéthe Borrower other than its
indebtedness hereunder. The Borrower agrees, folthst extent it may effectively do so under apgble law, that any holder of a
participation in a Loan or Letter of Credit, whetloe not acquired pursuant to the foregoing arramggs, may exercise rights of set- off or
counterclaim and other rights with respect to suatticipation as fully as if such holder of a papation were a direct creditor of the
Borrower in the amount of such participation.

Section 9.05. Amendments and Waivers. Any provisibthis Agreement or the Notes may be amendedadred if, but only if, such
amendment or waiver is in writing and is signedhsy Borrower and the Required Banks (and, if thhts or duties of any Agent or Issuing
Bank are affected thereby, by it); provided thasooh amendment or waiver shall, unless signedibly effected Bank, (i) increase or
decrease the Commitment of any Bank (except fatabte decrease in the Commitments of all Banksubject any Bank to any additional
obligation, (ii) reduce the principal of or rateioferest on any Loan or Letter of Credit Liabdgior any fees hereunder or (iii) postpone the
date fixed for any payment of principal of or irgst on any Loan or Letter of Credit Liabilitiesany fees hereunder or for the termination of
any Commitment or Letter of Credit; and providedHer that, unless signed by all Banks, no suchnament or waiver shall change the
percentage of the Credit Exposures, or the numibBaiks, which shall be required for the Banksmy af them to take any action under this
Section or any other provision of this Agreement.

Section 9.06. Successors and Assigns. (a) Thegioos of this Agreement shall be binding upon amudlé to the benefit of the parties hereto
and their respective successors and assigns, ekegphe Borrower may not assign or otherwisedtiemany of its rights under this
Agreement without the prior written consent ofdinks.

(b) Any Bank may at any time grant to one or maaks or other institutions (each a "Participanitigipating interests in its Commitment
or any or all of its Loans or Letter of Credit Lies. In the event of any such grant by a Bahk participating interest to a Participant,
whether or not upon notice to the Borrower or amge#t, such Bank shall remain responsible for thifopmance of its obligations hereunder,
and the Borrower and the Administrative Agents Ist@htinue to deal solely and directly with sucmBén connection with such Bank's
rights and obligations under this Agreement. Angeagnent pursuant to which any Bank may grant symdrtécipating interest shall provide
that such Bank shall retain the sole right andaesibility to enforce the obligations of the Borremhereunder including, without limitation,
the right to approve any amendment, modificatiowaiver of any provision of this Agreement; provddidat such participation agreement
may provide that such Bank will not agree to anydification, amendment or waiver of this Agreemeesctibed in clause (i), (ii) or (iii) of
Section 9.05 without the consent of the Particip@ht Borrower agrees that each Participant stealhe extent provided in its participation
agreement, be entitled to the benefits of Secti@b 8r Article 8 with respect to its participatimgerest. An assignment or other transfer
which is not permitted by subsection (c) or (d)dwekhall be given effect for purposes of this Agneat only to the extent of a participating
interest granted in accordance with this subsec¢byn

(c) Any Bank may at any time assign to one or niianeks or other institutions (each an "Assigned;)oala proportionate part (equal to an
initial Commitment of not less than $5,000,000pbf of its rights and obligations under this Agrent and the Notes, and such Assignee
shall assume such rights and obligations, pursiaeent Assignment and Assumption Agreement in sukisily the form of Exhibit G hereto
executed by such Assignee and such transferor Bétik(and subject to) the subscribed consenteBbrrower, each Issuing Bank and the
Administrative Agents, which shall not be unreadiyavithheld; provided that, (i) if an Assigneeasother Bank or an affiliate of such
transferor Bank, the subscribed consent of thed®eer shall not be required and the requirementahbgast $5,000,000 be assigned shall not
apply and (ii) if an Event of Default has occureedl is continuing, no such consent of the Borrostwaill be required. Upon execution and
delivery of such instrument and payment by suchighee to such transferor Bank of an amount equéild@urchase price agreed between
such transferor Bank and such Assignee, such Aassighall be a Bank party to this Agreement and bhak all the rights and obligations of
a Bank with a Commitment as set forth in such iment of assumption, and the transferor Bank $teatkleased from its obligations
hereunder to a corresponding extent, and no fudbiesent or action by any party shall be requitgzbn the consummation of any
assignment pursuant to this subsection (c), thmsfeaor Bank, the Administrative Agents and therBwaer shall make appropriate
arrangements so that, if required, a new Notesiseid to the Assignee. In connection with any sssigament, the transferor Bank shall pay
to the Servicing Agent an administrative fee fargassing such assignment in the amount of $3,58e IAssignee is not incorporated under
the laws of the United States or a state thereehdll, prior to the first date on which interestfees are payable hereunder for its account,
deliver to the Borrower and the Servicing Agentifieation as to exemption from deduction or witldiag of any United States federal
income taxes in accordance with Section 8.04.

(d) Any Bank may at any time assign all or any jporbf its rights under this Agreement and its Ntot@ Federal Reserve Bank. No such
assignment shall release the transferor Bank ftemhligations hereunder.

(e) No Assignee, Participant or other transferegnyfBank's rights shall be entitled to receive greater payment under

Section 8.03 or Section 8.04 than such Bank woaicktbeen entitled to receive with respect to thletsi transferred, unless such transfer is
made with the Borrower's prior written consent pr&ason of the provisions of Section 8.02, 8.08.64 requiring such Bank to designate a
different Applicable Lending Office under certaincamstances or at a time when the circumstanacésggiise to such greater payment did
not exist.

Section 9.07. Confidentiality. The Agents and eBahk agree to maintain the confidentiality of théokmation (as defined below), except
that Information may be disclosed (a) to its affitis, directors, officers, employees and agentkjding accountants, legal counsel and other
advisors (it being understood that the Personsimmvsuch disclosure is made will be informed ofdbafidential nature of such Information
and instructed to keep such Information confidént{a) to the extent requested by any regulatemparity, (c) to the extent required by
applicable laws or regulations or by any subpoearsmilar legal process, (d) to any other partyhie Agreement, (e) in connection with the
exercise of any remedies hereunder or any suigraot proceeding relating to this Agreement oréhéorcement of rights hereunder, (f)
subject to an agreement containing provisions sultisily the same as those of this Section, tar(i) Assignee of or Participant in, or any
prospective Assignee of or Participant in, anytefights or obligations under this Agreement dray actual or prospective counterparty



its advisors) to any securitization, swap or denatransaction relating to the Borrower and idigations,

(9) with the consent of the Borrower or (h) to thent such Information (i) becomes publicly avalgaother than as a result of a breach of
this Section or (ii) becomes available to the Agemtany Bank on a nonconfidential basis from a@other than the Borrower. For the
purposes of this Section, "Information" meansratimation received from the Borrower relatingte Borrower or its business, other than
any such information that is available to the Agemtany Bank on a nonconfidential basis prioriszldsure by the Borrower; provided that,
in the case of information received from the Boreowfter the date hereof, such information is ¢yeidentified at the time of delivery as
confidential. Any Person required to maintain tbhafaentiality of Information as provided in thie&ion shall be considered to have
complied with its obligation to do so if such Perdas exercised the same degree of care to mathtaconfidentiality of such Information
such Person would accord to its own confidentifdrimation.

Section 9.08. Collateral. Each of the Banks reprissi® each Agent and each of the other Bankstthragood faith is not relying upon any
"margin stock" (as defined in Regulation U) asaigial in the extension or maintenance of the tprdvided for in this Agreement.

Section 9.09. Governing Law; Submission to Jurtsalic This Agreement and each Note shall be govkhyeand construed in accordance
with the laws of the State of New York. The Borrawereby submits to the nonexclusive jurisdictibthe United States District Court for
the Southern District of New York and of any Newrk'&tate court sitting in New York City for purpasef all legal proceedings arising out
of or relating to this Agreement or the transacioontemplated hereby. The Borrower irrevocablyesito the fullest extent permitted by
law, any objection which it may now or hereaftevd#o the laying of the venue of any such procegtiought in such a court and any claim
that any such proceeding brought in such a cowrbleen brought in an inconvenient forum.

Section 9.10. Counterparts; Integration. This Agreet may be signed in any number of counterpaats) ef which shall be an original, with
the same effect as if the signatures thereto aretdvevere upon the same instrument. This Agreemamgtitutes the entire agreement and
understanding among the parties hereto and sumsrsey and all prior agreements and understandingisor written, relating to the subject
matter hereof.

Section 9.11. WAIVER OF JURY TRIAL. EACH OF THE BG®WER, THE AGENTS AND THE BANKS HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LE GAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE

TRANSACTIONS CONTEMPLATED HEREBY.

Section 9.12. USA Patriot Act. Each Bank herebyfiastthe Borrower that pursuant to the requireraaritthe USA Patriot Act, Title 11l of
Pub. L. 107-56 (signed into law October 26, 20@¢ (Act"), it is required to obtain, verify andc@d information that identifies the
Borrower, which information includes the name addrass of the Borrower and other information th#itallow such Bank to identify the
Borrower in accordance with the Act.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as of the
day and year first above written.
THE CLOROX COMPANY

By:
/sl PETER D. BEWLEY
Name:
Peter D. Bew ey
Title:
Seni or Vice President -
General Counsel
By:

/'s/ CHARLES R. CONRADI

Narme:
Charl es R Conradi

Title:
Treasurer and Vice
Presi dent of Tax

Addr ess: 1221
Br oadway
Cakl and,

California 94612

Attention: Launy Senee,
Assistant

Treasurer

Facsimile: 510-271-

6590

Taxpayer Identification Number:
31-059576C



Website:
www.clorox.com

CITICORP USA, INC,,

as a Bank, as Servicing Agent and as
Administrative Agent

By:

Title
Vice President

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

By:

WACHOVIA BANK, as a Bank
By:

BANK OF AMERICA, N.A., asa Bank
By:

THE BANK OF TOKYO-MITSUBISHI,
LTD., SEATTLE BRANCH, asa

Bank

By:

/sl J. GREGORY DAVI S

Name:
J. Gregory Davis

Addr ess: 2 Penns Wy

Suite 200
New Castl e,

DE 19720
Attention: Tina Quezon
Facsimle: 302-894-

/sl WLLI AM RI NDFUSS

Name:
W1 1liam Ri ndfuss

Title:
Vi ce President

/sl MARK S. SUPPLE

Name:
Mark S. Suppl e

Title:
Vi ce President

/'s/ CASEY COSGROVE

Name:
Casey Cosgrove

Title:
Vi ce President

/sl JUNJI BAN

Name:
Junji Ban



ING CAPITAL LLC, asaBank
By:

BNP PARIBAS, as a Bank
By:

By:

CALYON NEW YORK BRANCH, asa
Bank
By:

By:

WILLIAM STREET COMMITMENT
CORPORATION, as a Bank

Title:
General Manager

/sl WLLI AM B. REDMOND

Narme:
WIlliam B. Rednond

Title:
Managi ng Director

/sl KATHERI NE WOLF

Name:
Kat herine Wl fe

Title:
Di rector

/'s/ SANDRA F. BERTRAM

Narme:
Sandra F. Bertram

Title:
Vi ce President

/'s/ DIANNE M SCOTT

Name:
Di anne M Scott

Title:
Managi ng Director

/sl F. FRANK HERRERA

Name:
F. Frank Herrera

Title:
Director

(Recourse only to assets of William Street Commith@orp)

By:

/sl JENNIFER M HILL

Narme:
Jennifer M Hill

Title:
Chi ef Financial Oficer



THE BANK OF NEW YORK, asa Bank
By:

/sl ELI ZABETH T. YI NG

Name:
Eli zabeth T. Ying

Title:
Vi ce President

BANCO BILBAO VIZCAYA
ARGENTARIA, S.A., as a Bank
By:

/sl HECTOR O VI LLEGAS

Name:
Hector O Villegas

Title:
Vi ce President
d obal Corporate Banking

/sl G AMPAOLO CONSI GLI ERE

Name:
G anpaol o Consigliere

Title:
Vi ce President
d obal Trade Finance

WELLSFARGO BANK, NATIONAL
ASSOCIATION, as a Bank
By:

/'s/ ROGER FLEI SCHVANN

Name:
Roger Fl ei schmann

Title:
Seni or Vice President

UNION BANK OF CALIFORNIA, N.A.,
as a Bank
By:

/sl J. WLLI AM BLOORE

Narme:
J. WIliam Bl oore

Title:
Vi ce President

U.S. BANK NATIONAL
ASSOCIATION, as a Bank
By:

/sl GUY SH NAGAWA

Name:
Quy Shi nagawa

Title:
Assi stant Vice President



AUSTRALIA AND NEW ZEALAND
BANKING GROUPLIMITED, asa
Bank

By:

SANPAOLO IMA SP.A., asaBank
By:

By:

FIFTH THIRD BANK, asa Bank
By:

THE NORTHERN TRUST COMPANY,
as a Bank
By:

CHANG HWA COMMERCIAL BANK,
LTD.,NEW YORK BRANCH, asa
Bank

By:

/'s/ DAMODAR MENON

Narme:
Danmodar Menon

Title:
Director

/sl RENATO CARDUCCI

Narme:
Renat o Carducci

Title:
GM

/sl ROBERT WURSTER

Narme:
Robert Wirster

Title:
S. V. P.

/sl GARY S. LOSEY

Name:
Gary S. Losey

Title:

AVP - Rel ationship
Manager

/'s/ CHRI STOPHER L. MCKEAN

Name:
Chri stopher L. MKean

Title:
Vi ce President

/'s/ M NG HSI EN LI N

Name:
M ng- Hsien Lin

Title:
SVP & General Manager



End of Filing
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