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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see General Instruction A.2. below):

· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 1.01.	Entry into a Material Definitive Agreement.

On February 8, 2023, Supernus Pharmaceuticals, Inc. (the “Company”) entered into a credit line agreement (the “Credit Line”) with UBS Bank USA (“UBS”). The Credit Line provides for a revolving line of credit of up to $150,000,000.00, which can be drawn at any time and will be used for general corporate purposes. Any fixed rate borrowing will bear interest at a fixed interest rate, equal to the sum of (i) the UBS Fixed Funding Rate (as defined in the Credit Line) plus (ii) the applicable Percentage Spread established in the Credit Line. Any variable rate borrowing will bear interest at a variable interest rate, equal to the sum of (i) the UBS Variable Rate (as defined in the Credit Line) plus (ii) the applicable Percentage Spread established in the Credit Line.

The Credit Line is secured by a first priority lien and security interest in the following assets and rights of the Company: (i) each account of the Company at UBS Financial Services Inc. (the “Collateral Account”); (ii) any and all money, credit balances, certificated and uncertificated securities, security entitlements, commodity contracts, deposits, certificates of deposit, instruments, documents, partnership interests, limited liability company interests, general intangibles, financial assets and other investment property now or in the future credited to or carried, held or maintained in the Collateral Account; (iii) any and all over-the-counter options, futures, foreign exchange, swap or similar contracts between the Company, on the one hand, and either UBS Financial Services Inc. or any of its affiliates, on the other hand;

(iv) any and all accounts of the Company at UBS or any of its affiliates; (v) any and all goods, assets or other property in the possession, custody or control of UBS or any of its agents or custodians, including, without limitation, gold and other precious metals (whether in the form of coins, bars or otherwise); (vi) any and all supporting obligations, general intangibles and other rights ancillary or attributable to, or arising in any way in connection with, any of the foregoing; and (vii) any and all interest, dividends, distributions and other proceeds of any of the foregoing, including proceeds of proceeds (collectively, the “Collateral”); provided, however, clauses (iv) and
(v) of above will not be effective with respect to the Company (and, such assets will not be “Collateral” for the purposes of the Credit Line) if and for so long as the Company simultaneously has a “purpose” and a “non-purpose” loan or loans outstanding with UBS (as such terms are used under Federal Reserve Regulation U). Company’s money market and marketable securities held in its managed investment account with UBS. (the “Collateral”). The Company may be required to post additional collateral if the value of the Collateral declines below the required collateral maintenance requirements.

Upon certain customary events of default, all amounts due under the Credit Line (the “Credit Line Obligations”) will become immediately due and payable without demand, and UBS has the right, in its discretion, to liquidate, transfer, withdraw or sell all or any part of the Collateral and apply the proceeds to the repay any borrowings pursuant to the Credit Line.

The Company has the right to repay any variable rate advance under the Credit Line at any time, in whole or in part, without penalty. The Company may repay any fixed rate advance in whole, but may not repay any fixed rate advance in part. In its discretion and without cause, UBS has the right at any time to demand full or partial payment of amounts borrowed pursuant to the Credit Line and terminate the Credit Line.

The foregoing description of the Credit Line does not purport to be complete and is qualified in its entirety by reference to the Credit Line, which is filed as Exhibit 10.1 hereto and which is incorporated herein by reference. The Credit Line has been filed to provide information to investors regarding its terms. It is not intended to provide any other factual information about the Company, its business, or the actual conduct of its business. None of the Company’s stockholders or any other third parties should rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or conditions of the Company or any of its subsidiaries or affiliates. The Credit Line contains representations and warranties that are the product of negotiations among the parties thereto and that the parties made to, and solely for the benefit of, each other as of specified dates. The representations and warranties may have been made for the purpose of allocating contractual risk between the parties to the agreements instead of establishing these matters as facts and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors.
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Item 2.03	Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01, “Entry into a Material Definitive Agreement,” is incorporated herein by reference.

Item 8.01	Other Events.

On February 14, 2023, the Company issued a press release announcing that it had entered into the Credit Line. A copy of this press release is furnished as Exhibit 99.1 hereto and is incorporated herein by reference.

This Current Report on Form 8-K contains “forward-looking statements” that do not convey historical information, but relate to predicted or potential future events, such as statements of our plans, strategies and intentions. These statements can often be identified by the use of forward-looking terminology such as “believe,” “expect,” “intend,” “may,” “will,” “should,” or “anticipate” or similar terminology. All statements other than statements of historical facts included in this Current Report on Form 8-K are forward-looking statements. All forward-looking statements speak only as of the date of this Current Report on Form 8-K. Except for the Company's ongoing obligations to disclose material information under the federal securities laws, the Company undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. In addition to the risks and uncertainties of ordinary business operations and conditions in the general economy and the markets in which the Company competes, the forward-looking statements of the Company contained in this Current Report on Form 8-K are also subject to various risks and uncertainties, including those set forth in Item 1A, “Risk Factors,” in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2021, and other risk factors set forth from time to time in the Company’s filings with the Securities and Exchange Commission made pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended.

Item 9.01	Financial Statements and Exhibits.

(d) Exhibits

Exhibit 10.1† — Credit Line Agreement between UBS Bank USA and Supernus Pharmaceuticals, Inc. dated as of February 8, 2023.

Exhibit 99.1 - Press Release Dated February 14, 2023 filed as an Exhibit pursuant to Item 8.01 hereof.

Exhibit 104 — The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.

· Certain portions of this exhibit that constitute confidential information have been omitted in accordance with Regulation S-K, Item 601(b)(10)(iv) because it (i) is not material and (ii) would be competitively harmful if publicly disclosed.
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SIGNATURES

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

	
	SUPERNUS PHARMACEUTICALS, INC.

	DATED: February 14, 2023
	By: /s/ Timothy C. Dec

	
	
	

	
	
	Timothy C. Dec

	
	
	Senior Vice President and Chief Financial Officer
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Exhibit 10.1

CERTAIN CONFIDENTIAL INFORMATION IDENTIFIED IN THIS DOCUMENT, MARKED BY [*], HAS BEEN EXCLUDED FROM THE EXHIBIT BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.
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Supernus Enters Into $150 Million Credit Facility

ROCKVILLE, MD, February 14, 2023 – Supernus Pharmaceuticals, Inc. (Nasdaq: SUPN), a biopharmaceutical company focused on developing and commercializing products for the treatment of central nervous system (CNS) diseases, today announced it entered into a credit line agreement (the “Credit Line”) with UBS Bank USA (“UBS”) providing the Company an uncommitted demand secured line of credit of up to $150 million, which can be drawn at any time.

Any fixed rate borrowing will bear interest at a fixed interest rate, equal to the sum of the UBS Fixed Funding Rate plus the applicable Percentage Spread established in the Credit Line. Any variable rate borrowing will bear interest at a variable interest rate, equal to the sum of the UBS Variable Rate plus the applicable Percentage Spread established in the Credit Line.

“We are pleased to further enhance the strength and flexibility of our balance sheet with this line of credit,” said Jack Khattar, President and CEO.

About Supernus Pharmaceuticals, Inc.

Supernus Pharmaceuticals is a biopharmaceutical company focused on developing and commercializing products for the treatment of central nervous system (CNS) diseases.

Our diverse neuroscience portfolio includes approved treatments for epilepsy, migraine, ADHD, hypomobility in PD, cervical dystonia, chronic sialorrhea, dyskinesia in PD patients receiving levodopa-based therapy, and drug-induced extrapyramidal reactions in adult patients. We are developing a broad range of novel CNS product candidates including new potential treatments for hypomobility in PD, epilepsy, depression, and other CNS disorders.

For more information, please visit www.supernus.com.

Forward-Looking Statements

This press release includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements do not convey historical information but relate to predicted or potential future events that are based upon management's current expectations. These statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied by such statements. In addition to the factors mentioned in this press release, such risks and uncertainties include, but are not limited to, the Company’s ability to sustain and increase its profitability; the Company’s ability to raise sufficient capital to fully implement its corporate strategy; the implementation of the Company’s corporate strategy; the Company’s future financial performance and projected expenditures; the Company’s ability to increase the number of prescriptions written for each of its products; the Company’s ability to increase its net revenue; the Company’s ability to commercialize its products including Qelbree; the Company’s ability to enter into future collaborations with pharmaceutical companies and academic institutions or to obtain funding from government agencies; the Company’s product research and development activities, including the timing and progress of the Company’s clinical trials, and projected expenditures; the Company’s ability to receive, and the timing of any receipt of, regulatory approvals to develop and commercialize the Company’s product candidates; the Company’s ability to protect its intellectual property and operate its business without infringing upon the intellectual property rights of others; the Company’s expectations regarding federal, state and foreign regulatory requirements; the therapeutic benefits, effectiveness and safety of the Company’s product candidates; the accuracy of the Company’s estimates of the size and characteristics of the markets that may be addressed by its product candidates; the Company’s ability to increase its manufacturing capabilities for its products and product candidates; the Company’s projected markets and growth in markets; the Company’s product formulations and patient needs and potential funding sources; the Company’s staffing needs; the Company’s ability to increase the number of prescriptions written for each of its products and the products of Adamas; the Company’s ability to increase its net revenue from its products and the products of Adamas; and other risk factors set forth from time to time in the Company’s filings with the Securities and Exchange Commission made pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended. The Company undertakes no obligation to update the information in this press release to reflect events or circumstances after the date hereof or to reflect the occurrence of anticipated or unanticipated events.

1
[image: ]

CONTACTS:

Jack A. Khattar, President and CEO

Timothy C. Dec, Senior Vice President and CFO

Supernus Pharmaceuticals, Inc.

Tel: (301) 838-2591

or

INVESTOR CONTACT:

Peter Vozzo

ICR Westwicke

Office: (443) 213-0505

Mobile: (443) 377-4767

Email: peter.vozzo@westwicke.com
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Borrower Agreement

BY SIGNING BELOW, THE BORROWER UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT:

A THE BORROWER WAS RECEIVED AND READ A COPY OF THIS BORROWER
AGREEMENT, THE ATTACHED CREDIT LINE ACCOUNT APPLICATION AND
AREEMENT (NCLUDING THE CREDIT UNE AGREEMENT FOLLOWING THIS
BORROWER AGREEMENT) AND THE LOAN DISCLOSURE STATEHENT EXPLANING
X LOAN SECURED 5Y THE BORROWER'S SECURTIES ACCOUNT: THE SORROWER
'AGREES 70 BE BOUND BV THE TERMS AND CONDITIONS CONTAIED I\ THIS
BORROWER AGREEMENT AND ALSO AGREES T0.BE BOUND. BY THE TERMS
AND  CONDITIONS CONTAINED I THE CREDIT LINE ACCOUNT APPLICATION
'AND AGREEMENT (HCLUDING THE CREDIT LINE AGRECMENT FOLLOWING THIS
BORROWER AGREEMENT) (WHICH TERMS AND CONDITIONS ARE INCORPORATED.
HEREI BY REFERENCE) AND ANV AND ALL OTHER DOCUMENTS AND
AGREEMENTS ENTERED INTO BY THE BORROWER IN CONNECTION WITH THIS
CREDIT LINE AGREEMENT.
THE BORROWER UNDERSTANDS AND AGREES THAT UBS BANK USA MAY DEMAND.
FULL OR PARTIAL PAYMENT OF THE OBLIGATIONS, AT ITS SOLE OPTION AND.
WITHOUT CAUSE, AT ANY TIME, AND THAT ADVANCES ARE NOT EXTENDED
FOR ANY SPECIFIC TERI O DURATION, NOTWITHSTANDING THE DURATION OF
‘COLLATERAL MAINTENANCE REQUIREMENTS (COMMONLY KNOWN AS MARGIN
REQUIRENENTS). THE BORROWER UNDERSTANDS THAT UBS BANK USA AY, AT
GLESS DISCLOSED I WRITING 10 UBS BANK USA AT THE TIME OF THE
APPLICATION, APPROVED BY UBS BANK USA AND SPECIIED IN A FEDERAL
RESERVE FORM U-, THE BORROWER AGREES NOT T0 USE THE PROCEEDS OF ANY
ADVANCE EITHER TO PURCHASE, CARRY OR TRADE IN SECURITES OF TO REPAY
ANV DEST ( USED TO PURCHASE, CARRY OR TRADE IN SECURITIES OR (1) 10 ANY
AGREEMENT EACH TIME THE BORROWER REQUESTS AN ADVANCE.
THE BORROWER UNDERSTANDS THAT BORROWING USING SECURIIES AS
‘COLLATERAL (LE, BORROWING ON MARGIN) ENTAIS RISKS. SHOULD THE VALUE
OF THE SECURITIS N THE COLLATERAL ACCOUNT DECLINE BELOW THE REQUIRED.
‘COLLATERAL MAITENANCE REQUIREMENTS (COMMONLY KNOWN AS MARGIN
REQUIREMENTS), UBS BANK USA MAY REQUIRE THAT THE BORROWER POST
ADDITIONAL COLLATERAL, REPAY PART OR AL OF THE BORROWER'S LOAN
AND/OR SELL THE BORROWER's SECURITIES ANY REQUIRED LIQUIDATIONS MAY
RESULT IN ADVERSE TAX CONSEQUENCES (O OTHER MONETARY AND LEGAL
UIABLITY IF THE BORROWER IS AN AFAIATE OF THE ISSUER OF ANY SUCH
SECURITIES).
£ RterUBS Gark USA e UBSFinanil S ., o ny amopen o gent f e,
e g, eporing ot e regarEng any Ko, and g hrein 83150
Consire s proveing dny Sch ga, reporind o . Th Boower aknondgs
1t the Borower s sought and btained eal, reporin and 3 savce from 5 ow
6 an s v 1o e et a1 Gt GeETE s f PTG
F - Upon evecton o 13 et Lne Account App<ation and Agreemart, 1 B
et all of the nfermation reeted i he Aplcation and ippied by e
Soromer i e and sccrate nd furher 351 T prompy ntly UBS Bk S i
Wi o 5 tera change oy o o te st centan 1 Applcation
incluing nfomaton laing o th Soroers fnancsl stuaton
St sy pplkabla inancpioy v oneca o, ot egarding th Brmer
ndheBotomars ecrtes scounts oy e horod i USS B USA st Subeet
1 any applcaic il pacy v and requsions, i Berover 1equess tht UBS
Sk USA shresuch parscnal fnandl data with nonafftes of UBS eark. U a5 s
ey o s o et St r e, o 1 e, roces o
3 ransacions and accouts contempated by s Ageement
ot eprt o tha cro eorcesconcrningth B (kg ing bl
or it inquries conceming et st or 10 othewise very o updite credt
informaton ghen fo UBS Sank USA st any tma. The Soroner aunerzes the rdease
St crdt por o thr it normatien 1 UBS Bk USh sftes o3 USS Bork

N WITNESS WHEREOF the undersigned (Borower) hs sgned this Agreement, o hs caused this

thedate ndcated b

Name of Borrower : Supernus Fharmaceuticas e

s dooms ecesary o avissle i ntr to efct, admiistror efoce, or o e,
procee o mantan. A ronéactons s acoints comenplsed b 1 greenen. v
o the purpea o offerg aditions| products, fom tma o ime. 0 the aronr The
Bt anoraes U5 ok US fo cchange B formaton wihany sty UBS
B USA reonably beless s consucing gt e oy n acordanco it
he Far Cre Raperting Ack. U Sank UL oy 350 shre e o ctnr vanacions!
expeance it th Brrowersdesinated fnandal sdvor o e partesdesgnate by
e Borower
1 UBS Bank Ush s subjc to samenation by vacss e, sate ond salegibtory
arganzatons and he bocks and recrds antaned by UBS Bank USh ar ubec
1o rspecion and subposna by Tese equitrs and by feder, e, e loal o
enfrcament fias. e Boroner 3o onowledges tht such fequltorsand it
Imay. pursant t sty o oher arangements, i um ddes such formaton o the
i o equtos of et counes, and e US cours mey e fequen o conpm
U5 Bk Ush o il s fomio o 1h i o feullors of s counts.
e Bomower agrees hat UBS Bk USh may dscise 1 Such requtos and il
Infomston ot the Bomawer and ansacions i he st Ine sckaunt o Gt
Sccouts 3t UBS Gani USA withot ncs 1 th Borawse i sedon, U35 ark Uk
may i thecoten ofa prvat Gaputebereqie oy subpoana o cer il proces
To o nfomstion o pedce ocumantston ate t e B th e ine
Secoun or e account U5 a5 Th B scknowiesge s v tht
55 Bk UEA e h g, 12l erton 53 3 Subpoens and
proces e e appoprte.
3 Torhe the govemment gt e fundig o ercrsm and ey lunderng actiies,
e o rars 1 ol mstAutons (0 et vrty, ond o nfomanon ot
Idertes a5h pason who cpors on sccount. When th Boomer cpens an scount
Wih UBS 8anik S, UBS Bank USA il . f the Brcmers s, s, and i
infomatin thatwil o UsS Bank USA todenty e Bortower US Bk A may o
510 28 e ity cocuments USS Fnondl e i 0 UBS Bk USA ore
fimly commitd o complince wih 38 Spplcals v, e a5 requltons,incodng
{hosa e 0 combaing oney auncaig.Th oot undersands nd s tat
he Bortoner st ke  necssry ep o <oy it e vy sondaing o,
s 3 Fegultons of e Borowerscountyof orignand county o escence, e
o ne i of e oo ranccinsunder 0 Cradt L Ao oo v
Savamrt
UBS Bank USA and s et il ac s creditors and, acoringlytei nterets
may be inconsstent with, and potenially adverse o, the Bortowers imerets
A5 ank and consistent with norma lending practice, UBS Bank USA may take
any steps necesary o pafect 1 iterst n the Crdit Line, sue a colteral
maintenance cal .. & margn cal foradiional collteral o fore hesaleof the
Bormovias sses. Non of UBS Bank USA of USS Finandal Srvices nc or ay of
her afihates wil ac s Botowars investment adior with reapact 1 any Such
Tiqudacin. i fact UBS Bank USA wil ac s credtor and UBS Financial Sevices.
. and any other SecuriisInermediary willct 5  scurtie intarmediary and
ko nstructions rom UBS Bark USA, whichnsrucions may be nconsitent
Wit and potentialy advese o the Borrower' interests.
L T Banone ndetange nat, he Colsis Acount 3 manaoe sccourt it S
Fnancal Senvices o () adfion 10 anyfes payaiet US Fncil Sevces n.
Comecion wih i BOTners managed ccout, et 1 b pyae 1o e B o
Sy mount 53nced 1o h oronr i connecion wh e Crect Line A, 37
{5t prormance f e mansged count migh not e h mansged ccout s
nd he et xpen py bl 1 Gnk,n whichcs th Bvrowers vl 31 1
et il o 5 o G st it 0 managed account
UBS B USh my roidecopes ofany cradt I account sttemat's 1 UBS Fancil
Sanict o ond o ny Gantr ThaBomowar kowindges v ares tht UBS Bk
Sy any vl ot orin oGt and e B’ ccouts
SRS Bar USh it UBS il Snvee . USS anci enicene. ansny it
Shcurie ey ey pro Copes o 81 Satements and conimations concring
Coch Colaral Account o JBS Eark DSt sch s m sch 35 U5 6.
58y et s moyshre vt USS Gk US amy it egaring he
FEE AND MAY RESULT I A PREPAYMENT FE.
v naeoycrty, £ th bt of myour nonedge, it te fmaton prced bout
e conto aion) an enet<l oanar 5o & mples and corec

Agreement to be g s name by ts duly authorzed epresntates, .
oATE: 2223

By /< Timothy Dec Title: Chief Financial Offcer/CFO.
Tignature of Authorzed Sgratory of Barowal™ Ti D e of Authorized Sgnatory of Borromen
By /o Jack A Khattar Title: Chief Executive Officer/CEQ

TSignature of Authorzed Sgatory of Barrowen Jock A Khattar

Tile of Authorized Signatory of Borromen

The autharized signatory of the Borrower must be ane of the Authorized Persons designated on the applicable UBS Bank USA supplemental form excecuted by the

Borrower (2. the Supplemental Corporate Resolution Form (HP Form).
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Credit Line Agreement - Demand Facilty

THIS CREDIT LINE AGREEMENT (as it may be amended, supplemented or otherwise modified from time o time, tis “Agreement") is made by and between the.
party or partiessigning as the Borrower on the Applcation to which this Agreement i attached (together and indvidually, the “Borrower®) and UBS Bark USA
ihe "Bank") and, together with the Applicaton, establishes the terms and conditions that wil govern the uncommitted demand loan facilty made avaiable
10 the Borrower by the Bank and any letter of credi (each, a *Letter of Creit*) which may be issued by the Bank in s sole and absolute discreton at the.
request of the Borrower, whether or not the Borrower i identified therein as the account party. This Agreement becomes effective upon the earier of () the
date of notice rom the Barik (which notice may be oral or written) o the Borrower that the Credit Line (as defined below) has been approved, and (i) the date.
of the Bank making an ntial Advance to the Borrower.

1) Definitions - "Combined Interest and Princpal Advance” means any Fised Rate

18 Rev 12122 H8 LOAD SPEDOC UXE HB V102

*Advance” means any Fied Rate Advance or Variable Rate Advance
made by the Bank pursuant to this Agreement.

*Advance Advice” means a written or elecronic notice by the Bank,
sent 1o the Borrower, the Borrower's financial advior associated
with UBS Finandial Services Inc.or any other party designated by the
Borrower 10 receive the notice, confiming that arequested Advance
willbe.a Fxed Rate Advance and specifying () with respect t0a Foed
Rate Advance, that is an Interest Only Advance, the amount, fixed
fate of interest and Interest Period for such Advance and (i) with
respect 10 a Fised Rate Advance that is a Combined Interest and
Principal Advance, the amount, ixe rate of interes, Interest Perod,
and Repayment Period forsuch Advance.

“Application” means the Credit Line Account Application and
‘Agreement the Borrower has completed and submitied to the Barik
‘and into which this Agreement i incorporated by rference.

“Approved Amount” means the () the maximum aggregate
princpal amount of Advances that i permitted to be outstanding
under the Credit Line atany time, 2 specified in writng by the Bank
from time to time, less (i) the agaregate face amount of alLetters
of Credit.

Breakage Costs” and
in Section 6(0).

reakage Fee” have the meanings specified

“Business Day” means a day on which both of the Bank and
UBS Financial Services Inc. are open for business_ For notices and
determinations of SOFR, a Business Day may ot be any day on
which the Securties Industry and Financial Markets Association
recommends that the fxed income departmens of ts members be
closed for the entire day for purposes o trading U.S. government
securies.

CME Term Rate” means, as of any date of determination, the
forward-looking term rate based on SOFR a reported by CME Group
Benchmark Adminitzation Limited as the adminitrator thereof, or
by any other adminisrator selected orrecommended by the Relevant
‘Governmental Body,or such other forward-tooking term rate based
on SORR for such tenos, or any other appikcable tenor, that has
been selected orrecommended by the Relevant Governmenta Body.
Notwithstanding anything to the contary f at any time CME Term
Rate i less than zero, such rate shll be deemed to be zero for the
purposes of ths Agreement.

“Collateral” has the meaning specified in Section 9(a)

“Collateral Account” means, indvidually and collectively, each
account of the Borrower or Pledgor at UBS Financial Services Inc.,
and any other Securiies Intermediary, as appicabl, that s either
identifed as a Collaeral Account on the Applicaton o which this
‘Agreement is attached or subsequently identiied as a Collteral
‘Account by the Borrower or Pledgor, either directy or indirectl
thiough the Borrowers, or Pledgor’s financial advisor, together with
al successors to those identified accounts, irrespective of whether
‘any successor account bears a different name or account number.
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Advance that s subject 10 foxed ate of intrest and that is payable
in equal monthly principal payments, plus accrued interest over
specified Repayment Period.

~Credit Line Account” means each fixed rate account and each
variable rate account of the Borrower that is estabished by the
Bank in connection with this Agreement and either identied on
the Applicaton or subsequently entified as a Credit Line Account
by the Bank by notice 1o the Borrower, together with allsuccessors
0 those identified accouns, irespective of whether any successor
account bears a different name o account number.

~Credit Line Obligations" means, at any time of determination, the
aggregate of the outstanding princpal amounts of all Advances,
together with all accrued but unpaid interest on the outstanding
principal amounts, any and al fees or other charges payable in
connection with the Advances and any cost of colection (ncuding
teasonable attormeys' fees) and other amounts payable by the
Borrower under this Agreement, and any and al other present
or future obligations of the Borrower and the other respective
Loan Parties under this Agreement and the related agreements,
whether absolute or contingent, whether or not due or mature and
interest accruing at the rate provided in this Agreement on o after
the commencement of any barkruptcy or insolvency proceedings,
whether o not allowed or alowable.

“Bvent" means any of the events listed n Section 11

“Fixed Rate Advance" means any advance made under the Credit
Line that accrues interest at a ied fate.

~Guarantor" means any party who guaranties the payment and
performance of the Oblgations.

~Guaranty Agreement” means an agreement pursuant (0 which a
‘Guarantor agrees to guaranty payment of the Obligations.

“Interest Only Advance® means any Fixed Rate Advance that i
sublectt0. fixed rate of nterest, but that does not have any reqularly
scheduled required payment of princpal unti the principal amount
of such Advance s due and payable pursuant to the terms of this
Agreement

“Interet Period” means, for a Fixed Rate Advance, the number of
days, weeks or months requested by the Borower and agreed to
in the Bank' sole discreton and confirmed in the Advance Advice
relating 10 the Fixed Rate Advance, commencing on the date of ()
the extension of the Fixed Rate Advance or (i) any renewal of the
Foxed Rate Advance and, in each case, ending on the last day of the
period. If the last day i not a Business Day,then the Interet Period
will end on the immediatey succeeding Business Day.

1 the last Business Day would fall in the next calendar month, the
Interest Period will end on the immediatly prececing Business Day.
Each monthy or longer Interest Perod that commences on the last
Business Day of  calendar month (or on any day for which there
is no numericall corresponding day in the appropriate subsequent
alendar month) wil end o the last Business Day of the appropriate
calendar month.
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Joint Borrower” has the meaning specified in Section 7).
*Letter of Credit* is defined in the first paragraph hereof.

*Letter of Credit Oblgations® means any and al indebtedness,
obligations and labiltis of any kind, now or hereafter existing, of
the Borrower 10 the Bank (nciuding, without imitation, any and al
reimbursement obligations, lettr of credit fees and other fees and
costs owing from the Borrower t0 the Bank), whether absolute o
contingent and however arising or acquired by the Bank, in respect
of the obigation of the Borrower to reimburse the Bank for any
drawing under any Letter of Credit

*Loan Documents* has the meaning specifed in Section 12(h).

“Loan Party” means each Borrower, Guarantor and Pledgor, each
in their respective capacities under ihis Agreement or any related
agreement.

*Obiigations* means, colletively, al Crecit Line Obiigations and all
Lette of Credit Obligations.

Person* means any natural person, company, corporation, firm,
partnership, joint venture, imited liabity company or imited labilty
partnership, assocition, organization or any other legal entiy.

“Pledgor” means each Person who pledges 1o the Bank any
Collateral to secure the Obligations (or to secure the obligations
of any Guarantor with respect t0 the guaranty of the Obligations).
Pledgors will indude () each Borrower who pledges Collateral
o secure the Obligations, (i) each Guarantor who has pledged
colltera to secure the Obgations or s obligations under a
Guaranty Agreement, () any spouse of a Borrower who executes 2
spouse’s pledge and consent agreement with respect 1o any jontly
held Colateral, (v) any other joint holder of collateral who executes
2 joint account holder pledge and consent agreement with respect
to5uch ointly held Collateral, and (1) any other Person who executes
a pledge agreement with respect {0 the Obligations.

*Relevant Governmental Body* means the Board of Governors of
the Federal Reserve System or the Federal Reserve Bank of New
York, or a committee offcially endorsed or convened by the Board
of Governors of the Federal Reserve System or the Federal Reserve
Bank of New York, or any successor thereto.

“Repayment Period means for any Fixed Rate Advance that is a
Combined Interest and Princpal Advance, the number of months
requested by the Borrower and coniirmed in the Advance Advice
relatingto he repayment o such Advance, commencing on the date
of the extension of such Advance and ending on the last day of
the requested period. I the last day is not a Busiess Day, then the
Repayment Period wil end on the immedately succeeding Business
Day

*Sanctions" has the meaning specified in Secton 12(n)
*Securites Intermediary” has the meaning specified n Section 10.

SOFR means, with respect to any Business Day, a rate per annum
equal to the secured overnigh financing rate for such Business Day
published by the SOFR Adminisrator on the SOFR Adminitiator
Website at approdmately 800 am. (New York City time) based
upon the prior Business Days actiiy. If () the rate ceases to
be requiarly published on the SOFR Adminitrators Website or
otherwise provided by the SOFR Admiristator o the gencral public;
(@) the SOFR Administator issues 2 public satement indicating
that the rate is no longer relidble or representative; i) the Bank
determines, in ts sole and absolute discretion, the rate i no longer
relible o representative; or () it s unawful for the Bank to provide
the rate under any appicable federal or state law, or applicable
federal o state regulation, a replacement index and adjustment, if

09 of 27

applcable, may be designated by the Bank in s sole and absolute
discetion. For any day that is ot a Business Day, SOFR wil be the
SOFR ate n effect on the immediately preceding Business Day prior
o that day. Notwithstanding anything t the contrar,fat any time
SOFRis lss than zero, such rate shall be deemed 1o be zero for the
purposes of ths Agreemen.

~SOFR Admiristrator” means the Federal Reserve Bank of New York
(or a successor administrator of the secured overnight financing
ate).

~SOFR Adminisrator's Website” means the website of the Federal
Reserve Bank of New York, currently at htp /www.newyorkfed. o,
or any successor source for the secured overnight finanding rate
dentiied as such by the SOFR Adminitrator from time 1o time.

“SOFR Average* means, as of any date of determination, the
compounded 30-day average of SOFR publshed by the SOFR
‘Adminitrator. () the rate Ceases t0 be regularly published on the
SOFR Administrators Website or otherwise provided by the SOFR
‘Administrator 1o the general publc; 1) the SOPR Administrator ssues
 public statement indicating that the rate is 10 longer reliable o
representative; (i) the Barik determines, in it sole and absolute
discetion, th rate is no longer reliable of representative; of () it
is unlawful for the Bank 10 provide the rate under any applicable
federal o state law, or applicable federal or state reguiation, a
replacement index and adjustment,if applicable, may be designated
by the Bank in ts sole and absolute ciscretion. For any day that
is not a Business Day, SOFR Average wil be SOFR Average in
effect on the immediatel preceding Business Day prior to that
day. Notwithstanding anything t0 the contrary f at any time SOFR
Average s les than zero, such rate shall be deemed to be zero for
the purposes o this Agreemen.

*UBS Bank USA Fixed Funding Rate" means, as of any date of
determination, ) for Fixed Rate Advances of up to and induding
ix (6) months, the sum of (&) the CME Term Rate plus (8) the
liquidty premium quoted inthe following table an (i) for Fxed Rate:
‘Advances of greater than six (6) months, () the U.S. Treasury Rate
on the date of the advance that corresponds to the duration of the
contract plus () the iquidity premium quoted inthe following tabl:

Duration of Fixed Rate
Advance Liquidity Premium

e (1) o or e 1) basts pows (%7
Greaterthan one (month [ ()_bass _ pomts (%)
and less than or equal to

thiee (3) months

Greater than e () [T 5ass pors (%)
months and less than or

equal o s (6) months

Greater fran s (6) monts (71 (7 5ass poiis (%)

and less than or equal to

five (5) years

Greater than Tve () yoar (717 5ase pois (%)

and less than or equal to

seven () years

Groater than seven (7)Y 52k pors (%)
years and lss than or equal

toten (10) years

~UBS Financial Sevices Inc.” means UBS Financial Sevices Inc. and
it successors and assigs.

“UBS Variable Rate” means, as of any date of determination, SOFR
‘Average plus [] bass points ([*1%).
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“Variable Rate Advance” means any advance made under the Credit
Line that accrues inerest at a varizbl rat.

“US. Treasury Rate” means, as of any date of determination, the
U Treasury Yield Curve Rate, publshed by the U S Department of
the Treasury on the U.S. Department of the Treasury's website for
the immediately preceding Business Day. For any day that is not a
Business Day, the UsS. Treasury Rate wil be the appicable ate in
effect on the immediately preceding Business Day prior 10 that day
1) the rate is ot avaiable for any reason, (1) the Bank determines,
in s ole and absolute discrtion, the rate is no longer rliable o

[}

other Loan Party shal prompy provide all documents, financal or
other information as the Bark may request.

Following each month in which there s activity in the Borrowers
Credit Line Account in amounts greater than $1, and whenever
required by applicable law, the Borrower wil receive an account
statement showing the new balance, the amount of any new
‘Advances, yearto date interest charges, payments and other charges
and credits that have been regisered or posted 10 the Credit Line
‘Account.

representative i the Bank makes the determination to ncorporate @ Each of the Loan Partes understands and agrees that the Bank
or adopt a new iterest rate to replce the US. Treasury Yield Curve may, at any time, and n is sole and absolute dscreton, terminate
Ratein cedit agreements; or (v it s unlawfulfor the Bank to provide: and cancel the Creit Line whether or not an Event has occurred.
the rate under any appiicable federal or state law, or applicable In the event the Bark terminates and cancels the Credit Line the
federal o state requlation, the Bank may replace the U, Treasury Obiigations shall be immediately due and payable in full If the
Rate with an altemate rate and adjustrment, i applicabe, i is sole Obiigations are not paid in full, the Bank shal have the rght, at ts
and absolute discretion. Notwithstanding anything t0 the contrary, opion, 1o exercse any or allof ts emedies described in Secton 11
if at any time the U.S. Treasury Rate s koss than 201, such rate shall of this Agreement.
be deemed to be zero for the purposes of this Agreement.
1) The Borrower understands that the Bank wil, directly or inirecty,
2) Establishment of Credit Line; Termination aya portion of the nterest that t eceives tothe Borrower' finanial
advisor associated with UBS Financial Services Inc. or one of its
) Upon the effectivencss of this Agreement, the Bank estabishes an affiates. To the extent permitted by applicable law, the Bank may
'UNCOMMITTED, DEMAND  revohing i of credit (the "Credit ko charge the Borrower fees for estabshing and servicing the
Line®) in an amount up to the Approved Amount. The Bank wil, Credit Line Account. These fees may include a stop payment fee
subject 10 the terms of this Agreement, from time to time upon (512) and a retum check fee (515).
request of the Borrower, authorize and make one or more Advances
1o the Borrower. Variable Rate Advances and Fixed Rate Advances  3) Terms of Advances
wil constitute extensions of cedit pursuant 10 2 single Cred Line.
The Approved Amount wil be determined, and may be adjusted @ Advances made under this Agreement will be availble to the
from time to time, by the Bank in s sol and absolute discretion. Borrower in the form, and pursuant to_procedures, that are
establshed from time 10 time by the Bank in s sole and absolute
©) THE BORROWER AND EACH OTHER LOAN PARTY discretion. Advances willbe made by wte transfer of funds 0 an
'UNDERSTANDS AND AGREES THAT THE BANK MAY DEMAND account as specifed in writing by the Borrower or by any other
FULL OR PARTIAL PAYMENT OF THE OBLIGATIONS, AT ITS method agreed upon by the Bank and the Borrower. The Borrower
SOLE AND ABSOLUTE DISCRETION AND WITHOUT CAUSE, AT acknowledges and agrees that the Bank wil not make any Advance
ANY TIME, AND THAT ADVANCES ARE NOT EXTENDED FOR t0the Borrower unless the colateral maintenance requirements .c.
ANY SPECIFIC TERM OR DURATION, NOTWITHSTANDING THE margin equirements) that ar established by the Bank in ts sole and
SELECTION OF AN INTEREST PERIOD OR REPAYMENT PERIOD, abolute dscretion have been satisfed.
IF APPLICABLE, OF ANY SPECIFIC DURATION.
b Each Advance made under a Credit Line will be a Variable Rate
O UNLESS DISCLOSED IN WRITING TO THE BANK AT THE TIME OF ‘Advance unless designated as a Foed Rate Advance in an Advance
THE APPLICATION, APPROVED BY THE BANK AND SPECIFIED ‘Advice sent by the Bank to the Borrower. The Bank will not designate
IN A FEDERAL RESERVE FORM U-1, THE BORROWER AGREES any Advance 25 2 Fixed Rate Advance unless it has been requested
NOT TO USE THE PROCEEDS OF ANY ADVANCE EITHER TO 0o 50 by the Borrower (actng directyor acting indrectly through
PURCHASE, CARRY OR TRADE IN SECURITIES OR TO REPAY the Bormower's financial advsor or other agent designated by the
ANY DEBT () USED TO PURCHASE, CARRY OR TRADE IN Borrower and acceptabie 1o the Bank).
SECURITIES OR (I) TO ANY AFFIIATE OF THE BANK. THE
BORROWER WILL BE DEEMED TO REPEAT THE AGREEMENT IN © Unless otherwise agreed in witing by the Bank: () each Fied Rate
“THIS SECTION 2(c) EACH TIME IT REQUESTS AN ADVANCE. Advance must be in an amount of at least $25,000 or such other
amount as the Bank may determine from time 10 time; and () each
@) Prior to the firt Advance under the Credit Lin, the Borrower must Variable Rate Advance taken by wire transfer must be in an amount
signand deliver 0 the Bank a Federal Reserve Form U-1 and alother of at least 52,500
documentation the Bank may require. The Bortower acknowledges
thatneither the Bank nor any of s afiates has advised the Borrower ~ 4) _ Interest
in any manner regarding the purposes for which the Credit Line will
be used. ) Each Fixed Rate Advance will bear interest at a fied interest rate.
The interest rate is equal 1o the sum of () the UBS Bank USA Foxed
©) The Borower consents and agrees that, in connection with Funding Rate plus () the appiicable Percentage Spread set forth in
establshing the Credit Line Account or approving any Advances to Schedule.
the Borrower, o for any other purpose associted with the Credit
Line, the Bank may obtain a consumer or other credit report from Representative interest rates and corresponding Annual Percentage
a credit reporting agency relating 10 the Bormower's cedit history Rates (*APR") are provided in and below the Interest Rates and
Upon request by the Borrower, the Bank wil inform the Borrower. Interest Charges summary provided with this Agreement, as of the
(0 whether o not a consumer or other credit report was requested; date indicated o that summary.
and (i) f 50, the name and address of the consumer or other credit
Teporting agency that fumished the report. The Borrower and each Prior 1o the date of the Advance, the interest rate and APR will
change i the UES Bank USA Fixed Funcing Rate changes, and may
increase. The APRis caculated and may change every day. I the APR
0202 UsS Bank USA. Al ights reserved,
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increases, the required payments willincrease. The nterest ate, APR,
and required payments will e determined for a particular Fixed Rate
‘Advance on the date of that Advance.

“The ates described n this subsection (a) will apply nless the penalty
rate s appiicable under subsection (0.

The applicable daly inerest ratefor a Variable Rate Advance is equal
10 the variabl interestrate determined for that day dvided by three
hundred sixty (360)

The daily balance of each Advance is determined each day by:
0 taking the beginning balance for that day; (i) adding any
new withdrawals applicable t0 that Advance on the date of the

) Each Variable Rate Advance will bear inteest at a variable interest withdrawal i) aciing tothe Variabe Rate Balance,at the beginning
rate. The inteest ate i equal 1o the sum of () the UBS Veriable of a biling cyce, the intrest cherges and any fees attnbutable to
Rate plus (i) the applcable Percentage Spread se frth in Schedie al Advances for the prior biling cye that were not paic; and (v)
1. e rate of interest payable on Variabe Rate Advances i subject ublracting any paymens credited as of that day. A rect balance.
to change without notice in accordance with fluctuations in SOFR on any Advanceis eated as a balance of zro.

Average and in the Approved Amount. On each day that SOFR
Average changes or the Approved Amount crosses one of the Each billng period s a caendar month, except that for Fxed Rate.
thresholds that s indicated on Schedle | the interest rate on all ‘Advances withaterm of more than onemonth,thefirstbling period
Variable Rate Advances will change accordingly isthe first two calendar months,
Representative interest rates and corresponding APR are provided in  5) Payments
‘and below the nteret Rates and nterest Charges summary provided
with this Agreement, a of the date indcated on that summary. 2 Each Fixed Rate Advance thatis an Interest Only Advance will
e due and payable in full ON DEMAND or (i not earler due.as
The APR will change if SOFR Average changes, and may increase. 1t a result of an Event or a demand by the Bank) on the last day.
may change every day.If the APR increases,the required payments of the applicable Interest Period. Each Fixed Rate Advance that
wil increase s 2 Combined Interest and Principal Advance sha be due and
payable (f not earler due as aresult of an Event or a demand
“The rates descrbed i tissubsection (o) wil appy unless he penalty by the Bank): () in equal monthly installments, with each
fate is appiicable under subsection (0. installment in such amount as is sufficient to fully amortize
the principal amount of such Advance over the Repayment
© The interet ate, daly inerest rate and APR may aso vary on each Period applicable to such Advance; and (i) in ts entirety, ON
Advance n theevent of a default. Any amounts due and not paid on DEMAND. On o befor th ast day of s nfrestPeriod, any Fxed
any Advance following an Event, a5 defined n Section 11 below, will Rate Advance that is an Inerest Only Acvance may be renewed by
bear interet from the day following the Event urti flly pad at the the Bark, i s sole and absolute discretion (and pursuant fo such
following penaltyraes. I the penalty rate s triggered, the amount of procedures as t may establis), a5 another Fixed Rate Advance. Any.
interest and the payment amounts il increase. The penalty nterest Fied Rate Advance that s an Inerest Only Advance and which s
fate s equal to ot due as a result of an Event and as to which the Bank has not
madea demand for payment and which isnot paidin ullorrenewed
@ For Variable Rate Advances, the sum of () the UBS Variable Rate 25 another such Fixed Rate Advance on or before the last day of
(on each day) pus i) the applicable Penalty Prcentage Spread it Iterest Perod, will be automaical renewed on that date as a
set forth in Schedle | U'S. dolr denominated Varable Rate Advance in an amount equal
o the unpaid principal balance of such Fixed Rate Advance plus
The penalty rate of nterest payable on Variable Rate Advances any acaued but unpaid inerest on such Fixed Rate Advance, which
is subject to change without nolice in accordance wih Variabl Rate Advance will then accrue additonal interest at such
fluctuationsin SOFR Average and in the Approved Amount. On variable rate 3 s provided in this Agreement
ach day that SOFR Average changes o the Approved Amourt
rosses one of the threshalds that i indicated on Schedlel, the ©) Each Variable Rate Advance will be due and payable ON
penalty inteest rate on a Variabe Rate Advances wil change DEMAND.
accordingly
) The Borrower promises o pay the outstanding princpal amount of
Representative penalty interest rates and corresponding penalty each Advance, together with al accrued but unpaid interest on such
APR are provided in and below the Interet Rates and Inerest ‘Advance, and any andial fees o other charges payable in connection
Charges summary provided with this Agreement, a5 of the date with such Advance, on the date the princpal amount becomes due.
indicated on that summary (whethr by reason of demand or the occurrence of a tated maturiy
date, b reason of accelertion or otherwise). The Borrower further
For Variable Rate Achances, the APR il hange f SOFR Average promises o pay interest n espect of the unpaid prncipal balance of
changes, and may increase. It may change every day If the APR each Advance fom the date the Advance fs made unti it s pad in
increases, the required payments il increase. ull Interet on each Advance wil be payable in arrears as follows:
Advance noice of the impositon of 2 penalty rate will be ) For Fxed Rate Advances-fthe Inteest Period is one month or
provided to the extent requied by applicabe law. fes, then on the las dayofthe Interest Priod.For all ther Fxed
ate Advances, on the lastday of each clendar monih during

@) The interet charges are calculaed separately for each Advance. To the Inerest Period excpt th frst month, anl on the last day of
caculae thetota nerest charge on an Advance fo abillng period, s b sl el el
the applcable day inteest rate i muliplied by the applicable daiy the principal amount of the Fixed Rate Advance becomes due
bolance for that Advance for each day in the biling period, and oris paid and
then those totals e added together o determine th tota nferest @) For Varisbl Rate Advances- on the last day of each calendar
charge. month, and on each date that al o any porton of the principal
The applicabe daly inteest rate for a Fired Rate Advance is equal ot e Varaiue Rats Adiocs Lecories heor s per)
1o the interest ate for that Advance dvided by thee hundred saty o the extent permitted by law, and without imiing any of the
G60) Banks other rghts and remedies under this Agreement, interest
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charges on any Advance that are not paid when due wil be
treated as principal in a Variable Rate Advance, and will accrue
interestat a ate applcable o such Variable Rate Advance from
the date the payment of interest was due unt i paid in ful.

@) Al payments of principa,interest or other amounts payable under
this Agreement in conncton with any Advance wil be made in
immediately available funds and n the same currency in which such
Advance was made, which, unless otherwise agreed in writing by
the Bank, will be U'S. dolars. All payments wil be made by wire
transfer of funds to an account specfied by the Bank or by another
method agreed upon by the Bank and the Borrower. Upon receipt
of any payment, the Bank will credit the same to the Crecit Line
‘Account, and not untilsuch time shall the obligaton of Borrower (or
of any other Loan Pary) o make such payment be discharged. The
Bank shall apply the proceeds of any payment n the following order.
fist 1o billed but non-capialized interest, second to outsanding
fees, including Breakage Costs, Breakage Fees, other fees, costs
of collection and expenses; and third to the outstanding principal
amount.

) Al payments must be made to the Bank free and clar of any and
al present and future taxes (incuding withholding taves), leies,
imposts,duties, deductions,fees, iabities and simiar charges other
than those imposed on the overall net income of the Bank. if s0
requested by the Bank, the Borrower wil deiier t0 the Bark the
original or a certfied copy of each receipt evidencing payment of
any taxes o, if o taxes e payable inrespect of any payment under
this Agreement, a cerificate from each appropriate taxing authoriy,
or an opinion of counsel in form and substance and from counsel
acceptable 10 the Bank inits sole and absolute discrtion, in either
case stating tha the payment s exempt from or not subject 0 taes.
I any taxes or other charges arerequired to be withheld or deducted
from any amount payable by the Borrower under this Agreement,
the amount payable wil be increased 1o the amount which, after
deduction from the increased amount of all taxes and other charges
required to be withheld or deducted from the increased amount
payable, willyild to the Bank the amount otherwise stated 1o be
payable under this Agreement. f any of such taxes or charges are
paid by the Bank, the Borrower wil remburse the Bank on demand
for the payments, together with al inerest and penalies that may
be imposed by any governmental agency. None of the Bank, UBS
Finandial Services Inc_ nor their respective employees or agents has
provided o wil provide legal advice to the Borrower or any other
Loan Party regarding compliance with (or the implicaions of the
Credit Line and the rolted guaranties and pledges under) the Laws
(incluing tax laws) o the juisdicton of the Borrower or any other
Loan Party o any other jurisdicton. The Borrower and each Loan
Partyare, and shalbe solelyresponsibl for, and the Bank shall have
0 responsibilty for, the compiiance by the Loan Parties with any
andall eporting and other requirements ariing at any time or times
under any appiicable lws (induding tax laws).

9 In no event wil the total interest and fees, if any, charged under
this Agreoment exceed the maximum interest fate or total interest
and fees permitted by appitcable aw. I the event any excess ntrest
or fees are collcted, the same wil be refunded or credited 1o
the Borrower. f the amount of interest payable by the Borrower
on any interest payment date i reduced pursuant 1o this Section
5(f), the amount of interest payable on each succeeding interest
payment date shll be increased 1o the maximum extent permitted by
applicable aw unti the amount of the reduction has been received
by the Bank.

) Prepayments; Breakage Charges

) The Borrower may repay any Variable Rate Advance at any time, in
‘whole or in part, without penaly.

18 Rev 12122 H8 LOAD SPEDOC UXE HB V102
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Subjecttothe provisions o this Secton 6(),the Borrower may epay
any Fixed Rate Advance in whole, but may not repay any Fied Rate
‘Advance in part.

The Borrower agrees o reimburse the Bank, immediately
upon demand, for any loss or cost (‘Breakage Costs") that
the Bank notifies the Borrower has been incurred by the
Bank as a result of any repayment of the principal of ()
any Fixed Rate Advance that is an Interest Only Advance
before the expiration of the Interest Period for the Fixed Rate
‘Advance (whether voluntarily by the Borrower, or as a result
of acceleration, or demand by the Bank, or otherwise) or
(i) any Fixed Rate Advance that is a Combined Interest and
Principal Advance, in an amount that is in excess of the then
required monthly amortized principal payment amount as
specified in the relevant Advance Advice (whether voluntarily
by the Borrower, or as a result of acceleration, or demand by
the Bank, or otherwise).

Breakage Costs will be calculated by determining the
differential between the UBS Bank USA Fixed Funding Rate,
exclusive of lquidity premiums and cient spread, for the
Interest Period of the Fixed Rate Advance and the prevailing
UBS Bank USA Fixed Funding Rate, exclusive of the liquidity
premium and dient spread, for a period of time equal to
the remainder of the Interest Period, then multplying such
differential, expressed s  daily rate differentil based on
a 360-day year, by the outstanding principal amount of
the Fixed Rate Advance (or by the princpal amount of the
Fixed Rate Advance not taken by the Borrower), and then
multiplying the product thereof by the actal number of
days remaining in the Interest Period of the Fixed Rate
‘Advance. For purposes of the foregoing, any cancelation with
a remaining tenor of 4, 6, 8, or 9 years that is ot quoted a5
2 USS. Treasury Yield Curve Rate will interpolate the midpoint
between quoted tenors to determine Breakoge Costs.

The Borower also agrees to promptly pay to the Bank
an administrative fee (*Breakage Fee") in connection with
any prepayment. The Breakage Fee will be calculated by
multiplying the outstanding principal amount of the Fixed
Rate Advance by two basis points (%) (with a minimum
Breakage Fee of $°). Any written noice from the Bank as to
the amount of the Breakage Costs and/or Breakage Fees will
be conclusive absent manifest error.

7)  Joint Credit Line Account Agreement Suspension and Cancellation

a

b

120f27

0 0 0Ol

I more than one Personis signing this Agreement as the *Borrower.
each party (a *Joint Borrower*) shal be jointly and soverally liable
for the Obligations, regardiess of any change in business relatons,
divorce, legal separation, or ther legal proceedings, and regardiess
of any agreement that may affect abiites between the partes
Except as provided below for the reinstatement of a suspended o
cancelled Credit Lne, and uriess otherwise agreed by the Bank in
writing, the Bank may rely on, and each Joint Borrower wil be
responsible for, requests for Advances, directons, instructions and
other information provided to the Bank by any Joint Borrower. The
Bank may provide notices and other information 1o either Joint
Borrower, and any such noticesor information will be binding on al
of them.

‘Any Joint Borrower may request that the Bank suspend or cancel
the Credit Line by sending the Bank a written nolice of such request
addressed 1o the Bank at the address shown on the Borrowers
periodic Credit Line Account statements. Any such notice will
become effectiv three Business Days after the date that the Bank
eceives i, and each Joint Borrower will continue to be responsible
for paying: ) the Obligations as o the effective date of the notic,
and (1) all Advances that any Joint Borrower has requested but that
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9

have not yet become par of the Obligations s of the effectve date
of the notice. No notice will elease o in any other way affect the
Bank's interestn the Collateral. All subsequent requests o reinstate
crdit privieges must be signed by al Joint Borrowers compriing
the Borrower, induding the Joint Borower that requested the
suspension of crdit pivleges. Any renstatement willbe granted or
denied in the sole and absolute discreton of the Bark.

Al Obiigations will become immeclately due and payable in ull a5
of the effctive date of any suspension or cancelation of the Credit
Line. The Borrower will e responsible for the payment of ai charges
incurred on the Advances afte such effective date. The Bank will
ot release any Loan Party from any of the obligations under this
‘Agreement or anyrelated agreement unti the Obligations have been
paid in full and this Agreement has been terminated by the Bank.

) Letters of Credit

2

b

9

@

18 Rev 12122 H8 LOAD SPEDOC UXE HB V102

The Borrower may request that one o more Letters of Credit be
issued by completing, executing and deliering to the Bark an
appiication n such form as the Bank may speciy rom time 1o time.
In the event of any inconsistency between this Agreement and any
such application, tis Agreement shall be controling. The Bank may,
in it sole and absolute discretion, but shall not be obligated, 10
issue one or more Letters of Credi in such form and content and
with such maturity dates as the Bank may determine in it sole and
absolute discrtion. The Borrower agrees to pay 10 the Bank such
commissions, letter of credit fees and other fees and charges in
espect of Letters of Credit s may be agreed upon by the Bank and
the Borrower from time to time.

The Borrower shall remburse to the Bank the amount of any drawing
under any Leter of Credit upon the date of such drawing_ Such
reimbursement obligation of the Borrower i respect of each Leter
of Credit shall be uncondiional and absolute notwithstanding, and
neither the Bank nor any of its correspondents shall have any
Kabilty by reason of, () any draft, certificae, bill of lading or other
document presented under or in connection with such Letter of
Credit, including any instrument purporting to transfer or assign
such Letter o Credit o any rihts thereunder, proving 10 be forged,
fraudulent, inaccurate o invalid in any respect, i) the existence of
any clim, setoff or other rghts which the Borrower may have at
any time against the beneliciary or any other person or entiy, (i)
the failre of any drawing to conform t0 the terms of such Letter of
Credit (provided tha the Bank shall have acted n goo faith and shall
ot have engaged in willul misconduct in connection therewith)
or the misappiication of the proceeds thereof by the benefiiary o
any other person or entity, () any difference in characte, qualty,
quantity,condition orvalue of property purportng to be represented
by bills of lading or ther documents of i from that expressed in
such documents, or () any other act, omission or circumstance that
‘would, but for the provsionsof this paragraph (b), constitute alegal
or equitable discharge of any obligation of the Borrower hereundr

The Borrower agrees to oblain promptly any import, export or
other license required in connection with properly to which any
Leter of Credit directy or indiretly relates, and agrees to comply
with al applicable law and regulations in regard to any shipmen,
warehousing or financing of any such property. The Borrower
agrees 10 protect, indemnify and hold harmiess the Bank and its
correspondents from and against all laims, actions,suits and other
proceedings, and all losses, damages and costs (incucing fees and
‘expenses of counsel) which the Bank or any of its correspondents
may suffer orincur by reason of the issuance of any Ltter of Credit
o any act or omission in fespect of any Letter of Credt, except 0
the extent resuing from the bad fath or wilful misconduct of the
party seeking indemnification.

1fan Event occurs and s continuing, the Borrower wil,on demand by
the Bank, pay o the Bank in cash an amount equal o the maximum

amount that may at any time thereafter be drawn under al Letters
of Credit, t0 be held by the Bank in such manner as the Bank may
determine and applied 1o the Borrower' reimbursement obligations
hereunder (with any excess 0 be eturned to the Borrower, subject
o Section 9 hereof, upon expiration of all Letters of Credit and
reimbursement n fullof all amounts drawn thereunder).

9) Collateral; Grant of Security Interest; Set-off

a

b

9
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To secure payment and performance of the Obligations, the
Borrower and each other Pledgor assigns, transfers and pledges
0 the Bank, and grants to the Bank a first priority lien and
securiy nterest in the following assets and rights of the Borrower
and each other Pledgor, wherever located and whether owned
or eisting now or acquired or arisng in the fuwre: () the
Collateral Account; i) any and all money, recit balances, certfcated
and uncertificated securities, secuity_entitemens, commodity
contracts, deposit, certficates of deposit, instruments, docurments,
partnersip nterests, limited abilty company interests, generai
Itangibles, financil assets and other investment property now
or in the future credited 10 or carred, held or maintained in
the Colateral Account; (i) any and all over-the-counter options,
futures, foreign exchange, swap or simiar contracts between the
Borrower and each other Pledgor, on the one hand, and either
UBS Financial Senvices Inc. or any of its affiates, on the other
hand; () any and all accounts of the Borrower and each ther
Pledgor at the Bank or any of it affiates ) any and all goods,
assats or other property in the possession, custody or contol of
the Bank or any of its agents or custodians, indluding, without
limitaton, goid and other precous metals (whether in the form of
coins, bars o Gtherwise); (v) any and al supporting obiigations,
general intangibles and other rights ancilary or atirbutable to, of
aring in any way in connection with, any of the foregoing; and (vi)
any and all interest, didends, distibutions and other proceeds of
any of the foregoing, including proceeds of proceeds (collectvely,
the “Colatera”); provided, however, clauses (v and (1) of this
Section S(a) shall not be effective with respect 1o the Borrower
{and, for greater certaity, such assets described therein shall not be
~Collteral” for the purposes of this Agreement) if and for 5o long
as the Borrower shall smultaneously have a “purposer” and a “non-
purpose” loan o loans outstanding with the Bank (as such terms
are used under Federal Reserve Regulation U) or with respect 10 any
other Pledgor, i and for 5o long as such Pledgor shalsmultaneously
be pledging assets for both a *purpose” and “non-purpose” loan
with the Bank.

The Borrower and if appiicable, any other Pledgor of Collatera
shall ake all actons reasonably requested by the Bank 1o evdence,
maintain and perfect the Bank firt priorty security interst in,
and to enable the Bank to obtain conirol over, the Collateral and
any addiional colateral pledged by the Pledgors, to secure any of
the Obligations, including but not limited to making, execuing,
recording and delivering t0 the Bank (and the Borrower authorizes
the Bank to file, without the signature of the Borrower or any
Pledgor where permitted by applicable law) financing statements
and amendmens thereto, contol agreements, notices, assigniments,
listings, powers, consents and other documents (regarding the
Collateral and ihe Banks security interest in the Colateral) in
such jurisdictons, and in such forms, as the Bank reasonably may
fequite. Each Loan Party irevocably authorizes and appoins the
Bank 1o act as the Loan Partys agent and attorney-in-fact and
10 file any documents, or execute any documents, in the Loan
Party’s name, with or without designation of authory. Each Loan
Party acknowledges that it will be obigated in respect of such
documentation as i it had executed the documentation sef

The Bortower (and, i applicable, any other Pedgor of Collatera)
agrees to maintain in the Colateral Account, at altmes, Collateral
having an aggregate lending value as specified by the Bank from
time to time. Fo greater cerainty, any faiure by the Borrower (o, if
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appiicatie, any other Pledgor of Collteral) o satsy the aggregate
lending value specified by the Bank from time to time may result in
the Banik ssuing a colateral maintenance cal (., a margin cal) for
additionsl collateral o for the Borrower o repay 3l or 2 porton of
the Oblgations.

@) The Banks sole duty as 1o the custody, safekeeping and physical
presenvation of any Colateraln it possession willbe to dealwith the
Colatera i the same manner as the Bank deals with similar property
held for its own account. The Borrower (and, if ppiicabe, any other
Pledgor of Collateal) agrees tht the Bank il ave no responsibilty
10 act on any notice of corporate actons or events provided 10
holders of securites or other investment property included in the
Collatera. The Borrower (and, if appiicable, any other Pledgor of
Collateral) agrees () to notify the Bank promptly upon receipt of
any communication to holders of the nvestment property disclosing
or proposing any stock splt, stock dvidend, exraordinary cash
dividond, spin-off or other corporate action o event as a result
of which the Borrower or Pledgor would receive securities, cash
(other than ordinary cash ciidends) or other assets n respect of
the investment property and (1) immediately upon receipt by the
Borrower or Pledgor of any of these assets, to cause them 1 be
credited 10 a Collateral Account or o delver them to or 2 directed
by the Bank as additional Collateral.

€ The Borrower (and, if applicabl, any other Pledgor of Collteral)
‘agrees that al princial, iteres, dividends, istrbutons, premiums
or otherincome and other payments received by the Bank or redited
10 the Collateral Account n respect of any Collateral may be held
by the Bank as additional Collatera or applied by the Bank o the
Obligatons. The Bank may create a securiy interest i, and may, at
‘any time and att option,transferany securities orother investment
property constituing Colatera to, a securiies account maintained
in s name or cause the Collateral Account 1o be redesignated or
enamed in the name of the Bank.

#) The Borrower (and, if appicable, any other Pledgor on the Collateral
‘Account) agrees that if the Collteral Account has UBS Financial
Services Inc. or other Securities Intermediary margin features, the
margin features wil be removed by UBS financia Sences Inc., and
any other Securite Itermediary, 50 long a there is o outstanding
margin debt owing to UBS Financial Services Inc. or any other
Securites Intermediary in the Colateral Account.

9) 1 the Colteral Account permis cash withcrawals i the form of
check writing, access card charges, billpayment and/or electronic
funds transier services (for example, Resource Management
Accounts®, Business Senvices Accounts BSA®, Basic Investment
‘Accounts and certain accounts enrolled in UBS Financial Sevices
Inc_Investment Solutions programs), then the Borrower (nd, if
‘appiicatie, any other Pledgor on the Collateral Account) agrees that
the "Withcrawal Limit” for the Colateral Accoun, as described in
the documentation governing the account, will bé reduced on an
ongoing basis o that the agaregate lending value of the Colateral
remaining in the Colateral Account following any withdrawal will
ot be les than the amount required pursuant to Secton ().

1) In additon t0 the Bank's security interest, the Borrower (and, if
‘appiicatie, any other Pledgor on the Collateral Account) agrees that
the Bank il t alltimes have a righ 1o set of or apply any or al
of the Obligations at o after the time at which they become cue,
‘whether upon demand, at a stated maturity date, by acceleration of
otherwise, against all securites, cash, deposits or other property in
the possession of, or at any time hekd or deposited in any account
maintained with, the Bank or any of s affiates b or for the benefit
of the Borrowes, whether carred indidually or jointly with others
‘and regardiess f the currency in which denominated. Thisright is
in additon to, and not n fimitation of, any right the Bank may have
atlaw or otherwise.
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) The Bank resenves the right o disapprove any Collateral and
0 require the Bormower at any time to either deposit into the
Borrowers Collateral Account or pledge diectly 10 the Bank
additionl Colateral in such amount as the Bank requess or o
subsiitute new or additional Collteral for any Collateral that has
previously been deposited in the Collateral Account

10) Control

For the purpose of giving the Bank control over the Colateral Account
and in order to perfect the Bank security interests i the Collatera, e
Borrower and each other Pledgor on the Colateral Account consens o,
‘and hereby authorizes, compliance by UBS FinancialSenices Inc, and by
any other securies intermediary or depositorynsttution (each, including
UBS Finandial Services Inc, being a “Secuites Intermediary”), with
which any account comprising the Collateral Account is maintained, with
entitiement orders and instructions from the Bark (orfrom any assgnee.
or successor of the Bank) regarding the Colateral Account and any
financil assets, cash o other property held therei, without the further
consent of the Borrower or any other Pledgor on the applcable Collateral
‘Account. Without imiting the foregoing, the Borrower and each Pledgor
on the Collateral Account acknowledges, consents and agrees that,
pursuant 1o  control agreement entered into between the Bank and
UBS Financal Service Inc., and any other Securiies Intermediary,each as
Securities Intermediary, 0 which any account comprising the Collteral
‘Account held by such SecuritiesInermediary is subject

) The Securities Intermediary wil comply with entitlement orders
and any other instructions originated by the Bark regarding any
Collateral Account without futher consent rom the Borrower r any
other Pedgor T Securiies ntermediary wil reat al asets crecited
0 the Collateral Account, including money and creit balances, as
financial assets for purposes of Artce 8 of the Uriform Commercal
Code.

b In order 1o enable the Borrower and any other Pledgor on the
Collateral Account 10 trade financial assets that are from fime to
ime credited 10 the Collateral Account, the Securiie Intermediary
may comply with entitement orders originated by the Borrower
or any other Pledgor on the Collateral Account (or if 50 agreed
by the Bank in writing, by an investment adiser designated by
the Borrower or any other Pledgor on the Colateral Account and
acceptable o the Bank and the Securities Intermediary) regarcing the
Collateral Account, but only until the time that the Bark notifies the
Securtes Intermediary that the Bank is aserting exclusie control
over the Colateral Account. After the Securies Intermediary has
feceived a notice of exclusive control and has had a reasonable
opportunity to comply with such notice, the Secuites Intermediary
shall no longer comply with entitlement orders originated by the
Borrower or any other Pledgor (or by any investment adviser
designated by the Borrower or any other Pledgor) concerning the
Collateral Account. Notwithstanding the foregoing, however, and
irrespective of whether it has eceived any notice of exclusive contol
the Securites Intermediary will ot comply with any entitioment
order orginated by the Borrower or any other Pledgor (or by any
investment adviser designated by the Borrower or any other Pledgor)
10 withdaw any financial assets from the Collateral Account or to
pay any money, free credit balance or other amount owing on a
Collateral Account (other than cash withdrawals and paymens not
exceeding the “Withdrawal Limit” as contemplated in Section ()
without the prior consent of the Bark.

11) Remedies
@ ifany of the ollowing events (each, an *Event") occurs:
@ the Borrower fais to pay any amount due under this Agreemen;

@ the Borrower andior any other relevant Loan Party fais to
maintain sufficent Collateral in the Colteral Account as
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required by the Bank, or any Guarantor fais to maintain
collaterala required by the Barik under ts Guaranty Agrerent
or denies or attempts to terminate or challenge the valdiy of
any such Guaranty Agreement;

(&) the Borower or any other Loan Party breaches or fais to
perform any other covenant, agreement, term o condition
that is appiicable o it under this Agreement or any reated
agreoment, or any representation or other statement of the
Borrower (or any other Loan Party) in this Agreement of in any
related agreement is incorrect in any material respect when
made or deemed made;

) the Borrower or any other Loan Party dies or i declared (by
appropriate authorty) incompetent o of unsound mind o i
indicted or convicted of any crime o, if not an indiidual,ceases
toest;

@) any voluntary or involuntary proceeding for_bankruptcy,
reorganization, dissolution or liquidation or simiar action s
commenced by or against the Borrower or any other Loan Party,
ora trustee in bankuptey, receiver, consenvator of rehabiltator
is appointed, or an assignment for the benefit of reditors s
made, with respect to the Borrower or any other Loan Party or
its propert,

) the Borrower or any Loan Party s insovent, unable t0 pay its
debts a5 they fall due, stops, suspends or threatens (05109 or
suspend payment. of all or a material part o is debis, begins
negotiations or takes any proceeding or other siep with a view
o readjustment, escheduling or deferral of alor any part of
it indebtedness, which it would or might otherwise be unable
o pay when due, or proposes of makes a general assignment.
or an arrangement or compositon with of for the benefit of ts
crediors

(i) the Colateral Account (or any account in which Collteral
provided by aLoan Party is maintained) or any portion thereaf s
terminated, attached orsubjected toa levy o allor any portion
of the Collatera s ransferred, gifed, assigned or encumbered;

(v the Borrower or any other Loan Party faisto provide promptly
allfinancial and othe information that the Bank may request
from time to time;

®) any indebtedness of the Borrower or any other Loan
Party in respect of borrowed money (induding indebtedness
quaranteed by the Borrower o any other Loan Party) or in
espect of any swap, forward, cap,floor,collar, option o ther
deriative transaction, repurchase or smilr transaction or any
combination of these transactions s not paid when due, of
any event or condition causes such indebtedness o becom, or
permits the holder to declare such indebtedrness o be, due and
payable prior ot stated maturity, provided, howeve,f and for
50'ong a5 the Borrower shallhave outstanding with the Bark,
imutancously with the Credit Line hereunder, an additonal
‘purpose” or “non-purpose” Ioan (as such terms are used
under Federal Reserve Regulation U), 2s the case may be, such
that the Borrower shall simultaneously have outstanding both
‘purpose” and *non-purpose” Ioan with the Bank, the term
indebtedness" shall not incude any such other “purpose” o
on-purposer loan, s the case may be;

@) final judgment for the payment of money i rendered against
Borrower or any other Loan Party) and, within 30 days from the
entry of judgment, has not been discharged or stayed pending
appeal, or has not been discharged within 30 days from the
entry of a finalorder of affimance on appeal:

b

9

@

() any legal proceeding s instituted or any other event occurs
or condition exists that in the Bank sole judgment cal into
question (A)the valcty or binding effect of this Agreement or
any elated agreement, or any of the Boower's (or any other
Loan Party) obligations under this Agreement or under any
related agreement, o (8)the abilty of the Borrower (or any Loan
Party) to perform s obligations under this Agreement or under
any related agreement; or

() the Bank in its sole discretion otherwise deems tself or its
security interest inthe Collateral insecure or the Bank bolieves i
‘good faith that the prospect of payment o other performance
by any Loan Party s impaired

then, 3l Obligatons wil become immeditely cue and payable
(without demand) and the Bari may, in its sole and absolue
discretion, liuidate, tansfer, withcraw or sol all or any part of
the Colloeral and apply the some, as well as th proceeds of any
liquidaton or e, 0 any amounts oved o the Bank, incucing,
without mitaton, an applcabie reakage Costsand Breakage Fee
The Bank wil not be llae t0 any Loan Party in any way for any
adverse consequences s o taxeffcts o othenwise) esultin from
‘he Iquidation of appreciated or depreciated Collateral. Without
limiting the generaly of the foregoing, ny such sale may be made,
in the Banks sole and absolute iscreton, by public sale on any
exchange or market where busines s then usual ransacted or by
pivate sale, an the Bank or any o s ffltes may be the purchaser
at any pblc or prete sole. Any Collteral that may deciine

value or that customarily is sold on a recognized
exchange or market may be sold without providing any Loan
Party with prior notice of the sale. Each Loan Pary ogres hat.
2510l ther Collaera, two caendar cays’notc o the Loan Pary
Sent 10 5 ast s shown i the Banks account recorc, shal
be deemed reasonabl notice of the tme and place of any public
saleor time after which any prate sk o other isposition of the
Colatealmay ocaur. Any amouns dueand not paidon any Advnce
following an Event wil bear iterstat th applicabl penaly iterest
fate asset forthin Seton 0. Inaddion o the Bak'rights under
his Agreemen, the Bank will ave the rght 0 exercs any one or
more of theighs and remedies of asecured edtor under the Utoh
Uniform Commercial Code, 25 then in effct, or under any other
applcbie low:

Nothing contained in this Section 11 wil limit the right of the
Bank to demand full or partial payment of the Obligations,
inits sole and absolute discretion and without cause, at any
time, whether or not an Event has occurred or is continuing.

Al ights and remedies of the Bank under this Agreement are
cumulative and are in additon to allother ights and remedies that
the Bank may have atlaw or equity or under any other contract or
other witing for the enforcement of the security interest granted
herein or the colection of any amount due under this Agreement

Any non-exercse of rghts, remedies and powers by the Bank under
this Agreement and the other documents delivered in connection
with this Agreement shall not be construed as a waiver of any right,
remeies o powers. The Bank fllyreservests ights to nvoke any of
it rights, remedis and powers at anytime it may deem appropriate.
No prior demand for ful o partil payment, or all for addionai
collateral o pror notice of the time or place o any sal of Collateral
shallbe considered a waiver of the Bank right o iquidate Collateral
without pior demand, al o notice.

12) Representations, Warranties and Covenants by the Loan Parties

The Borrower and each other Loan Party (if applicable) makes the
following representations, wartanties and covenants to the Bank (and

150f 27
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the Borrower shall be deemed to have repeated each representation and
wartanty each time the Borrower requesls an Advance):

a

b

9

@

o

D)

9
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Except for the Bank rights under ths Agreement and the rights
of the Securites Intermediary under any account agreement, the
Borrower and each relevant Pledgor owns the Collateral free of any
interest, lin or securiy nterest i favor of any third party and free
of any impediment to transfr;

Each Loan Party: ) f a natural Person, i of the age of majorty, and
ifa legal Person, i vlidy existing and in good standing under the
Taws of the jurisdicton of ts formation; 1) is authorized to exccute
and delier this Agreement and to perfor its obligations under
this Agreement and any related agreement; () is not an employee
benefit plan, as that term is defined by the Employee Reirement
Income Secuity Actof 1974, or an Individual Retrement Credit Line
‘Account (and none o the Collateral i an asset of such a plan or
account); and () unless the Loan Party advises the Bank 1o the
contrary, in witing, and provides the Bank with altter of approval,
‘where required, from ts employer, i not an employee o member of
any exchange or of any corporation or firm engaged n the business
of dealing, either as a broker or as prinapal, in securites, bils of
exchange, acceptances or other forms of commercial paper;

Nether the Borrower nor any Pledgor of Colateral has pledged o
wil pledge the Colateral o grant a securiy nteres n the Collteral
t0:any party other than the Bani or a Securtes Intermediary, ot has
permitted or will permit the Colatera to become subject to any liens
o encumbrances (other than those of the Bank and the Securites
Intermediary), during the term of this Agreement;

No Loan Party s in default under any material contract, judgment,
decree or order to which it is  party or by which it o ts properties
may be bound;

Each Loan Party hasdulyfled and wil duly fle all ax and information
retuns required to be fled and has paid and wil pay al taxes, fees,
assessments and other governmental charges or levis that have of
will become due and payable, except 10 the extent such taxes or
other charges or leies are being contested in good faith and are
‘adequately reserved againstin accordance with United States GAAP;
Each Loan Party is fully in compiiance, and shall ensure that it at
al times remains full in compiance, with all applicable laws and
reguiations, including environmental laws and regulations, and al
eporting and other requirements arising under any applicable lws
and regulations;

‘The Bormower and each relevant Pledgor () s and at al times wil
continue 10 be the legal and beneficial owner of all asses held in
or credited to the Colateral Account or othenwise induded in the
Collatera, and (i) does not hold any assets held in or credited to
the Collateral Account or otherwise incuded in the Collateral in
rust or subject to any contractual o other restrictions on use that
would prevent the use of such assets o (a) epay the Bank or (&)
be pledged as Colateral in favor of the Bank. Each Loan Party shal
immediately notify the Bank in writing of any and all pending or
threatened material itgation and any and all pending or threatened
materialproceedings before any govermental or reguiatory agency
immediatey after becoming aware of such pending or threatened
ftigation or proceedings;

e execution, deivery and performance by each Loan Party o the
Loan Documents, 2s defined in Secton 12(0), the consummation
of the transactions contemplated by the Loan Documents, and
compliance with the provisions of the Loan Documents will ot )
vioate any law, regultion, order, judgment or dectee binding on
such Loan Party, (o) if such Loan Party is a legal Person, vilate
or confict with any of its organizational agreements of charter
documents, (0 if such Loan Party is a tust, vioate any trust
instruments or agreements binding on such Loan Party or (d)confiit

)

0

m

L)
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with, cause a breach of, constitute a default under, be cause for the
acceleration of the maturity o, o create orresult in the creation o
imposiion of any lien, charge or encumbrance (other than n favor
of the Bank) on any of it property under any agreement, notic,
indenture,instrument or other undertaking to which t s a party;

No order, consent, icense, authorization, recording o egistation
is required in order to authorize, or i required in connection
with the execution, defivery and performance of or the legalty,
valdity, binding effect or enforceabily of, this Agreement or any
other documents or agreements entered into by the Borrower o
any other Loan Party in connection with this Agreement (al such
documents and agreements, whenever signed o issued, including
this Agreement, being the *Loan Documents") or any transactions
contemplated hereinor therein;

After giing effect 1o each Advance, and 1o such Loan Partys
obligations (incuding any contingent obiigations) under the Loan
Documents, (a) the present fai value of s assets exceeds the total
amount of s fabilties (incuding, without imitaton, contingent
liabiltes), (b) it has capial and assets sufficent to camy on
its business, (0 it s not engaged and i not about to engage
in a business or transaction, for which its remaining assets are
unreasonably smal in reatio t0 such business or ransacton and
@ it does not intend 10 incur, or believe that it will inur, debts
beyondits ablty o pay asthey become due; such Loan Party willnot
be rendered insolvent by the execution, delivery and performance
of this Agreement or by the consummation of the transactions
contemplated herein or in other Loan Documents;

The location of such Loan Party' principal residence, f such Loan
Party i a natural person, or, if such Loan Party is not a natural
person, such Loan Party’s jurisdicton of organization o formation,
the location of s chief executve offce and, f different, the location
of it principal place of business, are al accurately set forth in the
documents signed by such Loan Party and in the Bank' records;

Each Loan Part shall immediately notfy the Bank in writing upon
becoming aware of the imposition of any lien, daim, charge or
encumbrance on, or any loss of or damage 1o, any or al of the
Collateral;

Each Loan Party shall immediately notfy the Bank in writing upon
becorming aware of the probable occurrence of any Evert, and the
Borrower shall promptly furnish 1o the Bank 2 detaed statement
seting foth thesteps being taken by the Borrower o cure the effect
thereof;

Each Loan Pary, promptly upon request by the Bark, shall
execute, acknowledge, delver, record, rerecord, file, re-fe,
tegister and  re-egister, any and all such pledge agreements,
pledge eters, assignments,financing statements and continuations
thereof, termination statements, notices of assignment, transfers,
certficate, assurances, certfcations of benefical ownership and
other instruments, and shall do any and il such further acts, as
the Bank may reasonably require from time to time in order 1 ()
carry out more effectively the purposes of the Loan Documents,
@ 10 the fullst extent permitted by appicable law, subject the
Loan Partes” properties, assets, rights and interests 10 the Bank's
security nterests conterplated herein, (i) perfect and maintain the
valit,effectveness and prioity o the Banks securiy iterestn the
Collateral hereunder and () assure, convey, orant, assign, transfe,
preserve, protect and confirm more effectivly unto the Bank the
fights granted or now or hereafter intended 1o be granted 1o the
Bank under any Loan Document to which the Loan Party i, o s o
become, a party,

No Loan Party nor, to the best knowledge of the Loan Party, any
director, officer, agent, employee or afflate of any Loan Party ()
is currenty subject to any economic sanctions or rade embargoes
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administered o imposed by the Office of Foreign Assets Control of
the U.S. Department ofthe reasury, by the U.S. Department ofStat,
the United Nations Security Coundi, the European Uion, the Swiss
State Secretariat for Economic Affais or Her Majestys Treasury o
any other relevant authority (cllectively, “Sanctions”), or (i) resides,
is organized or chartered, or has a place of business in a country
or teritory that s currently the subject of Sanctions; and the Loan
Partes will not irecty or indirecty use the proceeds of the Credit
Line, orlend, contribue or othervise make avaiable such proceeds
10 0r for the benefitof any Person for the purpose of financing o
supporting, directly or ndirect, the activites of any Person that is
curtently the subject of Sanctions;

) No Loan Party nor, o the best knowledge of the Loan Party, any
afilate (incucing any joint venture) of, or diector, offcer, agent,
employee or other Person assodated with or acting on behalf of,
any Loan Party,in connection wih the Credit Line, has () used any
corporate funds directy or indireclyfor any unlawful contribution,
git, entertainment or other unlawful expense;or () made any offer,
payment, promise to pay or authorization of the payment of any
money, Gr other property, gift, promise to give, or authorzation of
the giing of anything of value directy o indirecty 0 or for the
benefitof any publicoffcia, political paty o party candicate, or any
third party 1o benedit any of the foregoing, o to any other Person, f
doing so would vilate the Foreign Cormupt Practices Act of 1977, as
amended, and the rules and regulatons thereunder,the UK Bribery
‘Act of 2010 or the law of any ather relevant juisdiction;

P Except as otherwise notifed to the Bank in writing, the name set
forth with respect o the Borrower and each Pledgor (as applicable)
on the signature page hereof is, and at al times has been, the
exact and complete name of the Borower and each Pledgor (as
applicable);

@) Except for the lien granted t0 the Bank hereunder, the Borrower
and the Pledgors (as applicable) are the sole holders of record and
benefical owners of all Colateral whether now existing or ereafter
acquired, will continue to own each item of the Collateral, free and
ear of any and al liens rights or claims of al ather persons, and
the Borrower and Pledgors (a applicabl) shalldefend the collateral
against al claims and demands of all persons at any time claiming
the same or any interest therein adverse 10 the Bank;

) The Borrower and each Pledgor (as applicable shall from ime o ime
exectte and delive all such supplements and amendments hereto
and all such other documents, and shall take such other action as
may be reasonably requested by the Bank and necessary or advisable
to: () create the lien and secury interest under this Agreement in
al or any porton of any Colateral acquired by the Borrower or
Plodgor (as applicable) i) maintain of preserve the lien and security
interest andithe pririy thereof) under this Agreement or to carry
out more effectively the purposes hereof; i) perfect, publsh notice:
of or protect the valdiy of the grant made by this Agreement; (v)
preserve and defend tte o the Colateral against the ciaims of al
persons and parie; (1) peserve the Colatera from loss; (i) pay any
and all taxes evied or assessed upon alor any part o the Collateral;
or (v cany out the purposes of this Agreement;

5 Promptly upon request the Borrower willdeliver or cause 1o be
delvered 1o Bank, in form and substance reasonably satisfactory
to Bank, any financial statements, or other_information or
documentation relating to the benefical ownership andior financial
postion of such Loan Party, as Bark may reasonably fequest from
time to time;

) Forany individual borrower (including an individual acting as
a trustee of a trust) residing or located in any country in the
European Economic Area: Borrower epresents and warrants that
the Borrower does not now or in the future inend to use any part
of this Credit Line and wil not now or in the future use any part of
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this Credit Line for the acquirng or retaining of property rights in
land of in an existing or projected buiding or for the renovation of
esidential property, and

1) The Loan Partes acknowledge and agree that this Agreement is a
securites contract under the United States Bankruptcy Code.

The provisions of this Section 12 shall survive the termination of this
‘Agreement and any other Loan Documents and the repayment of the.
Obiigations.

13) Indemnification; Limitation on Liability of the Bank and the
Securities Intermediary

The Borrower agrees to indemnify and hold harmiess the Bank and
the Securities Intermediary, thr afflates and e respective directors,
offcers, agents and employees against any and al cost, increased costs,
documentary taves, stamp taxes of other taxes, daims, causes o action,
abiltes, Lwsuis, demands and damages, and any and all court costs
and reasonable aftorneys’ fees, in any way relating to or arising out
of or in connection with this Agreement, except 1o the extent caused
by the Bank or the Securities Intermediary’s gross negigence or wilful
misconduct. The Borrower shall ko reimburse the Bank from time o
time at the Bank's request for any out-of-pocket expenses incurred by
the Bank or any Securities Intermediary in connection with the Collteral
and the Bank's security interest therein, including, without fimitation,
in connection with the enforcement thereof. Neithr the Bark nor the.
Securities Intermeciary shallbe fable to any parly for any consequential
damages arising out o any act r omision by ether o them withrespect
o this Agreement or any Advance or Collteral. The provisions of this
Section 13 shallsurvve the termination of this Agreement and any other
Loan Documents and the repayment of the Obligations.

14) Acceptance of Application and Agreement; Applicable Law

THIS APPLICATION AND AGREEMENT WILL BE RECEIVED AND
ACCEPTED BY BANK IN THE STATE OF UTAH. DELIVERY OF THE
'APPLICATION AND AGREEMENT TO THE BORROWER'S FINANCIAL
'ADVISOR ASSOCIATED WITH UBS FINANCIAL SERVICES INC. SHALL
NOT BE CONSIDERED RECEIPT OR ACCEPTANCE BY BANK. ALL
'DECISIONS MADE BY BANK REGARDING THE CREDIT LINE WILL BE
'MADE IN UTAH.

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF UTAH
APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY IN THE STATE OF UTAH AND, IN CONNECTION WITH
THE CHOICE OF LAW GOVERNING INTEREST, THE FEDERAL LAWS.
OF THE UNITED STATES, EXCEPT THAT WITH RESPECT TO THE
COLLATERAL AND THE BANK'S SECURITY INTEREST THEREIN,
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK,
INCLUDING, WITHOUT LIMITATION, THE NEW YORK UNIFORM
COMMERCIAL CODE, AND FOR PURPOSES OF THIS AGREEMENT,
OF THE COLLATERAL AND OF THE BANK'S SECURITY INTEREST
THEREIN, THE JURISDICTION OF UBS FINANCIAL SERVICES INC.
SHALL BE DEEMED TO BE THE STATE OF NEW YORK.

15) Assignment; No Third Party Beneficiaries

This Agreement may not be assigned by the Borrower without the prior
written consent of the Bank.This Agreement wil be binding upon and
inure 1o the benefit of the heirs, personal representatives, executors,
successors and permitied assigns. o the Borrower. The Bank may assign
this Agreement, and this Agreement wil inure o the benefit o the Bank's
successors and assigns. Except as may Gtherwise be expressively provided
herein, there are no third party benefciaries of this Agreement

16) Amendment
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Tris Agreement may be amended only by the Bank, including, but not
limited t, () the addition or deletion of any provison of this Agreement
and (i) the amendment of the “Spread Over UBS Variable Rate/ UBS
Bank USA Fixed Funding Rate” in Schedule | o this Agreement, at any
time by sending writen notice, signed by an authorized officer of the
Bank, of an amendment to the Borrower. The Bank will povide advance
notice o the extent required by applicable . The amendiment shall be
effective as of the date estabihed by the Bank. This Agreement may
ot be amended orally. The Borrower or the Bank may walve compiiance
with any provision of this Agreement, but any waiver must be in witing
and will not be deemed 1o be a waiver of future compliance with such
provision o a waiver of any other provison of this Agreement. The
provisions of this Agreement and the other Loan Documens constitute
the eniire agreement between the Bank and the Borrower with respect
10 the subject matter hereof and supersede all pior or contemporancous
agreements, proposals, understandings and representations, wiiten or
oral, between the partes with respect {o the subject matter hereof. This
‘Agreement may not be amended or morified by, and the Bank wil not be
bound by any agreement, representation or warranty, whether in writing
or otherwise, made by UBS Financil Senvices Inc.or any other affiiate
of the Bank or any of thei respectiv directors, ofices, employees, or
agents.

17) Severability

i any provision of this Agreement is held to be invaid, illegal, void or
unenforceable, by reason of any law, rule, administrative oder of udicial
or arbitral decision, such determination will not afect the valciy of the
remaining provisions of this Agreemen.

18) Choice of Forum; Waiver of Jury Trial

2

b)

18 Rev 12122 H8 LOAD SPEDOC UXE HB V102

ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR FOR THE
ENFORCEMENT OF ANY JUDGMENT ENTERED BY ANY
COURTREGARDING THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT SHALL BE BROUGHT
AND MAINTAINED EXCLUSIVELY IN THE THIRD JUDICIAL
DISTRICT COURT FOR THE STATE OF UTAH OR IN THE UNITED
STATES DISTRICT COURT FOR THE STATE OF UTAH. EACH
OF THE LOAN PARTIES IRREVOCABLY SUBMITS, FOR ITSELF
AND TS PROPERTY, TO THE JURISDICTION OF THE COURTS
OF THE THIRD JUDICIAL DISTRICT COURT FOR THE STATE OF
UTAH AND OF THE UNITED STATES DISTRICT COURT FOR THE
STATE OF UTAH FOR THE PURPOSE OF ANY SUCH ACTION OR
PROCEEDING AND IRREVOCABLY AGREES TO BE BOUND BY
ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH
SUCH ACTION OR PROCEEDING. EACH OF THE LOAN PARTIES
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY OBJECTION WHICH IT MAY HAVE NOW OR
IN THE FUTURE TO THE LAYING OF VENUE OF ANY SUCH
ACTION OR PROCEEDING BROUGHT IN ANY COURT REFERRED
TO ABOVE AND ANY CLAIM THAT ANY SUCH ACTION OR
PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.

EACH OF THE LOAN PARTIES (FOR ITSELF, ANYONE CLAIMING
‘THROUGH IT OR IN ITS NAME, AND ON BEHALF OF ITS EQUITY
HOLDERS) IRREVOCABLY () WAIVES ANY RIGHT IT MAY HAVE
TO ATRIAL BY JURY REGARDING ANY CLAIM BASED UPON, IN
ANY WAY RELATED TO OR ARISING OUT OF THIS AGREEMENT
OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, AND (i) CERTIFIES THAT NO REPRESENTATIVE
‘OF ANY OTHER PARTY HERETO HAS REPRESENTED THAT THIS
JURY WAIVER WOULD NOT OR MIGHT NOT BE ENFORCED IN
THE EVENT OF LITIGATION.

The Loan Parties hereby waive personal service of any
summons, complaint or other process and agree that any

@

process required to be served on a Loan Party for purposes
of any such proceeding may be served on the Loan Party,
with the same effect as personal service within the State of
Utah, by certified mail or by courier service providing evidence
of delivery addressed to the Loan Party at the Loan Party's
address for notices provided in Section 21 of the Credit Line
‘Agreement and shall be deemed to have been served when
received or delivered at such address.

Any arbitration proceeding between the Borrower (or any
other Loan Party) and the Securities Intermediary, regardiess
of whether or not based on circumstances related to any court
proceedings between the Bank and the Borrower (or the other
Loan Party), will not provide a basis for any stay of the court
proceedings.

Nothing in this Section 18 will be deemed to alter any
agreement to arbitrate any controversies which may arise
between the Borrower (or any other Loan Party) and UBS
Financial Services Inc, its predecessors or its employees or
associated persons, and any claims between the Borrower or
the Loan Party, as applicable, and UBS Financial Services Inc. or
its employees or associated persons (whether or not they have
acted as agents of the Bank) will be arbitrated as provided in
any agreement between the Borrower or the Loan Party, as
applicable, and UBS Financial Services Inc.

19) Provisions and Disclosures Applicable in Specified Jurisdictions

a

b

@

180f 27

For residents of Ohio:
The Ohio laws against discrimination require that all creditors
make credit equally available to all creditworthy customers,
and that credit reporting agendies maintain separate credit
histories on each individual upon request. The Ohio Civil
Rights Commission administers compliance with this law.

For residents of Oregon:
NOTICE TO BORROWER: DO NOT SIGN THIS AGREEMENT
BEFORE YOU READ IT. THIS AGREEMENT PROVIDES FOR THE
PAYMENT OF A PENALTY IF YOU WISH TO REPAY A FIXED RATE
'ADVANCE PRIOR TO THE DATE PROVIDED FOR REPAYMENT IN
THE AGREEMENT.

For residents of Vermont:
NOTICE TO BORROWER: THE ADVANCES MADE UNDER
THIS AGREEMENT ARE DEMAND LOANS AND SO MAY BE
COLLECTED BY THE BANK AT ANY TIME. A NEW LOAN
MUTUALLY AGREED UPON AND SUBSEQUENTLY ISSUED MAY
CARRY A HIGHER OR LOWER RATE OF INTEREST.

NOTICE TO JOINT BORROWER: YOUR SIGNATURE ON THE
AGREEMENT MEANS THAT YOU ARE EQUALLY LIABLE FOR
 REPAYMENT OF THIS LOAN. IF THE BORROWER DOES NOT PAY,
THE BANK HAS A LEGAL RIGHT TO COLLECT FROM YOU.

For residents of Californi

() Any person, whether married, unmarried, or separated,
‘may apply for separate credit.

(i) As required by law, you are notified that a negative credit
report reflecting on your credit record may be submitted
10 credit reporting agency if you fail to fulfill the terms
of your credit obligations.

The Borrower will notify the Bank, within a reasonable

time, of any change in the Borrower’s name, address, or

employment.

(i) The Borrower will not attempt to obtain any Advance
if the Borrower knows that the Borrower's credit
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Interest Rates and Interest Charges

APR are as of 01/11/2023

‘Annual Percentage Rate (APR)
for Variable Rate Advances

“APRS are 23 of OT/T1/2053
‘These APRs will ary with the market based on SOFR.
1% for Approved Amounts of 525,000 10 599,999
[1% for Approved Amounts of $100,000 t0 5249,999
[1% for Approved Amounts of $250,000 t0 $499,999
[1% for Approved Amounts of 500,000 t0 $899,999
ri%
ri%
r1%

[1% for Approved Amounts of 10,000,000 and over

for Approved Amountsof §1,000,000 10 52,499,999
for Approved Amounts of 52,500,000 10 $4.999,999
for Approved Amountsof §5,000,000 10 $8,999,999

“APR Tor Fixed Rate Advances

“APRS are a5 of 01/11/2023

‘These APRs will vary with the market based on CME Term SOFR Rates. However, once a Fixed
Rate Advance s taken, the APR on that Advance will not vary.

For Fixed Rate Advances of up to 1 month
[1% for Approved Amouns of $25,000 10 §99,999
['1% for Approved Amounts of $100,000 t0 $249,999
[1% for Approved Amounts of $250,000 to $499,999
[1% for Approved Amounts of $500,000 to $999,999
%
%
%
%
For Fixed Rate Advances of up to 3 months

['1% for Approved Amounts of $25,000 10 99,999

for Approsed Amounts of $10,000,000 and over

%
%
%
%
%
%
['1% for Approved Amounts of $10,000,000 and over

ot Fixed fate Advances o up 1o 6 months
T35 o Approved Amounts of $25,660 %0 389,999

%
%
%
%
%
%
%

for Approved Amounts of 100,000 10.5249,999
for Approved Amounts of $250,000 10 $499,999
for Approved Amourts of $500,000 10 $999,999

for Approved Amounts of $100,000 10 5249,999
for Approved Amounts of $250,000 10 $499,999
for Approved Amounts of $500,000 10 $999,999

for Approsed Amounts of $10,000,000 and over

for Approsed Amounts of $1,000,000 t0 52,499,999
for Approsed Amounts of $2,500,000 t0 $4,999,999
for Approsed Amounts of §5,000,000 t0 $9,999,999

for Approsed Amounts of $1,000,000 t0 52,499,999
for Approsed Amounts of $2,500,000 t0 $4,999,999
for Approsed Amounts of §5,000,000 t0 $9,999,999

for Approsed Amounts of $1,000,000 t0 52,499,999
for Approsed Amounts of $2,500,000 to $4,999,999
for Approsed Amounts of $5,000,000 t0 $9,999,999
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“These APRs will vary with the market based on U.S. Treasury Rate. However, once a Fixed
Rate Advance s taken, the APR on that Advance will not vary.

For F
1%
1%
1%
1%
1%
1%
1%
1%

For F
7%

l 1-‘
%
%
%
%
%

For Fixed Rate Advances of uj

%
%
%
%
%
%
%
%

For Fixed Rate Advances of uj

%
%
%
%
%
%
%
%

ixed Rate Advances of up to 1 year

for Approved Amounts of $25,000 t0 $99,999
for Approved Amounts of 100,000 t0 §249,399
for Approved Amounts of $250,000 t0 $499,999
for Approved Amourts of 500,000 t0 $999,399
for Approved Amourts of $1,000,000 10 52,499,999
for Approved Amourts of 52,500,000 10 $4,999,999
for Approved Amourts of $5,000,000 10 $9,99,999
for Approved Amounts of §10,000,000 and over

ixed Rate Advances of up to 2 years

for Approved Amounts of $25,000 to $99,999
% for Approved Amounts of $160,000 10 $245,999

for Approved Amourts of $250,000 10 $499,999
for Approved Amourts of $500,000 10 $999,999
for Approved Amounts of $1,000,000 10 52,499.999
for Approved Amourts of $2,500,000 10 $4,998.999
for Approved Amourts of §5,000,000 10 $9,998.999
for Approved Amounts of $10,000,000 and over

t03 years
for Approved Amounts of $25,000 10 $99,999

for Approved Amourts of $100,000 10 5249,999
for Approved Amourts of $250,000 10 $499,999
for Approved Amourts of $500,000 10 $999,999
for Approved Amounts of $1,000,000 10 52,498.999
for Approved Amourts of $2,500,000 10 $4,998.999
for Approved Amounts of $5,000,000 10 $9,998.999
for Approved Amounts of $10,000,000 and over

t05 years
for Approsed Amounts of $25,000 10 $89,998

for Approved Amourts of $100,000 10 5249,999
for Approved Amourts of $250,000 10 $499,999
for Approved Amourts of $500,000 10 $999,999
for Approved Amounts of $1,000,000 10 52,498.999
for Approved Amourts of $2,500,000 10 $4,999.999
for Approved Amourts of $5,000,000 10 $9,998.999
for Approved Amounts of $10,000,000 and over

For Fixed Rate Advances of up to 7 years

%
%
%
%
%
%
%
%
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for Approsed Amounts of $25,000 t0 $99,999
for Approved Amourts of $100,000 10 5249,999
for Approved Amourts of $250,000 10 $499,999
for Approved Amourts of $500,000 10 $999,999
for Approved Amourts of $1,000,000 10 52,498.999
for Approved Amounts of $2,500,000 t0 $4,998.999
for Approved Amounts of $5,000,000 10 $9,998.999
for Approved Amounts of $10,000,000 and over
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For Fixed Rate Advances of up to 10 years
['1% for Approved Amounts of $25,000 10 $99,999

['1% for Approved Amounts of $100,000 to $249,999
['1% for Approved Amounts of $250,000 to $499,999
['1% for Approved Amounts of $500,000 to $999,999
[11% for Approved Amounts of $1,000,000 t0 52,499,989
['1% for Approved Amounts of $2,500,000 10 $4,999,999
[11% for Approved Amounts of $5,000,000 10 $9,399,999
['1% for Approved Amounts of $10,000,000 and over

Fenalty APR for Variable Rate
Advances and When It Applies

PR are 55 of OTFTAES
These APRs willvary with the market based on SOFR.

1% for Approved Amounts of 525,000 10 $99,999

[1% for Approved Amounts o $100,000 1 5249.999

1% for Approved Amounts of 250,000 o 5499.999

1% for Approved Amounts of 500,000 o 5999,999

1% for Approved Amounts f $1,000.000 t0 82,499,999

1% for Approved Amounts f $2,500,000 t0 $4,999.999

1% for Approved Amounts of $5,000,000 0 83,999,999

1% for Approved Amouns of $10,000,000 and over

These APRs may be appiid 1o your Variable Rate Advances f you make a late payment.

How Long Wil the Penalty APR Apply?: I your APRS are incrased for tis reason the Penalty APR
may apply indefnitely.

Faying Interest

"We will bogin charging you interest on al ransactions on the date of the advance.
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How We Will Calculate Your Balance: We use a method calied *daly balance (ncluding new transactions)”. See section 4D of your Credit Line Agreement

for more detals.

Billing Rights: Information on your fights to dispute transactions and how 10 exercse those rights is provded n the Credit Line Agreement.

‘The information in this section, including the tables above and below, is incorporated into the Credit Line Agreement.

n addition to the interest rates and interest charges disclosed above, you may be required to pay fees in the event of prepayment of any Advance.

‘The following chart provides the annual and daily interest rates that correspond to the APRs provided in the chart above:

APRs are as of 01/11/2023
ly Penalty
Interest Interest Penalty D
Rate Rate Interest Rate _Interest Rate
Variable Rate Advances
525,000 t0 599,999 Approved Amount i 1% 1% 1% 1% 1%
100,000 1 5245,999 Approved Amount % [ [ [E) % 1%
250,000 1 5495,999 Approved Amount % 1% 1% [GE) % 1%
500,000 1 5995,999 Approved Amount 1% L) [ [E) % 1%
7,000,000 0 §2,495,598 Approved Amount % TP TP G % 1%
52,500,000 10 54,999,598 Approved Amount % % % 1% 1% 1%
35,000,000 0 $9,999,398 Approved Amount % [ [ [oE3 % 1%
570,000,000 and over 7% % % T 1% 1%
Fixed Rate Advances of 1 month or less
525,000 t0 599,999 Approved Amount 1% r1% 1% NA NA NA
700,000 1 5245,999 Approved Amount % % TP WA WA WA
250,000 1 5495,999 Approved Amount 1% [ [ WA WA WA
500,000 1 595,999 Approved Amount % 1% T WA WA WA
7,000,000 0 §2,495,998 Approved Amount 1% [ [ WA WA WA
52,500,000 0 $3,999,998 Approved Amount % 1% 1% WA WA NA
5,000,000 10 $9,999,999 Approved Amount % % % WA WA WA
570,000,000 and over 7% TP T WA [ NA
Fixed Rate Advances of 3 months or less
525,000 t0 599,999 Approved Amount 1% 1% 1% A NA NA
100,000 1 5245,999 Approved Arount % [ [ WA WA NA
250,000 1 5495,999 Approved Amount % T T WA WA WA
500,000 1 595,999 Approved Amount 7% [ L) WA WA NA
7,000,000 0 52,495,598 Approved Amount % 1% TP WA WA WA
2,500,000 10 $4,999,999 Approved Amount % % % WA WA WA
35,000,000 0 $9,999,398 Approved Amount 1% 1% [ WA WA NA
$70,000,000 and over 7% T T WA WA WA
Fixed Rate Advances of 6 months or less
525,000 t0 599,999 Approved Amount 1% 1% r1% NA NA NA
100,000 1 5245,999 Approved Arount % T % WA WA WA
250,000 1 5495,999 Approved Amount % [ [ WA WA NA
500,000 1 595,999 Approved Amount % T 1% WA WA WA
7,000,000 10 $2,499,998 Approved Amount % % % WA WA WA
52,500,000 0 $4,999,998 Approved Amount 1% [ 1% WA WA NA
35,000,000 10 53,995,598 Approved Amount % T % WA WA WA
10,006,000 and over % B TP WA WA NA
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Fixed Rate Advances of 1 year or less
$25,00010 599,989 Approved Amaunt 1% 1% 1% A NA NA
5100000 to $249,999 Approved Amount % 1% 1% WA WA WA
250,000 to $499,995 Approved Amount % 1% 1% WA WA A
500,000 to $599,999 Approved Amount % % 1% WA WA A
31,000,000 10 52,499,999 Approved Amount % 1% 1% WA WA [
52,500,000 0 54,595,959 Approved Amount 1% 1% 1% WA WA A
5,000,000 0 59,999,999 Approved Amount % 1% 1% WA WA WA
570,000,000 and over 1% 1% 1% WA WA A
Fixed Rate Advances of 2 years orless

$25,00010 599,999 Approved Amount 1% 1% 1% A NA NA
100,000 1o $245,999 Approved Amount 1% 1% % WA WA A
$250,000 10 $499,999 Approved Amount 1% 1% 1% WA WA WA
500,000 to $999,999 Approved Amount 1% 1% 1% WA WA WA
37,000,000 0 $2,455,999 Approved Aourt 1% 1% 1% WA A A
32,500,000 10 54,999,999 Approved Amount 1% 1% 1% WA WA WA
55,000,000 0 59,999,999 Approved Amount % 1% 1% WA WA A
$10,000,000 and over % 1% 1% [ WA [T
Fixed Rate Advances of 3 years orless

$25,00010 599,999 Approved Amount 1% 1% 1% A [ NA
100,000 to $249.999 Approved Amount 1% 1% 1% WA WA WA
$250,000 10 $499,995 Approved Amount 1% 1% 1% WA WA A
500,000 to §599,995 Approved Amount % % % WA WA A
51,000,000 10 52,499,999 Approved Amount 1% 1% 1% WA WA [
52,500,000 0 54,595,999 Approved Amount % 1% 1% WA WA WA
5,000,000 10 59,999,999 Approved Amount 1% 1% 1% WA WA WA
570,000,000 and over 7% 1% 1% WA WA A
Fixed Rate Advances of 5 years orless

$25,00010 $99,999 Approved Amount 1% 1% 1% A NA [
$100,000 to $245,599 Approved Amount 1% 1% 1% WA WA A
250,000 to $499,995 Approved Amount 1% 1% 1% WA WA A
500,000 to $999,999 Approved Amount 1% 1% 1% WA WA WA
37,006,000 0 $2,455,999 Approved Amourt 1% 1% 1% WA WA WA
52,500,000 054,999,999 Approved Amount 1% 1% 1% WA WA WA
35,000,000 10 59,999,999 Approved Amount 1% 1% 1% WA WA A
10,000,000 and over % 1% 1% WA [ WA
Fixed Rate Advances of 7 years o less

$25,00010 599,999 Approved Amount 1% 1% 1% A NA [
5100000 to $249,999 Approved Amount % 1% 1% WA WA WA
250,000 to $499,995 Approved Amount % 1% 1% WA WA [
500,000 to $999,995 Approved Amount 1% % 1% WA WA A
31,000,000 10 52,499,999 Approved Amount 1% 1% 1% WA WA WA
52,500,000 10 34,999,995 Approved Amourt 1% 1% 1% WA WA A
5,000,000 10 59,999,999 Approved Amount 1% 1% 1% WA WA WA
10,000,000 and aver % 1% 1% WA WA A
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Fixed Rate Advances of up to 10 years

$25,00010 599,989 Approved Amaunt 1% 1% 1% A NA NA
5100000 to $249,999 Approved Amount % 1% 1% WA WA WA
250,000 to $499,995 Approved Amount % 1% 1% WA WA A
500,000 to $599,999 Approved Amount % % 1% WA WA A
31,000,000 10 52,499,999 Approved Amount % 1% 1% WA WA [
52,500,000 0 54,595,959 Approved Amount 1% 1% 1% WA WA A
5,000,000 0 59,999,999 Approved Amount % 1% 1% WA WA WA
$70,006,000 and over 1% 1% 1% WA WA A
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Schedule | to UBS Bank USA Credit Line Agreement

Schedule of Percentage Spreacs and Penalty Percentage Spreads over UBS Variable Rate or the UBS Bank USA Fixed Funding Rate, as applicable

Aggregate Approved Amount Percentage Spread Penalty Percentage Spread
$25,00010 59,999 r1% 1%
$100,000 t0 5249,989 1% r1%
5250000 t0 $459,989 ri% r1%
500,000 t0 §959,989 ri% r1%
$1,000,000 052,499,989 ri% r1%
52,500,000 t0 54,399,989 1% 1%
55,000,000 10 59,399,999 ri% r1%
510,000,000 and over’ ri% ri%

See Section 4 of the Credi Line Agreement for the explanation of the determinaion of the applicabl iterest rate
NOTICE TO CO-SIGNER (Traduccion en Ingles Se Requiere Por La Ley)

You are being asked to guarantee this debt. Think carefully before you do. If the borrower doesn't pay the debt, you will have
to. Be sure you can afford to pay if you have to, and that you want to accept this responsibility.

You may have to pay the full amount of the debt if the borrower does not pay. You may also have to pay late fees or collection
costs, which increase this amount.

The creditor can collect this debt from you without first trying to collect from the borrower. The creditor can use the same
collection methods against you that can be used against the borrower, such as suing you, garnishing your wages, etc. Ifthis debt s
everin defautt, that fact may become a part of your credit record. This notice is not the contract that makes you liable for the debt.
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AVISO PARA EL FIADOR (Spanish Translation Required By Law)

Se le esta pidiendo que garantice esta deuda. Piénselo con cuidado antes de ponerse de acuerdo. Si la persona que ha pedido
este préstamo no paga la deuda, usted tendra que pagarla. Esté seguro de que usted podra pagar si sea obligado a pagarla y
de que usted desea aceptar la responsabilidad.

Sila persona que ha pedido el préstamo no paga a deuda, es posible que usted tenga que pagar la suma total de la deuda, mas
los cargos por tardarse en el pago o el costo de cobranza, lo cual aumenta el total de esta suma.

El acreedor (financiero) puede cobrarle a usted sin, primeramente, tratar de cobrarle al deudor. Los mismos métodos de cobranza
que pueden usarse contra el deudor, podran usarse contra usted, tales como presentar una demanda en corte, quitar parte de
su sueldo, etc. Si alguna vez no se cumpla con la obligacién de pagar esta deuda, se puede incluir esa informacién en la historia
de crédito de usted

Este aviso no es el contrato que le hace responsable de la deuda.

Your Bling Rights: Keep This Document For Future Use.
This notice tek you about your rights and our responsibilies under the Fair Credit Biling Act

What To Do If You Find A Mistake On Your Statement.
1 you think there is an eror on your statement, wiite to us at:

UBS Bank USA
o UBS Financial Services nc.
1000 Harbor Boulevard, h Floor
Weehawken, NI 07086 - 6761

In your letter, gve us the following information:
- Account information: Your name and account number.

- Dollar amount: The dollar amount of the suspected rror.

~ Description of problem: 1f you think there is an ertor on your b, describe what you believe i wrong and why you beliove it is a mistake.

You must contact us:
~ Within 60 days afte the error appeared on your statement.
- Atleast 3 business days before an automated payment isscheduled, if you wart to stop payment on the amount you tink is wrong.

You must notify us of any potential errors in writing. You may callus, but i you do we are not required to investgate any potential erfors and you may have.
o pay the amount in question.

What Wil Happen After We Receive Your Letter

When we receive your ltter, we must do two things:

~ Within 30 days of recening your etter, we must tell you that we received your letter We will o tllyou f we have already corrected the error

~ Within 90 days of receiving your ette, we must ether corret the eror or explin 10 you why we believe the bil s corrct,

Wrile we investigate whether or not there has been an error
- We cannot ry to collect the amount in question, o report you 25 delinguent on that amount

~ The charge in question may remain on your satement, and we may continue to charge you interest on that amoun.
~ While you do not have o pay the amount n queston, you are fesponsibe for the femainder of your balance.

~ We can apply any unpaid amount against your credit it

After we finish our investigation, one of two things will happen:

~ i we made a mistake: You will ot have to pay the amount in queston of any interest o other fees related 1o that amount.

~ i we do not believe there was a mistake: You will have 1o pay the amount in question, along with applicabl interet and fees. We willsend you a
statement o the amount you owe and the date payment is due. We may then eport you as delinquent if you 6o ot pay the amount we think you owe.

1 you receive our explanation but st believe your bl s wrong, you must write to us within 10 days teling us that you sil refuse to pay. If you do s0, we
cannot report you as delinquent without ako reorting that you are questioning your bi. We must tell you the name of anyone to whom we reported you as
einquent, and we must ket those organizations know when the matter has been setied betuween us.

1fwe do ot folow allof the rules above, you do not have to pay the first $50 of the amount you question even ifyour bl i corect.
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