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Item 1.01. Entry into a Material Definitive Agreement

On February 6, 2014, ExGen Renewables I, LLC (the “Borrower”) (an indirect subsidiary of Exelon Corporation and Exelon Generation Company,
LLC) successfully completed the closing of a $300.0 million senior secured term loan credit facility established pursuant to a Credit Agreement, dated as of
February 6, 2014 (the “Credit Agreement”), among the Borrower, ExGen Renewables I Holding, LLC (“Holdings”), the lenders party thereto from time to
time, Barclays Bank PLC, as administrative agent and collateral agent and the other agents party thereto.

The Borrower’s obligations under the Credit Agreement are fully and unconditionally guaranteed by Holdings, the Borrower’s direct parent, on a senior
basis. The obligations of the Borrower and Holdings under the Credit Agreement and the other Loan Documents (as defined in the Credit Agreement, the
“Loan Documents™) are secured by Collateral owned or held by the Borrower and Holdings as and to the extent provided for in the Credit Agreement and the
other Loan Documents.

Term loans (the “Loans”) were made pursuant to the Credit Agreement in a single borrowing of $300.0 million on February 6, 2014. The Borrower
received net proceeds from the Loans estimated to be $293.7 million, after deducting original discount and estimated costs, fees and expenses incurred in
connection with the execution and delivery of the Credit Agreement and the transactions contemplated thereby. The Borrower is distributing the net proceeds
from the offering to Exelon Generation Company, LL.C for its general corporate purposes.

Outstanding Loans will initially accrue interest at a rate equal to the LIBO Rate (as defined in the Credit Agreement) plus 4.25% per annum. Loans
bearing interest at the LIBO Rate may be converted into Loans bearing interest at the Base Rate (as defined in the Credit Agreement) plus 3.25% per annum
on the terms provided in the Credit Agreement.

Interest on the Loans is payable quarterly in arrears on each January 15, April 15, July 15 and October 15 of each year, beginning on April 15, 2014.
The Loans are scheduled to mature, and the principal of the Loans will be due and payable, on February 6, 2021. Such principal will also be repaid and
prepaid at such times and on such terms as are specified in the Credit Agreement.

The Credit Agreement contains provisions for acceleration of the maturity of the Loans and other obligations thereunder upon the happening of certain
stated events and also for prepayments on account of principal of the Loans prior to the maturity thereof upon the terms and conditions specified therein. In
addition, the Credit Agreement and the other Loan Documents contain customary covenants by the Borrower and Holdings (on their own behalf and, in
certain circumstances, on behalf of their subsidiaries) and default provisions for the benefit of the lenders.

The foregoing description of the Credit Agreement is qualified in its entirety by reference to the full text of the Credit Agreement, a copy of which is
filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On February 6, 2014, ExGen Renewables I, LLC (an indirect subsidiary of Exelon Corporation and Exelon Generation Company, LLC) successfully
completed the closing of a $300.0 million senior secured term loan credit facility established pursuant to the Credit Agreement. See Item 1.01 for information
regarding the Credit Agreement.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit

_No. Description

10.1 Credit Agreement, dated as of February 6, 2014, among ExGen Renewables I, LLC, ExGen Renewables I Holding, LLC, the lenders party

thereto from time to time Barclays Bank PLC, as administrative agent and collateral agent, and the other agents party thereto.
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This combined Form 8-K is being furnished separately by Exelon Corporation and Exelon Generation Company, LLC (the “Registrants”). Information
contained herein relating to any individual Registrant has been furnished by such Registrant on its own behalf. No Registrant makes any representation as to
information relating to any other Registrant.

This Current Report includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject to risks
and uncertainties. The factors that could cause actual results to differ materially from these forward-looking statements include those discussed herein as well
as those discussed in (1) Registrants’ 2012 Annual Report on Form 10-K in (a) ITEM 1A. Risk Factors, (b) ITEM 7. Management’s Discussion and Analysis
of Financial Condition and Results of Operations and (c) ITEM 8. Financial Statements and Supplementary Data: Note 19; (2) Registrants’ Third Quarter
2013 Quarterly Report on Form 10-Q in (a) Part II, Other Information, ITEM 1A. Risk Factors; (b) Part 1, Financial Information, ITEM 2. Management’s
Discussion and Analysis of Financial Condition and Results of Operations and (c) Part I, Financial Information, ITEM 1. Financial Statements: Note 18; and
(3) other factors discussed in filings with the Securities and Exchange Commission by the Registrants. Readers are cautioned not to place undue reliance on
these forward-looking statements, which apply only as of the date of this Current Report. None of the Registrants undertakes any obligation to publicly
release any revision to its forward-looking statements to reflect events or circumstances after the date of this Current Report.
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SIGNATURES

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

EXELON CORPORATION

/s/ Jonathan W. Thayer

Jonathan W. Thayer
Executive Vice President and Chief Financial Officer
Exelon Corporation

EXELON GENERATION COMPANY, LLC

/s/ Bryan P. Wright

Bryan P. Wright
Senior Vice President and Chief Financial Officer Exelon
Generation Company, LLC

February 12, 2014



EXHIBIT INDEX

Exhibit
No. Description
10.1 Credit Agreement, dated as of February 6, 2014, among ExGen Renewables I, LLC, ExGen Renewables I Holding, LL.C, the lenders party

thereto from time to time Barclays Bank PLC, as administrative agent and collateral agent, and the other agents party thereto.
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Exhibit 10.1

U.S. $300,000,000
CREDIT AGREEMENT
Dated as of February 6, 2014
among

EXGEN RENEWABLES I, LLC,
as Borrower,

EXGEN RENEWABLES I HOLDING, LLC,
as Holdings,

THE LENDERS PARTY HERETO,

WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Depositary Bank,

and

BARCLAYS BANK PLC,
as Administrative Agent and Collateral Agent

BARCLAYS BANK PLC,
as Sole Lead Arranger and Sole Lead Bookrunner,

BARCLAYS BANK PLC,
as Syndication Agent,

and

BARCLAYS BANK PLC,
as Documentation Agent
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CREDIT AGREEMENT dated as of February 6, 2014 (as amended, amended and restated, supplemented or otherwise modified, this “Agreement”),
among EXGEN RENEWABLES I, LLC, a limited liability company organized under the laws of Delaware (the “Borrower”), EXGEN RENEWABLES I
HOLDING, LLC, a limited liability company organized under the laws of Delaware (“Holdings”), the LENDERS party hereto from time to time, and
BARCLAYS BANK PLC (“Barclays”), as administrative agent (in such capacity, together with any successor administrative agent appointed pursuant to the
provisions of Article VIII, the “Administrative Agent”) and as collateral agent (in such capacity, together with any successor collateral agent appointed
pursuant to the provisions of Article VIII, the “Collateral Agent”) for the Lenders and WILMINGTON TRUST, NATIONAL ASSOCIATION, as depositary
bank (in such capacity, together with any successor depositary bank appointed pursuant to the provisions of Article VIII, the “Depositary Bank”).

WITNESSETH:

WHEREAS, the Sponsor (such term and each other capitalized term used in these recitals and not otherwise previously defined, as hereinafter defined)
has formed each of the Borrower and Holdings;

WHEREAS, Holdings owns all of the Equity Interests of the Borrower;
WHEREAS, as of the Closing Date, the Borrower owns all of the Equity Interests in Continental Wind Holding, LLC, a limited liability company
organized under the laws of Delaware (“Continental Wind Holding”), and Continental Wind Holding owns all of the Equity Interests in Continental Wind,

LLC, a limited liability company organized under the laws of Delaware (“Continental Wind”);

WHEREAS, Continental Wind owns, directly or indirectly, all the Equity Interests of each of the Project Companies, which collectively own or lease
the thirteen wind-powered electric generating facilities referred to herein as the “Projects”;

WHEREAS, the Borrower has requested that the Lenders extend credit in the form of Loans on the Closing Date, in an aggregate U.S. Dollar amount
for all such Loans of U.S. $300.0 million; and

WHEREAS, the Borrower intends to use the proceeds of the Loans to declare and consummate distributions to the Sponsor and/or its Affiliates and to
pay fees and expenses associated with the Transactions.

NOW, THEREFORE, the Lenders are willing to extend such credit to the Borrower on the terms and subject to the conditions set forth herein.
Accordingly, the parties hereto agree as follows:
ARTICLE 1.
DEFINITIONS

Section 1.01 Defined Terms. As used in this Agreement, the following terms shall have the meanings specified below:

“Acceptable Guarantor” shall mean any Affiliate of the Borrower whose long-term debt is rated BBB- or better by S&P and Baa3 or better by
Moody’s.

“Acceptable LC Issuer” shall mean any bank or trust company that is organized under the laws of the United States (or any state or political
subdivision thereof) and whose long-term debt, or whose parent holding company’s long-term debt, is rated BBB+ or better by S&P and Baal or better by
Moody’s.



“Administrative Agent” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.
“Administrative Agent Fees” shall have the meaning assigned to such term in Section 2.10(a).

“Administrative Questionnaire” shall mean an Administrative Questionnaire in substantially the form of Exhibit J or any other form approved by the
Administrative Agent.

“Affiliate” shall mean, of any specified Person, any other Person who directly, or indirectly through one or more intermediaries, controls or is
controlled by or is under common control with such specified Person. For purposes of this definition, “control,” as used with respect to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ownership
of voting securities, by agreement or otherwise. For purposes of this definition, the terms “controlling,” “controlled by” and “under common control with”
have correlative meanings.

“Affiliated Lender” shall mean any Person that becomes a Lender that is the Sponsor or an Affiliate of the Sponsor (other than a Loan Party).

“Affiliated Lender Assignment and Acceptance” shall mean an assignment and acceptance entered into (x) by a Lender, as assignor, and an
Affiliated Lender, as assignee or (y) by an Affiliated Lender, as assignor, and any other Eligible Assignee or Affiliated Lender, as assignee, to the extent
permitted pursuant to Section 9.04(b), and, in each case, accepted by the Administrative Agent, in substantially the form of Exhibit A-2 or such other form as
shall be approved by the Administrative Agent.

“Agent Parties” shall have the meaning assigned to such term in Section 9.17(c).

“Agents” shall mean the Administrative Agent, the Collateral Agent, the Depositary Bank, the Syndication Agent and the Documentation Agent.

“Agreement” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.

“Applicable Margin” shall mean for any day with respect to (a) any LIBOR Loan, 4.25% per annum and (b) any Base Rate Loan, 3.25% per annum.

“Approved Fund” shall mean any Person (other than a natural person) that is engaged in making, purchasing, holding or investing in bank loans and
similar extensions of credit in the ordinary course and that is administered or managed by a Lender, an Affiliate of a Lender or an entity or an Affiliate of an
entity that administers or manages a Lender.

“Anti-Terrorism Laws” means (a) the U.S.A. Patriot Act, (b) any of the foreign assets control regulations of the United States Treasury Department
(31 C.F.R., Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating thereto, (c) Executive Order No. 13,224, 66 Fed Reg
49,079 (2001), issued by the President of the United States (Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit,

Threaten to Commit or Support Terrorism) (the “Executive Order”), and (d) and any other similar Legal Requirements relating to terrorism or money
laundering.



“Assignment and Acceptance” shall mean an assignment and acceptance entered into by a Lender and an assignee, and accepted by the
Administrative Agent, in substantially the form of Exhibit A-1 or such other form as shall be approved by the Administrative Agent.

“Available Cash” shall mean, for any period, the sum (without duplication) of all amounts the Borrower or Holdings actually receive in cash during
such period in the form of dividends or similar distributions or fees, whether on account of operations, management or maintenance or otherwise, in each
case, from Continental Wind Holding and its Subsidiaries pursuant to payments made in accordance with the Continental Wind Financing Documents or
otherwise; provided, that any portion of Available Cash included in the calculation thereof with respect to any Test Quarter shall be included in the calculation
of Available Cash for no more than four (4) consecutive Test Quarters.

“Bankruptcy Code” shall mean Title 11 of the United States Code entitled “Bankruptcy,” as now and hereafter in effect, or any successor statute.

“Bankruptcy Law” means the Bankruptcy Code and any other state or federal insolvency, reorganization, moratorium or similar law for the relief of
debtors.

“Barclays” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.

“Base Case Model” shall mean the Sponsor’s financial model (140204 Tyrion Master Model v162), dated as of February 4, 2014, delivered to the
Lead Arranger prior to the Closing Date.

“Base Rate” shall mean, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal Funds Effective
Rate for such day plus 0.50%, (c) the LIBO Rate for a LIBOR Loan with a one month interest period commencing on such day plus 1.00% and (d) 2.00%.
Any change in the Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the LIBO Rate shall be effective as of the opening of
business on the day of such change in the Prime Rate, the Federal Funds Effective Rate or the LIBO Rate, respectively.

“Base Rate Borrowing” shall mean a Borrowing comprised of Base Rate Loans.

“Base Rate Loan” shall mean any Loan bearing interest at a rate determined by reference to the Base Rate in accordance with the provisions of
Article I1.

“Beebe” shall mean Beebe Renewable Energy, LLC, a limited liability company organized and existing under the laws of the State of Delaware.

“Beebe Wind Project” shall mean the approximately 81.6 MW wind-powered electrical generation facility owned by Beebe and located in Gratiot
County, Michigan, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project site and all other
equipment and property leased or owned by Beebe and attached to or placed upon the related Project site or used in connection with the operation of the
Beebe Wind Project.

“Bennett Creek” shall mean Bennett Creek Windfarm, LLC, a limited liability company organized and existing under the laws of the State of Idaho.

“Board” shall mean the Board of Governors of the Federal Reserve System of the United States.

“Board of Directors” shall mean (a) with respect to a corporation, the board of directors of the corporation and any committee thereof duly authorized
to act on behalf of such board; (b) with respect to



a partnership, the Board of Directors of the general partner of the partnership; (c) with respect to a limited liability company, the manager or managers thereof
or any controlling committee of managers or members thereof; and (d) with respect to any other Person, the board or committee of such Person serving a
similar function.

“Borrower” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.

“Borrower Materials” shall have the meaning assigned to such term in Section 9.17(b).

“Borrower Security Agreement” shall mean the Pledge and Security Agreement, substantially in the form of Exhibit E-1, between the Borrower and
the Collateral Agent.

“Borrowing” shall mean a group of Loans of a single Type and made on a single date to the Borrower and, in the case of LIBOR Loans, as to which a
single Interest Period is in effect.

“Borrowing Request” shall mean a request by the Borrower in accordance with the terms of Section 2.03 and substantially in the form of Exhibit C.

“Business Day” shall mean any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or
required by law to remain closed; provided, that with respect to notices and determinations in connection with, and payments of principal and interest on,
LIBOR Loans, such day is also a day for trading by and between banks in U.S. Dollar deposits in the interbank eurodollar market.

“Capital Lease Obligations” of any Person shall mean, at the time any determination is to be made, the amount of the liability in respect of a capital
lease that would at that time be required to be capitalized on a balance sheet prepared in accordance with GAAP, and the Stated Maturity thereof shall be the
date of the last payment of rent or any other amount due under such lease prior to the first date upon which such lease may be prepaid by the lessee without
payment of a penalty.

“Capital Stock” shall mean:

(a) in the case of a corporation, corporate stock;

(b) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of
corporate stock;

(c) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership interests; and

(d) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the
issuing Person, but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt securities include any right
of participation with Capital Stock.

“Cash and Cash Equivalents” shall mean:

(a) direct obligations of the United States of America or any agency thereof or obligations guaranteed by the United States of America or any agency
thereof, in each case with maturities not exceeding two years;



(b) time deposit accounts, certificates of deposit and money market deposit maturing within 90 days of the date of acquisition thereof issued by a bank
or trust company that is organized under the laws of the United States of America, or any state thereof having capital, surplus and undivided profits in excess
of $1.0 billion and whose long-term debt, or whose parent holding company’s long-term debt, is rated A (or such similar equivalent rating or higher) by at
least one nationally recognized statistical rating organization (as defined in Rule 436 under the Securities Act);

(c) repurchase obligations with a term of not more than 90 days for underlying securities of the types described in clause (a) above entered into with a
bank meeting the qualifications described in clause (b) above;

(d) commercial paper, maturing not more than one year after the date of acquisition, issued by a corporation (other than an Affiliate of the Borrower)
organized and in existence under the laws of the United States of America or any foreign country recognized by the United States of America with a rating at
the time as of which any investment therein is made of P-1 (or higher) according to Moody’s or A-1 (or higher) according to S&P;

(e) money market funds that (i) comply with the criteria set forth in Rule 2a-7 under the Investment Company Act of 1940, (ii) if rated, are rated AA by
S&P or Aa2 by Moody’s and (iii) have portfolio assets of at least $1.0 billion;

(f) time deposit accounts, certificates of deposit and money market deposits in an aggregate face amount not in excess of 1/2 of 1.00% of the total
assets of Continental Wind as of the end of Continental Wind’s most recently completed fiscal year;

(g) time deposit accounts, certificates of deposit and money market deposits held with the Depositary Bank;

(h) shares of mutual funds whose investment guidelines restrict 95% of such funds’ investments to those satisfying the provisions of clauses (a) through
(g) above;

(i) other investments that at the time acquired by the Borrower were formerly of the type described in clauses (a) through (h) above; provided that such
other investment shall cease to be a Cash and Cash Equivalent Investment at such time as the Borrower shall have held such investment for a period in excess
of 60 days from which such investment was no longer an investment of the type described in clauses (a) through (h) above;

(j) deposit accounts with any bank that is insured by the Federal Deposit Insurance Corporation and whose long-term obligations are rated A2 or better
by Moody’s and/or A or better by S&P; and

(k) cash.
“Cash Flow Available for Debt Service” shall mean, as of any date of determination, Available Cash for the Test Period most recently ended as of
such date (excluding for the avoidance of doubt, any funds required to be used to prepay the Loans pursuant to Section 2.09(b)) minus any Operating

Expenses for such Test Period paid (or directed to be paid pursuant to a Withdrawal Certificate) in cash pursuant to Section 2.19(c)(i) during such Test Period.

“Cassia Gulch” shall mean Cassia Gulch Wind Park LLC, a limited liability company organized and existing under the laws of the State of Idaho.
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“Cassia Wind” shall mean Cassia Wind Farm LLC, a limited liability company organized and existing under the laws of the State of Idaho.

“Cassia Wind Project” shall mean the approximately 29.4 MW wind powered electrical generation facility owned by Cassia Gulch and Cassia Wind,
located in Twin Falls County, Idaho, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project
site and all other equipment and property leased or owned by Cassia Gulch and Cassia Wind and attached to or placed upon the related Project site or used in
connection with the operation of the Cassia Wind Project.

“Change in Control” shall mean the consummation of any transaction or series of transactions as a result of which (a) the Parent shall cease to own
and control of record and beneficially (within the meaning of Rule 13d-5 of the Exchange Act as in effect on the Closing Date), directly or indirectly, at least
51.0% of the voting power of the Voting Stock and economic interests represented by the issued and outstanding Equity Interests of Holdings; or (b) Holdings
shall cease to own and control of record and beneficially (as defined above), directly, 100% of the voting power of the Voting Stock and economic interests
represented by the issued and outstanding Equity Interests of the Borrower; or (c) the Borrower shall cease to own and control of record and beneficially (as
defined above), directly, 100% of the voting power of the Voting Stock and economic interests represented by the issued and outstanding Equity Interests of
Continental Wind Holding; or (d) Continental Wind Holding shall cease to own and control of record and beneficially (as defined above), directly, 100% of
the voting power of the Voting Stock and economic interests represented by the issued and outstanding Equity Interests of Continental Wind; or
(e) Continental Wind shall cease to own and control of record and beneficially (as defined above), directly, 100% of the voting power of the Voting Stock and
economic interests represented by the issued and outstanding Equity Interests of each Project Company.

“Change in Law” shall mean (a) the adoption or implementation of any treaty, law, rule or regulation after the Closing Date, (b) any change in law,
rule or regulation or in the interpretation or application thereof by any Governmental Authority after the Closing Date or (c) compliance by any Lender (or,
for purposes of Section 2.13(b), by any lending office of such Lender or by such Lender’s holding company, if any) with any written request, guideline or
directive (whether or not having the force of law but if not having the force of law, then being one with which the relevant party would customarily comply)
of any Governmental Authority made or issued after the Closing Date; provided, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall
Street Reform and Consumer Protection Act and all requests, rules, regulations, guidelines or directives thereunder or issued in connection therewith and
(ii) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or United States or foreign regulatory agencies, in each case, pursuant to Basel III, shall in each case be deemed to be a
“Change in Law,” regardless of the date enacted, adopted or issued.

“Charges” shall have the meaning assigned to such term in Section 9.09.
“Closing Date” shall mean February 6, 2014, and “Closing” shall mean the making of the initial Loans on the Closing Date hereunder.
“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time (except as otherwise provided herein).

“Collateral” shall mean all the “Collateral” as defined in any Security Document.
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“Collateral Agent” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.
“Collateral and Guarantee Requirement” shall mean the requirement that:

(a) on the Closing Date, the Collateral Agent shall have received from the Borrower a counterpart of the Borrower Security Agreement and from
Holdings a counterparty of the Holdings Pledge Agreement (which shall include a Guarantee of the Obligations of the Borrower), duly executed and delivered
on behalf of such Loan Party;

(b) on the Closing Date, the Collateral Agent shall be the beneficiary of a pledge of all the issued and outstanding Equity Interests of the Borrower and
Continental Wind Holding, and the Collateral Agent shall have received all certificates or other instruments (if any) representing such Equity Interests,
together with stock powers or other instruments of transfer with respect thereto endorsed in blank or shall have otherwise received a security interest over
such Equity Interests satisfactory to the Collateral Agent;

(c) on the Closing Date, the Collateral Agent shall have received from the Borrower, the Collateral Agent and the Depositary Bank a counterpart of a
Control Agreement for the Depositary Accounts, in each case, duly executed and delivered on behalf of such Person;

(d) after the Closing Date, to the extent any Loan Party establishes any securities account, the Collateral Agent shall have received from the Borrower
and the Depositary Bank a fully executed Control Agreement for each such securities account, in each case, duly executed and delivered on behalf of such
Person and the Depositary Bank within thirty (30) days of the establishment of such security account (or such longer period as may be agreed to by the
Administrative Agent in its sole discretion);

(e) with respect to any Equity Interests acquired by any Loan Party after the Closing Date, within thirty (30) days (or such longer period as may be
agreed to by the Administrative Agent in its sole discretion) of such acquisition of Equity Interests, all such outstanding Equity Interests directly owned by a
Loan Party shall have been pledged in accordance with the Security Documents, and the Collateral Agent shall have received all certificates or other
instruments (if any) representing such Equity Interests, together with stock powers or other instruments of transfer with respect thereto endorsed in blank or
shall have otherwise received a security interest over such Equity Interests reasonably satisfactory to the Collateral Agent; and

(f) UCC financing statements naming the applicable Loan Party, as the case may be, as debtor and the Collateral Agent as secured party, in form
appropriate for filing as may be necessary to perfect the security interests purported to be created by the Security Documents, covering the applicable
Collateral which constitutes personal property (in each case, including any supplements thereto) shall have been filed, registered or recorded or delivered to
the Collateral Agent for filing, registration or recording and, as of the Closing Date, Collateral Agent shall have received reasonably satisfactory evidence that
all other actions necessary to perfect the security interests purported to be created by the Security Documents have been taken;

provided, that, (x) the Collateral and Guarantee Requirement shall not require the grant of a Lien or provision of a guarantee by any Person over those assets
as to which the Administrative Agent and the Collateral Agent shall determine in their reasonable discretion that the costs of obtaining such security interest
are excessive in relation to the value of the security to be afforded thereby, and (y) no asset in respect of which a Lien has been granted to the Collateral Agent
for the benefit of the Secured Parties shall be subject to any other Lien except for any Lien permitted under Section 6.02.
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“Commitments” shall mean, with respect to any Lender, the amount set forth on Schedule 2.01 under the heading Commitment. The aggregate amount
of the Commitments on the Closing Date is U.S. $300.0 million.

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7. U.S.C. §8§ 1 et seq.), as amended from time to time, and any successor
statute.

“Commodity Hedge Agreement” shall mean any agreement (including each confirmation entered into pursuant to any master agreement) providing
for any swap, cap, collar, put, call, floor, future, option, spot, forward, power purchase and sale agreement (including heat rate options), tolling agreement,
fuel purchase and sale agreement, emissions credit purchase or sale agreement, power transmission agreement, fuel transportation agreement, fuel storage
agreement, energy management agreement, netting agreement or similar agreement entered into in respect of any commodity, whether physical or financial,
and any agreement (including any guarantee, credit sleeve or similar arrangement) providing for credit support for the foregoing.

“Communications” shall have the meaning assigned to such term in Section 9.17(a).

“Confidential Information Memorandum” shall mean the Confidential Information Memorandum dated January 22, 2014, as modified or
supplemented prior to the Closing Date.

“Continental Wind” shall have the meaning assigned to such term in the recitals hereto.

“Continental Wind Bankruptcy Event” shall be deemed to occur with respect to any Person if (a) such Person shall institute a voluntary case seeking
liquidation or reorganization under the Bankruptcy Law, or shall consent to the institution of an involuntary case thereunder against it; or (b) such Person shall
file a similar petition or shall otherwise institute any similar proceeding under any other applicable federal or state law, or shall consent thereto; or (c) such
Person shall apply for the appointment, or by consent or acquiescence there shall be an appointment, of a receiver, liquidator, sequestrator, trustee or other
officer or custodian with similar powers for itself or any substantial part of its property or assets; or (d) such Person shall make an assignment for the benefit
of its creditors; or (e) such Person shall become insolvent, or admit in writing its inability to pay its debts generally as they become due; or (f) an involuntary
case shall be commenced seeking liquidation or reorganization of such Person under the Bankruptcy Law or any similar proceedings shall be commenced
against such Person under any other applicable federal or state law and (i) the petition commencing the involuntary case is not timely controverted, or (ii) the
petition commencing the involuntary case is not dismissed within 60 days of its filing, or (iii) an interim trustee is appointed to take possession of all or a
material portion of the property, and/or to operate all or any material part of the business, of such Person and such appointment is not vacated within 60 days,
or (iv) an order for relief shall have been issued or entered therein; (g) a decree or order of a court having jurisdiction in the premises for the appointment of a
receiver, liquidator, sequestrator, trustee or other officer having similar powers of such Person or all or a material part of its property shall have been entered;
or (h) any other similar relief shall be granted against such Person under any applicable Bankruptcy Law.

“Continental Wind Bond Documents” shall mean (i) the Secured Project Notes Indenture (and related notes); (ii) that certain Credit Agreement, dated
as of September 30, 2013 (the “Project Credit Agreement”), among Continental Wind, Continental Wind Holding, the other Continental Wind Entities
parties thereto, the lenders and issuing banks party thereto from time to time, and Crédit Agricole Corporate and Investment Bank, as administrative agent for
the lenders thereunder (the “Project Bank Agent”) (and related notes); (iii) that certain Collateral Agency and Intercreditor Agreement, dated as of
September 30, 2013, among Continental Wind, Continental Wind Holding, the other Continental Wind
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Entities parties thereto, the Project Bank Agent, the Secured Project Notes Trustee, Wilmington Trust, National Association, in its capacity as “Collateral
Agent” thereunder (together with any successor thereto in such capacity, the “Project Collateral Agent”) and the other Persons party thereto from time to
time; (iv) that certain Depositary Agreement, dated as of September 30, 2013, among the Continental Wind Entities parties thereto, the Secured Project Notes
Trustee, the Project Bank Agent, the Project Collateral Agent, the depositary agent party thereto and each other Person party thereto from time to time;

(v) that certain Pledge and Security Agreement, dated as of September 30, 2013, among Continental Wind, the Project Companies and the Project Collateral
Agent; (vi) that certain Holding Pledge Agreement, dated as of September 30, 2013, between Continental Wind Holding and the Collateral Agent; and

(vii) each mortgage or deed of trust, dated on or about September 30, 2013, by each Project Company to the mortgagee or trustee named therein for the
benefit of the Project Collateral Agent, in each case, together with all amendments, modifications, supplements or replacements thereto or thereof to the
extent permitted hereunder.

“Continental Wind Entities” shall mean Continental Wind Holding, Continental Wind and their respective Subsidiaries (including the Project
Companies).

“Continental Wind Financing Documents” shall mean (i) the Continental Wind Bond Documents and (ii) any Material Other Indebtedness Document
and any other definitive documentation for any Indebtedness for borrowed money of any Continental Wind Entity that is in full force and effect as of the
Closing Date and set forth on Schedule 1.01A or entered into after the Closing Date, in each case, together with all amendments, modifications, supplements
or replacements thereto or thereof to the extent permitted hereunder. Notwithstanding the foregoing, for the avoidance of doubt, solely for the purposes of
Sections 6.01(g), 6.02(h), and 6.05(e), the term “Continental Wind Financing Documents” shall only include those documents and agreements listed in
clauses (i) and (ii) of the preceding sentence as such documents and agreements are in effect as of the Closing Date and without giving effect to any
amendments, modifications, supplements or replacements thereto or thereof after the Closing Date (other than any amendments, modifications, supplements
or replacements thereto or thereof as to which the Required Lenders shall have consented to in writing).

“Continental Wind Holding” shall have the meaning assigned to such term in the recitals hereto.

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ownership of voting securities, by contract or otherwise, and “Controlling” and “Controlled” shall have meanings correlative thereto.

“Control Agreement” shall mean one or more control agreements, entered into by the Borrower, the Collateral Agent and the Depositary Bank, which
(i) provides that the Depositary Bank will comply with any instructions or entitlement orders originated by the Borrower and, upon delivery of written notice
that an Event of Default has occurred and is continuing, the Collateral Agent (but not, after such notice (until rescinded), the Borrower), (ii) is otherwise
sufficient to establish the Collateral Agent’s control per Section 9-104 and Section 8-106 of the UCC, as applicable, and (iii) is otherwise in form and
substance reasonably satisfactory to the Collateral Agent and the Administrative Agent.

“Cure Amount” shall mean the minimum amount which, if added to Available Cash for the Test Period in respect of which a Default in respect of the
Financial Performance Covenant occurred, would cause the Financial Performance Covenant for such Test Period to be satisfied (it being understood and
agreed that for purposes of calculating such amount no effect shall be given to any prepayment of Loans with such proceeds).

“Cure Right” shall have the meaning assigned to such term in Section 7.02.
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“Debt Service” shall mean, for the Borrower and for any period, the amount of Fees, interest (including, without duplication of interest amounts
payable under this Agreement, ordinary course settlement amounts payable by the Borrower under any Interest Rate Swap Agreement, net of ordinary course
settlement amounts received by the Borrower thereunder during the relevant period) and Scheduled Amortization Payments of principal due and payable
under the Loan Documents during such period (excluding, under all circumstances, any such amounts due and payable on the Maturity Date).

“Debt Service Coverage Ratio” shall mean, for any period, the ratio of (a) Cash Flow Available for Debt Service for such period to (b) Debt Service
for such period.

“Debt Service Reserve Account” shall have the meaning assigned to such term in Section 2.19(a).
“Default” shall mean any event or condition that, with the passage of time or the giving of notice or both would be, an Event of Default.

“Defaulting Lender” shall mean any Lender that (a) has failed to pay over to the Administrative Agent or any other Lender any amount required to be
paid by it hereunder within three (3) Business Days of the date when due, unless the subject of a good faith dispute or subsequently cured, or (b) has, or has a
direct or indirect parent company that has, become the subject of a proceeding under any bankruptcy or insolvency laws, or has had appointed for it a
receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its
business or assets, including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity, or has
taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or appointment; provided, that a Lender
shall not become a Defaulting Lender solely as the result of the acquisition or maintenance of an ownership interest in such Lender or its direct or indirect
parent company or the exercise of control over a Lender or its direct or indirect parent company by a Governmental Authority or an instrumentality thereof.

“Depositary Accounts” shall have the meaning assigned to such term in Section 2.19(a).
“Depositary Bank” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.

“Discharge of the Obligations” shall mean, and shall have occurred, when (a) all Obligations owing shall have been paid in full in cash (other than
(i) inchoate indemnity obligations that are expressly stated to survive termination and (ii) obligations and liabilities under Secured Swap Agreements that
have been cash collateralized or as to which other arrangements satisfactory to the applicable Specified Swap Counterparties shall have been made) and (b) all
Commitments shall have terminated or expired.

“Disqualified Equity Interest” shall mean any Equity Interest that, by its terms (or by the terms of any security into which it is convertible or for
which it is exchangeable), or upon the happening of any event, (a) matures (excluding any maturity as the result of an optional redemption by the issuer
thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in
part, or requires the payment of any cash dividend or any other scheduled payment constituting a return of capital, in each case at any time on or prior to one
hundred and eighty (180) days after the Maturity Date, or (b) is convertible into or exchangeable (unless at the sole option of the issuer thereof) for (i) debt or
debt securities or (ii) any Equity Interest referred to in clause (a) above, in each case at any time prior to one hundred and eighty (180) days after the Maturity
Date.
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“Dividend” shall have the meaning assigned to such term in Section 6.06.
“Documentation Agent” shall mean Barclays in its capacity as documentation agent.

“Drawing Amount” shall mean, with respect to any DSR Letter of Credit, as of any date of determination, the amount available to be drawn
thereunder as of such date.

“DSR Increase Payment” shall have the meaning assigned to such term in Section 2.19(d)(i).
“DSR Guaranty” shall mean a guaranty of payment in form and substance reasonably acceptable to the Administrative Agent issued by an Acceptable
Guarantor, which guaranty shall name the Collateral Agent (for the benefit of the Lenders) as the beneficiary thereof.

“DSR Letter of Credit” shall mean (a) any letter of credit, in form and substance reasonably satisfactory to the Administrative Agent, issued under the
Revolving Facility, if any, or (b) any irrevocable standby letter of credit, in form and substance reasonably satisfactory to the Administrative Agent, (i) issued
by an Acceptable LC Issuer on account of an applicant (which shall not be a Loan Party or a Subsidiary of a Loan Party), (ii) in respect of which no Loan
Party or Subsidiary of a Loan Party has any reimbursement obligations or has provided any credit support therefor and (iii) which letter of credit shall name
the Collateral Agent (for the benefit of the Secured Parties) as the beneficiary thereunder.

“DSR Requirement Amount” shall mean, an amount, as calculated on the Closing Date for the twelve (12) month period following the Closing Date,
and thereafter as recalculated on each Quarterly Date (commencing with April 2014) for the twelve (12) month period following each such Quarterly Date,
equal to the amount of Debt Service reasonably anticipated on such date of determination to be due and payable over the twelve (12) month period
commencing on such date of determination (calculated taking into account any amount that would be received or paid by the Borrower pursuant to Interest
Rate Swap Agreements that are in effect during the applicable period), in each case based on the reasonable good faith projections of the Borrower and
certified to by a Responsible Officer of the Borrower.

“ECF Sweep Date” shall have the meaning assigned to such term in Section 2.09(c).

“Echo IT Wind Proeject” shall mean the approximately 20.0 MW wind-powered electrical generation facility owned by Four Corners and Four Mile
Canyon, located in Morrow and Umatilla County, Oregon, including the related Project site, and the turbines, facilities, structures and improvements erected
on the related Project site and all other equipment and property leased or owned by Four Corners and Four Mile Canyon and attached to or placed upon the
related Project site or used in connection with the operation of the Echo IT Wind Project.

“Eligible Assignee” shall mean any Person other than a natural Person that is (i) a Lender, an Affiliate of any Lender or an Approved Fund (any two or
more related Approved Funds being treated as a single Eligible Assignee for all purposes hereof), or (ii) a commercial bank, insurance company, investment
or mutual fund or other entity that is an “accredited investor” (as defined in Regulation D under the Securities Act) and which extends credit or buys loans in
the ordinary course.

“Engagement Letter” shall mean that certain Engagement Letter, dated January 9, 2013, by and between the Borrower and the Lead Arranger, as
amended, amended and restated, supplemented or otherwise modified prior to the date hereof.
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“Environment” shall mean ambient and indoor air, surface water and groundwater (including potable water, navigable water and wetlands), the land
surface or subsurface strata or sediment, and all other environmental media, and natural resources, including flora and fauna, including birds and bats, or as
otherwise defined in any Environmental Law.

“Environmental Claim” shall mean any and all actions, suits, demand letters, claims, Liens, notices of noncompliance or violation, notices of liability
or potential liability, investigations by a Governmental Authority, judicial, administrative or arbitral proceedings, consent orders or consent agreements
relating to any violation or alleged violation of an Environmental Law or the Release of, or human exposure to, any Hazardous Material.

“Environmental Law” shall mean, collectively, all federal, state or local laws, including common law, statutes, ordinances, regulations, rules, codes,
orders, judgments or other requirements or rules of law governing (a) the prevention, abatement or elimination of pollution, or the protection of the
Environment, natural resources or human health or safety, or natural resource damages and (b) the use, generation, handling, treatment, storage, Release,
transportation or regulation of, or human exposure to, Hazardous Materials, including the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. §8§ 9601 et seq., the Endangered Species Act, 16 U.S.C. §§ 1531 et seq., the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act, 42 U.S.C. §8§ 6901 et seq., the Clean Air Act, 42 U.S.C. §8§ 7401 et seq., the Clean Water Act, 33 U.S.C. §§ 1251 et seq., the
Toxic Substances Control Act, 15 U.S.C. §§ 2601 et seq., the Emergency Planning and Community Right to Know Act, 42 U.S.C. §8§ 11001 et seq.; the
National Environmental Policy Act, 42 U.S.C. §8§ 4321 et. seq.; the Migratory Bird Treaty Act, 16 U.S.C. §§ 703 et. seq.; and the Bald and Golden Eagle
Protection Act, 16 U.S.C. §§ 668 et. seq., each as amended, and their state or local counterparts or equivalents.

“Equity Interests” of any Person shall mean any and all shares, interests, rights to purchase, warrants, options, participation or other equivalents of or
interests in (however designated) equity of such Person, including any preferred stock, any limited or general partnership interest and any limited liability
company membership interest.

“Equity Proceeds” shall mean the cash proceeds of the issuance of Qualified Equity Interests of Holdings or cash capital contributions (other than
proceeds received as a result of the exercise of Cure Rights pursuant to Section 7.02) to Holdings.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that, together with any Loan Party, is treated as a single employer
under Section 414 of the Code.

“ERISA Event” shall mean, if at any time, (i) any Plan fails to comply with any material provision of ERISA and/or the Code (and applicable
regulations under either) or with the material terms of such Plan, (ii) any Plan fails to satisfy the minimum funding standards of ERISA or the Code for any
plan year or part thereof or a waiver of such standards or extension of any amortization period is sought or granted under Section 412 of the Code, (iii) a
notice of intent to terminate any Plan is or is reasonably expected to be filed with the PBGC or the PBGC institutes proceedings under Section 4042 of
ERISA to terminate or appoint a trustee to administer any Plan or the PBGC notifies the Borrower that a Plan may become a subject of any such proceedings,
(iv) a Loan Party incurs or is reasonably expected to incur any liability pursuant to Title I of ERISA (other than routine claims for benefits) or the penalty or
excise tax provisions of the Code relating to employee benefit plans, or a Loan Party or any ERISA Affiliate incurs
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or is reasonably expected to incur any liability pursuant to Title IV of ERISA (other than for timely paid premiums to the PBGC), (v) a Loan Party or any
ERISA Affiliate withdraws from any Multiemployer Plan in a complete withdrawal or a partial withdrawal, (vi) a Loan Party or any ERISA Affiliate fails to
make any required contribution to a Multiemployer Plan pursuant to Section 431 or 432 of the Code, (vii) any Multiemployer Plan is determined to be
insolvent, in reorganization, or in “endangered” or “critical” status (within the meaning of Section 432 of the Code or Section 305 of ERISA), (viii) a Loan
Party establishes or amends any employee welfare benefit plan that provides post-employment welfare benefits in a manner that would increase the liability
of a Loan Party thereunder, (ix) a non-exempt “prohibited transaction” (within the meaning of Section 406 of ERISA and Section 4975(c) of the Code) occurs
with respect to any Plan, (x) any Pension Plan is determined to be in “at risk” status (within the meaning of Section 430 of the Code or Section 303 of
ERISA), (xi) a “reportable event” occurs (within the meaning of Section 4043 of ERISA) for which notice thereof has not been waived pursuant to
regulations as in effect on the date thereof, or (xii) a Foreign Plan Event occurs.

“ERISA Plan” shall mean any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or
Section 412 or 430 of the Code or Section 302 of ERISA and in respect of which any Loan Party or any ERISA Affiliate is (or if such plan were terminated
would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Event of Default” shall have the meaning assigned to such term in Section 7.01.

“Excess Cash Flow” shall mean, for each Excess Cash Flow Period, an amount equal to 100% of Available Cash of the Borrower for such Excess Cash
Flow Period and any other amounts deposited into the Revenue Account during such Excess Cash Flow Period less any amounts required to be disbursed
pursuant to clauses (i) through (v) of Section 2.19(c).

“Excess Cash Flow Period” shall mean (a) initially the period from the Closing Date until April 15, 2014 and (b) thereafter, each semi-annual period
ending on the Quarterly Date occurring in April and the Quarterly Date occurring in October of each calendar year.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
“Excluded Indebtedness” shall mean all Indebtedness permitted to be incurred under Section 6.01.

“Excluded Swap Obligation” shall mean with respect to the Guarantor (as defined in the Holdings Pledge Agreement), (x) as it relates to all or a
portion of the Guarantee of the Guarantor, any Swap Obligation if, and to the extent that, such Swap Obligation (or any Guarantee thereof) is or becomes
illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the application or official
interpretation of any thereof) by virtue of the Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity
Exchange Act and the regulations thereunder at the time the Guarantee of the Guarantor becomes effective with respect to such Swap Obligation or (y) as it
relates to all or a portion of the grant by the Guarantor of a security interest, any Swap Obligation if, and to the extent that, such Swap Obligation (or such
security interest in respect thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures
Trading Commission (or the application or official interpretation of any thereof) by virtue of the Guarantor’s failure for any reason to
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constitute an “eligible contract participant” as defined in the Commodity Exchange Act and the regulations thereunder at the time the security interest of the
Guarantor becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more than one swap,
such exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such Guarantee or security interest is or
becomes illegal.

“Excluded Taxes” shall mean, with respect to any Agent, any Lender or any other recipient of any payment to be made by or on account of any
obligation of any Loan Party hereunder, (a) Taxes imposed on or measured by its net income (however denominated), franchise Taxes, and branch profits
Taxes, in each case (i) imposed as a result of the recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the
case of a Lender, United States federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable
interest in a Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or Commitment (other
than pursuant to an assignment request by the Borrower under Section 2.17(b)) or (ii) such Lender changes its lending office, except in each case to the extent
that, pursuant to Section 2.15(a) or Section 2.15(c), amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before
such Lender became a party hereto or to such Lender immediately before it changed its lending office, (c) Taxes attributable to such recipient’s failure to
comply with Section 2.15(e), and (d) any United States federal withholding Taxes imposed under FATCA.

“Executive Order” has the meaning given to such term in the definition of “Anti-Terrorism Laws”.

“FATCA” shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any current or future regulations and official interpretations thereof and any
agreements entered into pursuant to Section 1471(b)(1) of the Code.

“Federal Funds Effective Rate” shall mean, for any day, the weighted average of the rates on overnight federal funds transactions with members of
the Federal Reserve System arranged by federal funds brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of New York,
or, if such rate is not so published for any day that is a Business Day, the average of the quotations for the day of such transactions received by the
Administrative Agent from three (3) federal funds brokers of recognized standing selected by it.

“Fee Letters” shall mean (i) that certain Agent Fee Letter, dated as of February 6, 2014, by and between the Borrower and the Administrative Agent
and Collateral Agent and (ii) any other fee letters between the Borrower and any Agent, in each case, as amended, amended and restated, supplemented or
otherwise modified from time to time.

“Fees” shall mean the Administrative Agent Fees and any other fees payable under the Fee Letters, any other fees payable to the Collateral Agent or
the Depositary Bank and any fees payable under the Engagement Letter.

“Financial Assets” shall have the meaning assigned to such term in Section 8.01(e).

“Financial Officer” of any Person shall mean the Chief Financial Officer, principal accounting officer, Treasurer, Assistant Treasurer or Controller of
such Person.
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“Financial Performance Covenant” shall mean the covenant of the Borrower set forth in Section 6.10.

“Foreign Benefit Arrangement” shall mean any employee benefit arrangement mandated by non-U.S. law that is maintained or contributed to by any
Loan Party.

“Foreign Plan” shall mean each employee benefit plan (within the meaning of Section 3(3) of ERISA, whether or not subject to ERISA) that is not
subject to U.S. law and is maintained or contributed to by any Loan Party.

“Foreign Plan Event” shall mean, with respect to any Foreign Benefit Arrangement or Foreign Plan, (a) the failure to make or, if applicable, accrue in
accordance with normal accounting practices, any employer or employee contributions required by applicable law or by the terms of such Foreign Benefit
Arrangement or Foreign Plan, (b) the failure to register or loss of good standing with applicable regulatory authorities of any such Foreign Benefit
Arrangement or Foreign Plan required to be registered, or (c) the failure of any Foreign Benefit Arrangement or Foreign Plan to comply with any material
provisions of applicable law and regulations or with the material terms of such Foreign Benefit Arrangement or Foreign Plan.

“Four Corners” shall mean Four Corners Windfarm, LL.C, a limited liability company organized and existing under the laws of the State of Oregon.

“Four Mile Canyon” shall mean Four Mile Canyon Windfarm, LLC, a limited liability company organized and existing under the laws of the State of
Oregon.

“FPA” shall have the meaning assigned to such term in Section 3.08(c).

“Fully Funded” shall mean, with respect to the Debt Service Reserve Account and as of any date of determination, that the sum of (a) the amount of
Cash and Cash Equivalents on deposit in the Debt Service Reserve Accounts as of such date of determination plus (b) the maximum amount guaranteed
pursuant to any DSR Guaranty as of such date of determination plus (c) the aggregate Drawing Amounts as of such date of determination of any DSR Letters
of Credit in favor of the Collateral Agent, is not less than the then applicable DSR Requirement Amount (provided, that (i) (x) such DSR Guaranty shall have
not been terminated or disavowed in writing and no payment default shall have occurred thereunder and (y) the guarantor under any such DSR Guaranty has
not ceased to be an Acceptable Guarantor, and (ii) (x) such DSR Letter of Credit shall be in full force and effect (and shall not expire within thirty (30) days
from the date of determination) unless the Collateral Agent has received notice from the issuer thereof that such DSR Letter of Credit will be renewed in
accordance with its terms or has received notice from the issuer thereof or the Borrower that such DSR Letter of Credit will be extended or replaced (with
another DSR Letter of Credit, a DSR Guaranty or cash in a corresponding amount deposited in the Debt Service Reserve Accounts) on or prior to its stated
expiration date) and (y) the issuer of such DSR Letter of Credit has not ceased to be an Acceptable LC Issuer (unless such DSR Letter of Credit has been
replaced with another DSR Letter of Credit, DSR Guaranty or cash in a corresponding amount deposited in the Debt Service Reserve Accounts)), and “Fully
Fund” shall have a meaning correlative thereto.

“GAAP” shall mean generally accepted accounting principles and practices as in effect from time to time in the United States of America.

“Governmental Authority” shall mean any federal, state, provincial, local or foreign court or governmental agency, authority, instrumentality or
regulatory or legislative body.
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“Greensburg” shall mean Greensburg Wind Farm, LLC, a limited liability company organized and existing under the laws of the State of Delaware.

“Greensburg Wind Project” shall mean the approximately 12.5 MW wind powered electric generating facility owned by Greensburg, located in
Kiowa County, Kansas, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project site and all
other equipment and property leased or owned by Greensburg and attached to or placed upon the related Project site or used in connection with the operation
of the Greensburg Wind Project.

“Guarantee” shall mean a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business, direct or
indirect, in any manner including, without limitation, by way of a pledge of assets or through letters of credit or reimbursement agreements in respect thereof,
of all or any part of any Indebtedness (whether arising by virtue of partnership arrangements, or by agreements to keep-well, to purchase assets, goods,
securities or services, to take or pay or to maintain financial statement conditions or otherwise).

“Harvest” shall mean Harvest Windfarm, LL.C, a limited liability company organized and existing under the laws of the State of Michigan.

“Harvest Wind Project” shall mean the approximately 52.8 MW wind-powered electrical generation facility owned by Harvest, located in Huron
County, Michigan, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project site and all other
equipment and property leased or owned by Harvest and attached to or placed upon the related Project site or used in connection with the operation of the
Harvest Wind Project.

“Harvest II” shall mean Harvest IT Windfarm, LLC, a limited liability company organized and existing under the laws of the State of Delaware.

“Harvest II Wind Project” shall mean the approximately 59.4 MW wind-powered electrical generation facility owned by Harvest II, located in Huron
County, Michigan, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project site and all other
equipment and property leased or owned by Harvest IT and attached to or placed upon the related Project site or used in connection with the operation of the
Harvest IT Wind Project.

“Hazardous Materials” shall mean all pollutants, contaminants, wastes, chemicals, materials, substances and constituents, including explosive or
radioactive substances or petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls or radon gas, of any nature,
in each case to the extent subject to regulation or for which liability can be imposed under any Environmental Law.

“Hedging Obligations” shall mean, with respect to any specified Person, the obligations of such Person under (a) interest rate swap agreements
(whether from fixed to floating or from floating to fixed), interest rate cap agreements and interest rate collar agreements; (b) other agreements or
arrangements designed to manage interest rates or interest rate risk; and (c) other agreements or arrangements designed to protect such Person against
fluctuations in currency exchange rates or commodity prices, including Commodity Hedge Agreements.

“High Mesa” shall mean High Mesa Energy, LLC, a limited liability company organized and existing under the laws of the State of Idaho.
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“High Mesa Wind Project” shall mean the approximately 39.9 MW wind-powered electrical generation facility owned by High Mesa, located in
Elmore and Twins Falls Counties, Idaho, including the related Project site, and the turbines, facilities, structures and improvements erected on the related
Project site and all other equipment and property leased or owned by High Mesa and attached to or placed upon the related Project site or used in connection
with the operation of the High Mesa Wind Project.

“Holdings” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.

“Holdings Pledge Agreement” shall mean the Guarantee and Pledge Agreement, substantially in the form of Exhibit E-2, between Holdings and the
Collateral Agent.

“Hot Springs” shall mean Hot Springs Windfarm, LL.C, a limited liability company organized and existing under the laws of the State of Idaho.

“Indebtedness” shall mean, with respect to any specified Person, any indebtedness of such Person (excluding accrued expenses and trade payables),
whether or not contingent:

(a) in respect of borrowed money;

(b) evidenced by bonds, notes, debentures or similar instruments;

(c) in respect of letters of credit, banker’s acceptances or other similar instruments (or reimbursement agreements in respect thereof);
(d) representing Capital Lease Obligations;

(e) representing the balance deferred and unpaid of the purchase price of any property or services due more than 60 days after such property is
acquired or such services are completed; or

(f) representing any Hedging Obligations,

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance sheet of the
specified Person prepared in accordance with GAAP. In addition, the term “Indebtedness” includes all Indebtedness of others secured by a Lien on any asset
of the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the extent not otherwise included, the Guarantee by the
specified Person of any Indebtedness of any other Person. Indebtedness shall be calculated without giving effect to the effects of Statement of Financial
Accounting Standards No. 133 and related interpretations to the extent such effects would otherwise increase or decrease an amount of Indebtedness for any
purpose under this Agreement as a result of accounting for any embedded derivatives created by the terms of such Indebtedness.

“Indemnified Taxes” shall mean all Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any
Obligation of any Loan Party under any Loan Document.

“Indemnitee” shall have the meaning assigned to such term in Section 9.05(b).

“Information” shall have the meaning assigned to such term in Section 3.13(a).
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“Interest Election Request” shall mean a request by the Borrower to convert or continue a Borrowing in accordance with Section 2.05, in substantially
the form of Exhibit D.

“Interest Payment Date” shall mean (a) with respect to any LIBOR Loan, each Quarterly Date, (b) with respect to any Base Rate Loan, each Quarterly
Date and (c) as to any Loan, the Maturity Date.

“Interest Period” shall mean, as to any Borrowing consisting of a LIBOR Loan, the period commencing on the date of such Borrowing or on the last
day of the immediately preceding Interest Period applicable to such Borrowing, as applicable, and ending on the next Quarterly Date that is three (3) or six
(6) months thereafter, as the Borrower may elect; provided that, all of the foregoing provisions relating to Interest Periods are subject to the following: (i) if
any Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall be extended to the next succeeding Business Day
unless the result of such extension would be to carry such Interest Period into another calendar month in which event such Interest Period shall end on the
immediately preceding Business Day; (ii) the Borrower may not select an Interest Period that would extend beyond the Maturity Date; (iii) any Interest Period
that begins on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the calendar month at the end of
such Interest Period) shall end on the last Business Day of a calendar month; and (iv) notwithstanding the foregoing, in connection with the LIBOR
Borrowing made on the Closing Date, such LIBOR Borrowing may have an Interest Period commencing on the Closing Date and ending on the first
Quarterly Date after the Closing Date. Interest shall accrue from and including the first day of an Interest Period to but excluding the last day of such Interest
Period.

“Interest Rate Swap Agreements” shall have the meaning assigned to such term in Section 5.12.
“Investment” shall have the meaning assigned to such term in Section 6.04.
“Lead Arranger” shall mean Barclays in its capacity as sole lead arranger and sole bookrunner.

“Lender” shall mean each financial institution listed on Schedule 2.01, as well as any Person (other than a natural person) that becomes a “Lender”
hereunder pursuant to Section 9.04.

“Lender Counterparty” shall mean the Administrative Agent, the Lead Arranger or any other Lender with a credit rating equal to or better than A-
from S&P and A3 from Moody’s or any of their respective Affiliates with a credit rating equal to or better than A- from S&P and A3 from Moody’s, in its
capacity as a party to a Swap Agreement.

“LIBO Base Rate” shall mean, with respect to each day during each Interest Period pertaining to a LIBOR Loan, the rate per annum appearing on the
Reuters Screen LIBOR01 Page (or any successor page) as the London interbank offered rate for deposits in U.S. Dollars at approximately 11:00 A.M.,
London time, two Business Days prior to the first day of such Interest Period for a term comparable to such Interest Period. If for any reason such rate is not
available, the term “LIBO Base Rate” means, for any LIBOR Loan for any Interest Period therefor, the rate per annum appearing on Reuters Screen LIBO
Page as the London interbank offered rate for deposits in U.S. Dollars at approximately 11:00 A.M., London time, two Business Days prior to the first day of
such Interest Period for a term comparable to such Interest Period; provided, however, if more than one rate is specified on Reuters Screen LIBO Page, the
applicable rate shall be the arithmetic mean of all such rates.

“LIBO Rate” shall mean, with respect to each day during each Interest Period pertaining to a LIBOR Loan, a rate per annum (rounded upwards, if
necessary, to the nearest 1/100 of 1%) determined by the Administrative Agent to be equal to the greater of (x) the quotient obtained by dividing (a) the LIBO
Base Rate for such LIBOR Loan for such Interest Period by (b) 1 minus the LIBOR Reserve Requirement for such LIBOR Loan for such Interest Period and
(y) 1.00% per annum.
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“LIBOR Borrowing” shall mean a Borrowing comprised of LIBOR Loans.
“LIBOR Loans” shall mean Loans that bear interest at rates based upon the LIBO Rate.

“LIBOR Reserve Requirements” shall mean, at any time, the maximum rate at which reserves (including, without limitation, any marginal, special,
supplemental, or emergency reserves) are required to be maintained under regulations issued from time to time by the Board by member banks of the Federal
Reserve System against “Eurocurrency liabilities” (as such term is used in Regulation D) (such requirement as set forth on
www.federalreserve.gov/monetarypolicy/reservereq.htm or any similar website operated or made available from time to time by the Board either relating to
reserve requirements in general or to the terms of Regulation D in particular). Without limiting the effect of the foregoing, the LIBOR Reserve Requirements
shall reflect any other reserves required to be maintained by such member banks with respect to (i) any category of liabilities which includes deposits by
reference to which the LIBO Rate is to be determined, or (ii) any category of extensions of credit or other assets which include LIBOR Loans. The LIBO Rate
shall be adjusted automatically on and as of the effective date of any change in the Reserve Requirements.

“Lien” shall mean, with respect to any asset, (a) any mortgage, deed of trust, lien, hypothecation, pledge, encumbrance, charge or security interest in or
on such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement (or any financing lease
having substantially the same economic effect as any of the foregoing) relating to such asset, and (c) in the case of securities, any purchase option, call or
similar right of a third party with respect to such securities. For certainty, “Lien” shall not include any netting or set-off arrangements under any contract,
agreement or other undertaking that is otherwise permitted to be entered into by Continental Wind or any Project Company in accordance with the
Continental Wind Financing Documents.

“LLC Agreement” shall mean (i) the Limited Liability Company Agreement of the Borrower, effective as of December 23, 2013 and (ii) the Limited
Liability Company Agreement of Holdings, effective as of December 23, 2013.

“Loan Documents” shall mean this Agreement, the Security Documents and any Notes issued under Section 2.07(d).

“Loan Parties” shall mean the Borrower and Holdings. For the avoidance of doubt, none of the Sponsor, the Parent, or the Continental Wind Entities
shall be (or be deemed for any purpose to be) Loan Parties.

“Loans” shall mean the term loans made by the Lenders to the Borrower pursuant to Section 2.01.

“Major Revenue Contract” shall mean (a) each agreement for the sale of all or a portion of the energy, capacity and/or ancillary services entered into
by any Project Company from time to time with respect to output of the Harvest II Wind Project, the Beebe Wind Project, the Michigan Wind 2 Project, the
Whitetail Wind Project, the Shooting Star Wind Project, the Harvest Project and the High Mesa Project and (b) the PTC Offtake Agreement, in each case,
together with all amendments, modifications, supplements or replacements thereto or thereof to the extent permitted hereunder.

“Margin Stock” shall have the meaning assigned to such term in Regulation U.
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“Material Adverse Effect” shall mean a material adverse effect on (i) the business, assets, properties, financial condition or results of operations of the
Borrower and its Subsidiaries, taken as a whole, (ii) the rights and remedies of the Agents and the Lenders under any Loan Document or (iii) the ability of the
Loan Parties (taken as a whole) to perform their payment and other material obligations under any Loan Document.

“Material Indebtedness” shall mean (x) with respect to any Loan Party, any outstanding Indebtedness (other than the Loans) of any such Person in an
aggregate principal amount equal to or greater than U.S. $1.0 million and (y) with respect to any Continental Wind Entity, outstanding Indebtedness of any
such Person in an aggregate principal amount equal to or greater than U.S. $15.0 million (including under the Continental Wind Financing Documents).

“Material Other Indebtedness Document” shall mean any definitive documentation for any Indebtedness for borrowed money with a principal or
committed amount equal to or greater than $10.0 million (and any Guarantees and security related thereto) of any Continental Wind Entity.

“Material Project Level Agreements” shall mean (i) the Continental Wind Financing Documents and (ii) the Major Revenue Contracts.
“Material Project Subsidiary” shall mean any of Michigan Wind 2, Beebe, Harvest II, Shooting Star and White Tail.

“Maturity Date” shall mean February 6, 2021 (or if such date is not a Business Day, the next succeeding Business Day, unless such Business Day is in
the next calendar month, in which case the next preceding Business Day).

“Maximum Rate” shall have the meaning assigned to such term in Section 9.09.
“Michigan Wind 2” shall mean Michigan Wind 2, LLC, a limited liability company organized and existing under the laws of the State of Delaware.

“Michigan Wind 2 Project” shall mean the approximately 90.0 MW wind-powered electrical generation facility owned by Michigan Wind 2, located
in Sanilac County and Huron County, Michigan, including the related Project site, and the turbines, facilities, structures and improvements erected on the
related Project site and all other equipment and property leased or owned by Michigan Wind 2 and attached to or placed upon the related Project site or used
in connection with the operation of the Michigan Wind 2 Project.

“Moody’s” shall mean Moody’s Investors Service, Inc., and its successors.

“Mountain Home Wind Project” shall mean the approximately 42.0 MW wind-powered electrical generation facility owned by Bennett Creek and
Hot Springs, located in Elmore County, Idaho, including the related Project site, and the turbines, facilities, structures and improvements erected on the
related Project site and all other equipment and property leased or owned by Bennett Creek and Hot Springs and attached to or placed upon the related Project
site or used in connection with the operation of the Mountain Home Wind Project.

“Multiemployer Plan” shall mean any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which any Loan Party or any
ERISA Affiliate makes or is obligated to make contributions.
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“Net Proceeds” shall mean:

(a) 100.0% of the proceeds constituting Cash and Cash Equivalents actually received by a Loan Party (including any cash payments or payments
consisting of Cash and Cash Equivalents received by way of deferred payment of principal pursuant to a note or installment receivable or purchase price
adjustment receivable or otherwise and including casualty insurance settlements and condemnation awards, but only as and when received) from any loss,
damage, destruction or condemnation of, or any sale, transfer or other disposition (including any sale and leaseback of assets) to any Person of any asset or
assets of any of the Loan Parties (other than those permitted under Section 6.05, other than Section 6.05(e) but subject to the terms of the Continental Wind
Financing Documents) net of (x) attorneys’ fees, accountants’ fees, investment banking fees, sales commissions, required debt payments and required
payments of other obligations (including swap breakage costs) relating to the applicable asset (other than pursuant hereto) and any cash reserve for adjustment
in respect of the sale price of such asset established in accordance with GAAP, including pension and post-employment benefit liabilities and liabilities related
to environmental matters or against any indemnification obligations associated with such transaction, other customary expenses and brokerage, consultant and
other customary fees actually incurred in connection therewith and (y) Taxes and Other Taxes paid or payable as a result thereof; and

(b) 100.0% of the proceeds constituting Cash and Cash Equivalents from the incurrence, issuance or sale by any of the Loan Parties of any
Indebtedness (other than Excluded Indebtedness), net of all Taxes and fees (including investment banking fees), commissions, costs and other expenses, in
each case incurred in connection with such incurrence, issuance or sale.

For purposes of calculating the amount of Net Proceeds, fees, commissions and other costs and expenses payable to the Borrower or any of their respective
Affiliates shall be disregarded, except for financial advisory fees customary in type and amount paid to Affiliates of the Sponsor.

“Non-Consenting Lender” shall have the meaning assigned to such term in Section 2.17(c).
“Non-U.S. Lender” shall have the meaning assigned to such term in Section 2.15(e).
“Note” shall mean a promissory note delivered by the Borrower pursuant to Section 2.07(d) and substantially in the form of Exhibit H.

“Obligations” shall mean all amounts owing to any of the Agents, any Lender or any other Secured Party pursuant to the terms of this Agreement or
any other Loan Document, or to any Specified Swap Counterparty pursuant to the terms of any Secured Swap Agreement, or pursuant to the terms of any
Guarantee thereof, including with respect to any Loan, Secured Swap Agreement or other agreement, and all other obligations and liabilities of the Loan
Parties of any kind and description to the Agents, any Lender or any other Secured Party, in each case, whether direct or indirect (including those acquired by
assumption), absolute or contingent, due or to become due, now existing or hereafter arising and whether on account of principal, interest, fees, indemnities,
costs, expenses, guarantee obligations or otherwise, which may arise under, out of, or in connection with, this Agreement or any other Loan Document, and
including interest and fees that accrue after the commencement by or against any Loan Party or any Affiliate thereof of any proceeding under any bankruptcy
or insolvency laws naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are allowed claims in such proceeding;
provided, that at no time shall Obligations include any Excluded Swap Obligations.

“OFAC” has the meaning given to such term in Section 3.08(b).
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“Operating Expenses” shall mean all costs and expenses of the Loan Parties incurred by the Loan Parties pursuant to or in respect of the Loan
Documents (other than Fees).

“Organizational Documents” shall mean (i) with respect to any corporation or company, its certificate, memorandum or articles of incorporation,
organization or association, as amended, and its by- laws, as amended, (ii) with respect to any limited partnership, its certificate or declaration of limited
partnership, as amended, and its partnership agreement, as amended, (iii) with respect to any general partnership, its partnership agreement, as amended, and
(iv) with respect to any limited liability company, its articles of organization, as amended, and its operating agreement, as amended.

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

“Other Taxes” shall mean any and all present or future stamp, court, documentary, intangible, recording, filing or similar Taxes arising from any
payment made under any Loan Document or from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a
security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with respect to an
assignment (other than an assignment made pursuant to Section 2.17(b)).

“Parent” shall mean Exelon Corporation, a Pennsylvania corporation.
“Participant” shall have the meaning assigned to such term in Section 9.04(c)(i).

“Participant Register” shall have the meaning assigned to such term in Section 9.04(c)(i).

“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar
functions.

“Pension Plan” shall mean any Plan subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA.

“Person” shall mean any natural person, corporation, business trust, joint venture, association, company, partnership, limited liability company,
individual or family trusts, or government or any agency or political subdivision thereof.

“Plan” shall mean any employee pension benefit plan (other than a Multiemployer Plan) that is maintained or is contributed to by a Loan Party or any
ERISA Affiliate and is covered by Title IV of ERISA or is subject to minimum funding standards under Section 412 of the Code.

“Platform” shall have the meaning assigned to such term in Section 9.17(b).

“Pledged Collateral” with respect to particular Collateral, shall have the meaning assigned to such term, the term “Pledged Equity Interests” or similar
term in the Security Document applicable to such Collateral.
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“Prepayment Notice” shall mean a notice by the Borrower to prepay Loans in accordance with Section 2.08, in substantially the form of Exhibit B.

“Prime Rate” shall mean the rate of interest per annum publicly announced from time to time by the Administrative Agent as its prime rate in effect at
its principal office in New York, NY (the Prime Rate not being intended to be the lowest rate of interest charged by the Administrative Agent in connection
with extensions of credit to debtors).

“Prior Liens” shall mean Liens permitted pursuant to Section 6.02 other than Liens permitted pursuant to clauses (b), (d) and (h) of Section 6.02.

“Project Bank Agent” shall have the meaning assigned to such term in the definition of the term “Continental Wind Bond Documents.”

“Project Collateral Agent” shall have the meaning assigned to such term in the definition of the term “Continental Wind Bond Documents.”

“Project Companies” shall mean each of, or all of, as the context shall require, Greensburg, Wildcat, Wildcat Finance, High Mesa, Harvest, Harvest II,
Michigan Wind 2, Whitetail, Beebe, Four Corners, Four Mile Canyon, Tuana Springs, Cassia Gulch, Cassia Wind, Bennett Creek, Hot Springs and Shooting
Star.

“Project Credit Agreement” shall have the meaning assigned to such term in the definition of the term “Continental Wind Bond Documents.”

“Project Level Indebtedness” shall mean Indebtedness of the Continental Wind Entities existing on the Closing Date and set forth on
Schedule 6.01(i).

“Projections” shall mean the projections of the Borrower and its Subsidiaries, including the Base Case Model, the pro forma balance sheet of the
Borrower referred to in Section 3.05(c) and any other projections and any forward-looking statements (including statements with respect to booked business)
of such entities furnished to the Lenders, the Lead Arranger or the Administrative Agent by or on behalf of Holdings or any of its Subsidiaries prior to the
Closing Date.

“Projects” shall mean each of, or all of, as the context shall require, the Greensburg Wind Project, the Wildcat Wind Project, the High Mesa Wind
Project, the Harvest Wind Project, the Harvest IT Wind Project, the Michigan Wind 2 Project, the Whitetail Wind Project, the Beebe Wind Project, the Echo II
Wind Project, the Tuana Springs Wind Project, the Cassia Wind Project, the Mountain Home Wind Project and the Shooting Star Wind Project.

“PTC Offtake Agreement” shall mean the Offtake Agreement, dated as of September 1, 2013, by and between the Parent and Continental Wind.

“Public Lender” shall have the meaning assigned to such term in Section 9.17(b).

“Public Side Information” shall have the meaning assigned to such term in Section 9.17(b).

“PUHCA” shall have the meaning assigned to such term in Section 3.08(c).

“Qualified Equity Interests” of any Person shall mean any Equity Interest of such Person that is not a Disqualified Equity Interest.
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“Quarterly Date” shall mean each January 15, April 15, July 15 and October 15 of each calendar year. The first Quarterly Date after the Closing Date
shall be April 15, 2014.

“Ratings Reaffirmation” shall mean, in the case of an event or proposed event, a reaffirmation by each of S&P and Moody’s that the then current
ratings respectively assigned by such entities to the Term Loan Facility will not be lower, after giving effect to the event or proposed event, than the ratings
respectively assigned by such entities to the Term Loan Facility immediately prior to such event or proposed event.

“Regulation D” shall mean Regulation D of the Board as from time to time in effect and all official rulings and interpretations thereunder or thereof.
“Regulation T” shall mean Regulation T of the Board as from time to time in effect and all official rulings and interpretations thereunder or thereof.
“Regulation U” shall mean Regulation U of the Board as from time to time in effect and all official rulings and interpretations thereunder or thereof.
“Regulation X” shall mean Regulation X of the Board as from time to time in effect and all official rulings and interpretations thereunder or thereof.

“Related Indemnitee” shall mean, with respect to any Indemnitee, (i) any Affiliate of an Indemnitee and (ii) the Related Parties of such Indemnitee, in
each case, only to the extent such Person is acting on the instructions of such Indemnitee or within the scope of such Person’s employment or engagement by
such Indemnitee.

“Related Parties” shall mean, with respect to any specified Person, such Person’s Affiliates and the respective partners, directors, officers, employees,
agents, trustees and advisors of such Person and such Person’s Affiliates.

“Release” shall mean any placing, spilling, leaking, seepage, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, disposing, depositing or migrating in, into, onto or through the Environment, and “Released” shall have a meaning correlative thereto.

“Repricing Event” shall mean (i) (x) any voluntary prepayment of Loans pursuant to Section 2.09(a), in whole or in part, with the proceeds of, or any
conversion of any Loans into, any new or replacement tranche of debt financing bearing interest at an “effective” interest rate less than the “effective” interest
rate applicable to the Loans or (y) any amendment to this Agreement that, directly or indirectly, reduces the “effective” interest rate applicable to the Loans or
(ii) any assignment permitted under Section 2.17(c) of all or any portion of the Loans of any Lender in connection with any amendment under clause (i) of
this definition. For purposes of this definition, the “effective” interest rate shall be deemed to include original issue discount and upfront fees (which fees
shall be deemed to constitute like amounts of original issue discount being equated to interest margins in a manner consistent with generally accepted
financial practice based on an assumed four-year life to maturity) and, in any event, will exclude arrangement, structuring or other fees paid in connection
therewith that are not shared with all lenders in connection with such Repricing Event.

“Required Lender Vote/Directive” shall have the meaning assigned to such term in Section 9.21.

24



“Required Lenders” shall mean, at any time, Lenders having Loans and Commitments outstanding that, taken together, represent more than 50.0% of
the sum of all Loans and Commitments outstanding. The Loans and Commitments of any Defaulting Lender shall be disregarded in determining Required
Lenders at any time and the Loans and Commitments of any Affiliated Lenders shall, for purposes of this definition, be subject to Section 9.21.

“Responsible Officer” of any Person shall mean any executive officer or Financial Officer of such Person and any other officer or similar official
thereof responsible for the administration of the obligations of such Person in respect of the Loan Documents.

“Revenue Account” shall have the meaning assigned to such term in Section 2.19(a).

“Revolving Facility” shall the meaning assigned to such term in Section 2.20(a).

“S&P” shall mean Standard & Poor’s Ratings Services, Inc., a division of The McGraw-Hill Companies, Inc., and its successors.
“Sale and Lease-Back Transaction” shall have the meaning assigned to such term in Section 6.03.

“Scheduled Amortization Payment” shall have the meaning assigned to such term in Section 2.08(a).

“SEC” shall mean the Securities and Exchange Commission or any successor thereto.

“Secured Parties,” with respect to a Security Document, shall have the meaning ascribed to such term in such Security Document, and collectively
shall mean all such parties.

“Secured Project Notes” shall mean the 6.000% Senior Secured Notes issued by Continental Wind pursuant to the Secured Project Notes Indenture.

“Secured Project Notes Indenture” shall mean the Indenture, dated as of September 30, 2013, among Continental Wind Holding, Continental Wind,
the other Continental Wind Entities parties thereto and the Secured Project Notes Trustee.

“Secured Project Notes Trustee” shall mean Wilmington Trust, National Association, in its capacity as trustee under the Secured Project Notes
Indenture, together with any successor trustee appointed pursuant to the Secured Project Notes Indenture.

“Secured Swap Agreement” shall mean any Swap Agreement settled by reference to interest rates that is permitted under this Agreement and is
entered into by the Borrower and any Specified Swap Counterparty, to the extent, the Borrower (i) has notified the Administrative Agent of its entry thereof
and designated the applicable Lender Counterparty as a Specified Swap Counterparty and (ii) has provided the Administrative Agent with a copy thereof.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Security Documents” shall mean the Borrower Security Agreement, the Holdings Pledge Agreement, the Control Agreements and each of the
security agreements and other instruments and documents executed and delivered pursuant to any of the foregoing, the Collateral and Guarantee Requirement
or Section 5.10.
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“Shooting Star” shall mean Shooting Star Wind Project, LLC, a limited liability company organized and existing under the laws of the State of
Delaware.

“Shooting Star Wind Project” shall mean the approximately 104.0 MW wind powered electric generating facility owned by Shooting Star, located in
Kiowa County, Kansas, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project site and all
other equipment and property leased or owned by Shooting Star and attached to or placed upon the related Project site or used in connection with the
operation of the Shooting Star Wind Project.

“Solvent” or “Solvency” shall mean, with respect to any Person (on a consolidated basis) on any date of determination, that on such date (i) the fair
value of the assets (for the avoidance of doubt, calculated to include goodwill and other intangibles) of such Person, at a fair valuation, will exceed the debts
and liabilities, direct, subordinated, contingent or otherwise, of such Person; (ii) the present fair saleable value of the property of such Person will be greater
than the amount that will be required to pay the probable liabilities of such Person on its debts and other liabilities, direct, subordinated, contingent or
otherwise, as such debts and other liabilities become absolute and matured; (iii) such Person will be able to pay its debts and liabilities, direct, subordinated,
contingent or otherwise, as such debts and liabilities become absolute and matured and (iv) such Person will not have unreasonably small capital with which
to conduct the businesses in which it is engaged as such businesses are now conducted and are proposed to be conducted following such date.

“Specified Swap Counterparty” shall mean any Person that, at the time it enters into a Swap Agreement, is a Lender Counterparty.
“Sponsor” shall mean Exelon Generation Company, LLC, a Pennsylvania limited liability company.

“Subsidiary” shall mean, with respect to any Person (herein referred to as the “parent”), any corporation, partnership, association, joint venture,
limited liability company or other business entity of which securities or other ownership interests representing more than 50.0% of the equity or more than
50.0% of the ordinary voting power or more than 50.0% of the general partnership interests are, at the time any determination is being made, directly or
indirectly, owned, Controlled or held by such Person.

“Swap Agreements” shall mean any agreement with respect to any swap, forward, future or derivative transaction or option or similar agreement
involving, or settled by reference to, rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing indices or
measures of economic, financial or pricing risk or value or any similar transaction or any combination of these transactions; provided that no phantom stock
or similar plan providing for payments only on account of services provided by current or former directors, officers, employees or consultants of any Loan
Party or any of their respective Subsidiaries shall be a Swap Agreement.

“Swap Obligation” shall mean, with respect to any Guarantor (as defined in the Collateral Agreement), any obligation to pay or perform under any
agreement, contract or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act.

“Syndication Agent” shall mean Barclays in its capacity as syndication agent.

“Taxes” shall mean any and all present or future taxes, levies, imposts, duties (including stamp duties), deductions, charges (including ad valorem
charges), withholdings (including backup withholding), assessments and other fees imposed by any Governmental Authority and any and all additions to tax,
interest and penalties related thereto.
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“Term Loan Facility” shall mean the Commitments and the Loans made hereunder.

“Test Period” shall mean, at any date of determination, the most recently completed four (4) consecutive Test Quarters of the Borrower ending on or
prior to such date.

“Test Quarter” shall mean each three-month period ending on a Quarterly Date.

“Transactions” shall mean, collectively, (a) the execution and delivery of the Loan Documents, the Borrowings hereunder, the consummation of the
Term Loan Facility and the use of the proceeds thereof, (b) the providing of a Guarantee by Holdings and the granting and perfection of security interests in
connection with the transactions referred to in clause (a) above and (c) the payment of all fees and expenses due and payable on the Closing Date as expressly
provided in the Engagement Letter, the Fee Letters and the Loan Documents in connection with the foregoing.

“Tuana Springs” shall mean Tuana Springs Energy, LLC, a limited liability company organized and existing under the laws of the State of Idaho.

“Tuana Springs Wind Project” shall mean the approximately 16.8 MW wind-powered electrical generation facility owned by Tuana Springs, located
in Twin Falls County, Idaho, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project site and
all other equipment and property leased or owned by Tuana Springs and attached to or placed upon the related Project site or used in connection with the
operation of the Tuana Springs Wind Project.

“Type” shall mean LIBOR Loans or Base Rate Loans, as applicable, each of which constitutes a Type of Loan.
“U.S. Dollars” or “U.S. $” shall mean the lawful currency of the United States.

“UCC” shall mean the Uniform Commercial Code as the same may, from time to time, be in effect in the State of New York; provided however that, in
the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection or priority of the security interest in any Collateral is
governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of New York, the term “UCC” means the Uniform Commercial
Code as in effect in such other jurisdiction for purposes of the provisions hereof relating to such attachment, perfection or priority and for purposes of
definitions related to such provisions.

“United States” or “U.S.” shall mean the United States of America.

“U.S.A. Patriot Act” means, the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of 2001, Public Law 107-56 (signed into law on October 26, 2001).

“Voting Stock” of any specified Person as of any date shall mean the Capital Stock of such Person that is at the time entitled to vote in the election of
the Board of Directors of such Person.

“Whitetail” shall mean Whitetail Wind Energy, LLC, a limited liability company organized and existing under the laws of the State of Delaware.

“Whitetail Wind Project” shall mean the approximately 91.2 MW wind-powered electrical generation facility owned by Whitetail, located in Webb
County, Texas, including the related Project site, and the turbines, facilities, structures and improvements erected on the related Project site and all other
equipment and property leased or owned by Whitetail and attached to or placed upon the related Project site or used in connection with the operation of the
Whitetail Wind Project.
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“Wildcat” shall mean Wildcat Wind LLC, a limited liability company organized and existing under the laws of the State of New Mexico.

“Wildcat Wind Project” shall mean the approximately 27.3 MW wind-powered electrical generation facility leased by Wildcat, located in Lea County,
New Mexico, including Wildcat’s leasehold interest in the related Project site, and the turbines, facilities, structures and improvements erected on the related
Project site and all other equipment and property leased or owned by Wildcat and attached to or placed upon the related Project site or used in connection
with the operation of the Wildcat Wind Project.

“Withdrawal Certificate” shall have the meaning assigned to such term in Section 2.19(c).

Section 1.02 Terms Generally. The definitions set forth or referred to in Section 1.01 shall apply equally to both the singular and plural forms of the
terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.” All references herein to Articles, Sections, Exhibits and
Schedules shall be deemed references to Articles and Sections of, and Exhibits and Schedules to, this Agreement unless the context shall otherwise require.
Except as otherwise expressly provided herein, any reference in this Agreement to any Loan Document or any other agreement or instrument delivered in
connection herewith or therewith or referred to herein shall mean such document as amended, restated, supplemented or otherwise modified from time to
time. Except as otherwise expressly provided herein, all financial statements to be delivered pursuant to this Agreement shall be prepared in accordance with
United States generally accepted accounting principles applied on a consistent basis (“GAAP”) and all terms of an accounting or financial nature shall be
construed and interpreted in accordance with GAAP, as in effect from time to time; provided that, if the Borrower notifies the Administrative Agent that the
Borrower requests an amendment to any provision hereof to eliminate the effect of any change occurring after the Closing Date in GAAP or in the application
thereof on the operation of such provision (or if the Administrative Agent notifies the Borrower that the Required Lenders request an amendment to any
provision hereof for such purpose), regardless of whether any such notice is given before or after such change in GAAP or in the application thereof, then
such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have become effective until such
notice shall have been withdrawn or such provision amended in accordance herewith.

ARTICLE II.
THE CREDITS

Section 2.01 Commitments. Subject to the terms and conditions set forth herein, each Lender party hereto agrees to make Loans to the Borrower in the
applicable amounts set forth opposite each Lender’s name on Schedule 2.01 on the Closing Date in U.S. Dollars in an aggregate principal amount that will not
result in the aggregate amount of such Lender’s Loans exceeding such Lender’s Commitment. Amounts repaid or prepaid in respect of the Loans may not be
reborrowed. The Term Loan Facility shall be made available as Base Rate Loans and LIBOR Loans.

Section 2.02 Loans and Borrowings. (a) Each Loan to the Borrower shall be made as part of a Borrowing consisting of Loans of the same Type and in
the same currency made by the Lenders on a pro rata basis in accordance with their respective Commitments. The failure of any Lender to make any Loan
required to be made by it shall not relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders are several and not
joint, and no Lender shall be responsible for any other Lender’s failure to make Loans as required.
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(b) Subject to Section 2.12, each Borrowing shall be comprised entirely of Base Rate Loans or LIBOR Loans as the Borrower may request in
accordance herewith.

(c) Borrowings of more than one Type may be outstanding at the same time; provided that there shall not at any time be more than a total of five
(5) Interest Periods in respect of Borrowings outstanding; provided, further, that Interest Periods for the Borrower that commence on the same day and that
have the same duration shall be deemed to be one (1) interest period for the purpose of this Section 2.02(c).

(d) Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to convert or continue, any
Borrowing if the Interest Period requested with respect thereto would end after the Maturity Date.

Section 2.03 Requests for Borrowings. Each Borrowing shall be made upon the Borrower’s irrevocable notice to the Administrative Agent, which may
be given by “pdf” or similar electronic format, in the form of a written Borrowing Request signed by the Borrower. Each such Borrowing Request must be
received by the Administrative Agent (i) in the case of the Borrowing on the Closing Date, not later than 2:00 p.m. (New York City time), at least two
(2) Business Days before the proposed Borrowing or (ii) otherwise, (A) in the case of a Borrowing consisting of LIBOR Loans, not later than 11:00 a.m.
(New York City time), three (3) Business Days before the date of the proposed Borrowing or (B) in the case of a Borrowing consisting of Base Rate Loans,
not later than 12:00 noon (New York City time), one (1) Business Day before the date of the proposed Borrowing. Each such written Borrowing Request shall
specify the following information in compliance with Section 2.02:

(a) the aggregate amount of the requested Borrowing;

(b) the date of such Borrowing, which shall be a Business Day;

(c) whether such Borrowing is to be an Base Rate Borrowing or a LIBOR Borrowing;

(d) in the case of a Borrowing consisting of a LIBOR Loan, the initial Interest Period to be applicable thereto; and

(e) the location and number of the Borrower’s account to which funds are to be disbursed.
If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an Base Rate Borrowing. If no Interest Period is specified with
respect to any requested LIBOR Borrowing, then such Borrower shall be deemed to have selected an Interest Period of three (3) months’ duration. Promptly
following receipt of a Borrowing Request in accordance with this Section 2.03, the Administrative Agent shall advise each Lender of the details thereof and
of the amount of such Lender’s Loan to be made as part of the requested Borrowing.

Section 2.04 Funding of Borrowings. (a) Each Lender shall make each Loan to be made by it to the Borrower hereunder on the proposed date thereof
by wire transfer of immediately available funds by 1:00 p.m. (New York City time), to the account of the Administrative Agent most recently designated by it

for such purpose by notice to the Lenders. The Administrative Agent will make such Loans available to the Borrower by promptly crediting the amounts so
received, in like funds, to such account as is designated by the Borrower in its respective Borrowing Request.
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(b) Unless the Agent shall have received notice from a Lender prior to the proposed time of any Borrowing that such Lender will not make available to
the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made such share available on

amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the applicable
Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand (without duplication) such corresponding amount with
interest thereon, for each day from and including the date such amount is made available to the Borrower to but excluding the date of payment to the
Administrative Agent, at (i) in the case of such Lender, the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in
accordance with banking industry rules on interbank compensation or (ii) in the case of the Borrower, the interest rate applicable to Base Rate Loans. If such
Lender pays such amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in such Borrowing.

Section 2.05 Interest Elections. (a) Each Borrowing initially shall be of the Type specified in the applicable Borrowing Request and, in the case of a
LIBOR Borrowing, shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, the Borrower may elect, in the case of any
Borrowing to convert such Borrowing to a different Type or to continue such Borrowing and, in the case of a LIBOR Borrowing, may elect Interest Periods
therefor, all as provided in this Section 2.05. The Borrower may elect different options with respect to different portions of the affected Borrowing, in which
case each such portion shall be allocated on a pro rata basis among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising
each such portion shall be considered a separate Borrowing.

(b) Each interest election pursuant to this Section 2.05 shall be made upon the Borrower’s irrevocable notice to the Administrative Agent, which may
be given by “pdf” or similar electronic format, in the form of a written Interest Election Request signed by the Borrower.
(c) Each written Interest Election Request shall specify the following information in compliance with Section 2.02:

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

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

(iii) whether the resulting Borrowing is to be an Base Rate Borrowing or a LIBOR Borrowing; and

(iv) if the resulting Borrowing is a LIBOR Borrowing, the Interest Period to be applicable thereto after giving effect to such election.
If any such Interest Election Request made by the Borrower requests a LIBOR Borrowing but does not specify an Interest Period, then the Borrower shall be
deemed to have selected an Interest Period of three (3) months’ duration.
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(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender to which such Interest Election
Request relates of the details thereof and of such Lender’s portion of each resulting Borrowing.

(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a LIBOR Borrowing prior to the end of the Interest Period
applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period, the Borrower shall be deemed to have
converted such Borrowing to a LIBOR Borrowing with an Interest Period of three (3) months’ duration at the end of such Interest Period. Notwithstanding
any contrary provision hereof, if an Event of Default has occurred and is continuing, then, so long as such Event of Default is continuing, (i) no outstanding
Borrowing may be converted to or continued as a LIBOR Borrowing and (ii) unless repaid, each LIBOR Borrowing shall be converted to a Base Rate
Borrowing at the end of the Interest Period applicable thereto.

Section 2.06 Termination of Commitments. Any undrawn Commitments will terminate at 5:00 p.m. (New York City time) on the Closing Date.

Section 2.07 Evidence of Debt. (a) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness
of the Borrower to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such
Lender from time to time hereunder.

(b) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Type thereof and the
Interest Period (if any) applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to
each Lender hereunder and (iii) any amount received by the Administrative Agent hereunder for the account of the Lenders and each Lender’s share thereof.

(c) The entries made in the accounts maintained pursuant to paragraph (a), or (b)_of this Section 2.07 shall be prima facie evidence absent manifest error
of the existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to maintain such
accounts or any error therein shall not in any manner affect the obligations of the Borrower to repay the Loans in accordance with the terms of this
Agreement; provided, further, that in the event of any conflict between the accounts maintained pursuant to paragraph (a) or (b)_of this Section 2.07, the
entries made in the Register shall control.

(d) Any Lender may request that Loans made by it to the Borrower be evidenced by a Note. In such event, the Borrower shall prepare, execute and
deliver to such Lender a Note payable to such Lender (or, if requested by such Lender, to such Lender and its registered assigns). Thereafter, the Loans
evidenced by such Note and interest thereon shall at all times (including, to the extent requested by any assignee, after assignment pursuant to Section 9.04)
be represented by one or more Notes payable to the payee named therein (or to such payee and its registered assigns).

Section 2.08 Repayment of Loans; Application of Prepayments. (a) The Borrower hereby unconditionally promises to pay to the Administrative Agent
for the account of each Lender the then unpaid principal amount of each Loan made to the Borrower on such dates and in such amounts as provided in this
Section 2.08. Subject to adjustment pursuant to paragraph (c) of this Section 2.08, (i) the Borrower shall repay on each Quarterly Date an aggregate principal
amount equal to 0.25% of the aggregate principal amount of the Loans drawn on the Closing Date (each a “Scheduled Amortization Payment”) and (ii) the
Borrower shall repay on the Maturity Date all remaining amounts of the Loans then outstanding. All payments under this Section 2.08(a) shall be allocated to
the Lenders on a pro rata basis.
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(b) To the extent not previously paid, all Loans shall be due and payable on the Maturity Date.

(c) Prepayment of the Loans (i) pursuant to Section 2.09(b), shall be applied to Scheduled Amortization Payments and the remaining unpaid principal
amount of Loans due and payable on the Maturity Date in the inverse order of maturity, (ii) pursuant to Section 2.09(c), shall be applied, first, in direct order
of maturity to all Scheduled Amortization Payments in respect of the Loans due on the immediately succeeding four (4) Quarterly Dates from the date of such
prepayment, second, to the remaining Scheduled Amortization Payments in respect of the Loans and the remaining unpaid principal amount of Loans due and
payable on the Maturity Date in the inverse order of maturity, and (iii) from any optional prepayments pursuant to Section 2.09(a) shall be applied to the
remaining Scheduled Amortization Payments in respect of the Loans as directed by the Borrower and thereafter to the remaining unpaid principal amount of
Loans due and payable on the Maturity Date, and all such payments pursuant to clauses (i), (ii) and (iii) shall be allocated ratably to the Lenders.

(d) Prior to any repayment of any Borrowing hereunder, the Borrower shall select the Borrowing or Borrowings to be repaid and shall notify the
Administrative Agent by irrevocable notice to the Administrative Agent, which may be given by “pdf” or similar electronic format, in the form of a written
Prepayment Notice signed by the Borrower. Such Prepayment Notice shall be received by the Administrative Agent not later than 2:00 p.m. (New York City
time) (i) in the case of an Base Rate Borrowing, one (1) Business Day before the scheduled date of such repayment and (ii) in the case of a LIBOR
Borrowing, three (3) Business Days before the scheduled date of such repayment. Each repayment of a Borrowing shall be allocated ratably to the Loans
included in the repaid Borrowing.

Section 2.09 Optional and Mandatory Prepayment of Loans. (a) The Borrower shall have the right at any time and from time to time to prepay Loans in
whole or in part (but subject to Section 2.14 and Section 2.09(d)), in an aggregate principal amount that is an integral multiple of U.S. $1.0 million and not
less than U.S. $1.0 million or, if less, the amount outstanding, subject to prior notice in the form of Exhibit B hereto provided in accordance with
Section 2.08(d).

(b) The Borrower shall apply all Net Proceeds promptly upon (and in any event within three (3) Business Days of) receipt thereof by any of the Loan
Parties to prepay Loans made to the Borrower in accordance with Section 2.08(c).

(c) Not later than five (5) Business Days after each Quarterly Date occurring in April and October of each calendar year, commencing April 15, 2014,
the Borrower shall apply Excess Cash Flow for the Excess Cash Flow Period most recently ended on such Quarterly Date to prepay the Loans in accordance
with Section 2.08(c) (the date of such payment, the “ECF Sweep Date”) in an aggregate amount equal to 100% of Excess Cash Flow for such Excess Cash
Flow Period (as calculated and certified by the Borrower pursuant to Section 5.04(e)).

(d) In the event that a Repricing Event is consummated in connection with all or any portion of the Loans on or prior to the second anniversary of the
Closing Date, the Borrower shall pay to the Lenders a non-refundable fee equal to (i) 2.00% of the aggregate principal amount of the Loans prepaid,
converted or assigned in connection with such Repricing Event if such Repricing Event occurs on or prior to the first anniversary of the Closing Date and
(ii) 1.00% of the aggregate principal amount of the Loans prepaid, converted or assigned in connection with such Repricing Event if such Repricing Event
occurs after the first anniversary of the Closing Date and on or prior to the second anniversary of the Closing Date.
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Section 2.10 Fees.

(a) The Borrower shall pay to the Administrative Agent, for the account of the Administrative Agent, the administrative fees set forth in the applicable
Fee Letter at the times specified therein (the “Administrative Agent Fees”).

(b) The Borrower shall pay to the Collateral Agent, for the account of the Collateral Agent, and to the Depositary Bank, for the account of the
Depositary Bank, the fees and other amounts set forth in the Fee Letters between the Borrower and the Collateral Agent and Depositary Bank, respectively, at
the times specified therein.

(c) The Borrower agrees to pay on the Closing Date such fees as are set forth in the Engagement Letter and the Fee Letters and expressly provided
therein as being due and payable on the Closing Date (which fees shall be non-refundable and non-creditable thereafter).

(d) All Fees shall be paid on the dates due, in immediately available funds, to the Administrative Agent for distribution, if and as appropriate, among
the Lenders. Once paid, none of the Fees shall be refundable under any circumstances.

Section 2.11 Interest. (a) The Borrower shall pay interest on the unpaid principal amount of each Base Rate Loan made to the Borrower at the Base
Rate plus the Applicable Margin.

(b) The Borrower shall pay interest on the unpaid principal amount of each LIBOR Loan made to the Borrower at the LIBO Rate for the Interest Period
in effect for such LIBOR Loan plus the Applicable Margin.

(c) Notwithstanding the foregoing, if any principal of or interest on any Loan or any Fees or other amount payable by the Borrower hereunder is not
paid when due, whether at stated maturity, upon acceleration or otherwise, then the Borrower shall pay interest on such overdue amount, after as well as
before judgment, at a rate per annum equal to (x) in the case of overdue principal of any Loan, 2.00% plus the rate otherwise applicable to such Loan as
provided in the preceding paragraphs of this Section 2.11 or (y) in the case of any other amount, 2.00% plus the rate applicable to Base Rate Loans in
paragraph (a) of this Section 2.11.

(d) Accrued interest on each Loan shall be payable by the Borrower from and after the Closing Date in arrears on each Interest Payment Date for such
Loan, and on the Maturity Date; provided that (x) interest accrued pursuant to paragraph (c) of this Section 2.11 shall be payable on demand, (y) in the event
of any repayment or prepayment of any Loan (other than a prepayment of an Base Rate Loan prior to its stated maturity (unless all Loans are being repaid)),
accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment and (z) in the event of any
conversion of any LIBOR Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of
such conversion.

(e) All computations of interest shall be made by the Administrative Agent taking into account the actual number of days occurring in the period for
which such interest is payable (including the first day but excluding the last day) pursuant to this Section 2.11, and (i) if based on the Base Rate as calculated
based on the Prime Rate, a year of 365 days or 366 days, as the case may be; or (ii) if based on the Base Rate (other than as calculated based on the Prime
Rate) or the LIBO Rate, on the basis of a year of 360 days.
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Section 2.12 Alternate Rate of Interest. If prior to the commencement of any Interest Period for a LIBOR Borrowing:

(a) the Administrative Agent determines in good faith that adequate and reasonable means do not exist for ascertaining the LIBO Rate for such Interest
Period; or

(b) the Administrative Agent is advised by the Required Lenders (acting in good faith) that the LIBO Rate for such Interest Period will not adequately
and fairly reflect the cost to such Lenders of making or maintaining their Loans included in such Borrowing for such Interest Period;

(c) then the Administrative Agent shall give written notice thereof to the Borrower and the Lenders as promptly as practicable thereafter and, until the
Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer exist, (x) any Interest Election
Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a LIBOR Borrowing shall be ineffective and such Borrowing
shall be converted to an Base Rate Borrowing on the last day of the Interest Period applicable thereto, and (y) if any Borrowing Request requests a LIBOR
Borrowing, such Borrowing shall be made as an Base Rate Borrowing.

Section 2.13 Increased Costs. (a) If any Change in Law shall:

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

(ii) impose on any Lender or the London interbank market any other condition affecting this Agreement or Loans made by such Lender or
participation therein (including any Tax, cost or expense) (except, in each case, for (x) Indemnified Taxes indemnified pursuant to Section 2.15,
(y) Excluded Taxes and (z) Other Taxes);

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Loan (or of maintaining its obligation to make
any such Loan) to the Borrower or to reduce the amount of any sum received or receivable by such Lender hereunder (whether of principal, interest or
otherwise), then the Borrower will pay to such Lender such additional amount or amounts as will compensate such Lender for such additional costs incurred
or reduction suffered in connection therewith.

(b) If any Lender reasonably determines in good faith that any Change in Law regarding capital or liquidity requirements has or would have the effect
of reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a consequence of this Agreement or any
of the Loans made by such Lender or as a consequence of the Commitments to make any of the foregoing, to a level below that which such Lender or such
Lender’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s policies and the policies of such
Lender’s holding company with respect to capital adequacy), then from time to time the Borrower shall pay to such Lender such additional amount or
amounts as will compensate such Lender or such Lender’s holding company for any such reduction suffered in connection therewith.

(c) A certificate of a Lender setting forth the amount or amounts necessary to compensate such Lender or its holding company, as applicable, as
specified in paragraph (a) or (b)_of this Section 2.13 shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay
such Lender the amount shown as due on any such certificate within ten (10) days after receipt thereof.
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(d) Promptly after any Lender has determined that it will make a request for increased compensation pursuant to this Section 2.13, such Lender shall
notify the Borrower thereof. Failure or delay on the part of any Lender to demand compensation pursuant to this Section 2.13 shall not constitute a waiver of
such Lender’s right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender pursuant to this Section 2.13 for
any increased costs or reductions incurred more than one hundred and eighty (180) days prior to the date that such Lender notifies the Borrower of the
Change in Law giving rise to such increased costs or reductions and of such Lender’s intention to claim compensation therefor; provided further that, if the
Change in Law giving rise to such increased costs or reductions is retroactive, then the 180-day period referred to above shall be extended to include the
period of retroactive effect thereof.

Section 2.14 Break Funding Payments. In the event of (a) the payment of any principal of any LIBOR Loan other than on the last day of an Interest
Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any LIBOR Loan other than on the last day of the Interest Period
applicable thereto, (c) the failure to borrow, convert, continue or prepay any LIBOR Loan on the date specified in any notice delivered pursuant hereto or
(d) the assignment of any LIBOR Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the Borrower pursuant to
Section 2.17, then, in any such event, the Borrower shall compensate each Lender for the loss, cost and expense attributable to such event. Such loss, cost or
expense to any Lender shall be deemed to be the amount determined by such Lender to be the excess, if any, of (i) the amount of interest which would have
accrued on the principal amount of such LIBOR Loan had such event not occurred, at the LIBO Rate that would have been applicable to such Loan, for the
period from the date of such event to the last day of the then current Interest Period therefor (or, in the case of a failure to borrow, convert or continue a
LIBOR Loan, for the period that would have been the Interest Period for such Loan), over (ii) the amount of interest which would accrue on such principal
amount for such period at the interest rate which such Lender would bid were it to bid, at the commencement of such period, for deposits in U.S. Dollars of a
comparable amount and period from other banks in the eurodollar market. A certificate of any Lender setting forth any amount or amounts that such Lender is
entitled to receive pursuant to this Section 2.14 shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay such
Lender the amount shown as due on any such certificate within ten (10) days after receipt thereof.

Section 2.15 Taxes. (a) Any and all payments by or on account of any obligation of any Loan Party under any Loan Document shall be made free and
clear of and without deduction for any Taxes, except to the extent required by applicable law. If any Indemnified Taxes or Other Taxes are required by
applicable law to be deducted from any such payments, then (i) the sum payable by the Loan Party shall be increased as necessary so that after all required
deductions (including deductions applicable to additional sums payable under this Section 2.15), each Agent or Lender, as applicable, receives an amount
equal to the sum it would have received had no such deductions for Indemnified Taxes and Other Taxes been made, (ii) such Loan Party or the applicable
withholding agent, if required to deduct any such Taxes, shall make such deductions and (iii) such Loan Party or the applicable withholding agent, if required
to deduct any such Taxes, shall timely pay the full amount deducted to the relevant Governmental Authority in accordance with applicable law.

(b) In addition, the Loan Parties shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.

(c) The Loan Parties shall indemnify each Agent and each Lender, within ten (10) days after written demand therefor, for the full amount of any
Indemnified Taxes or Other Taxes paid by such Agent or such Lender, as applicable, on or with respect to any payment by or on account of any obligation of
the Loan Parties under any Loan Document (including Indemnified Taxes and Other Taxes imposed or asserted on or attributable to amounts payable under
this Section 2.15) and any reasonable expenses
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arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority; provided that a certificate as to the amount of such payment or liability and setting forth in reasonable detail the basis and
calculation for such payment or liability delivered to the Borrower by a Lender or by the Administrative Agent on its own behalf or on behalf of a Lender or
Agent, shall be conclusive absent manifest error of the Lender or the Administrative Agent, as applicable.

(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by a Loan Party to a Governmental Authority, such Loan Party shall
deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of
the return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e) Each Lender that is not a “United States person” as defined in Section 7701(a)(30) of the Code (a “Non-U.S. Lender”) shall, to the extent it may
lawfully do so, deliver to the Borrower and the Administrative Agent two executed originals of U.S. Internal Revenue Service Form W-8BEN (claiming the
benefits of an applicable income tax treaty), W-8EXP, W-8IMY (together with any required attachments) or Form W-8ECI, or, in the case of a Non-U.S.
Lender claiming exemption from U.S. federal withholding tax under Section 871(h) or 881(c) of the Code with respect to payments of “portfolio interest,” a
statement substantially in the form of Exhibit I and a Form W-8BEN, or any subsequent versions thereof or successors thereto, properly completed and duly
executed by such Non-U.S. Lender (with any other required forms attached) claiming complete exemption from or a reduced rate of U.S. federal withholding
tax on all payments by the Borrower under this Agreement and the other Loan Documents. Each Lender that is not a Non-U.S. Lender shall, to the extent it
may lawfully do so, deliver to the Borrower and the Administrative Agent two executed originals of U.S. Internal Revenue Service Form W-9, properly
completed and duly executed by such Lender, claiming complete exemption (or otherwise establishing an exemption) from U.S. backup withholding on all
payments under this Agreement and the other Loan Documents. Such forms shall be delivered by each Lender, to the extent it may lawfully do so, on or
before the date it becomes a party to this Agreement. In addition, each Lender, to the extent it may lawfully do so, shall deliver such forms promptly upon the
obsolescence or inaccuracy of any form previously delivered by such Lender. Each Lender shall promptly notify the Borrower and the Administrative Agent
at any time it determines that it is no longer in a position to provide any previously delivered certificate to the Borrower or the Administrative Agent (or any
other form of certification adopted by the U.S. taxing authorities for such purpose). Without limiting the foregoing, any Lender that is entitled to an
exemption from or reduction of withholding Tax otherwise indemnified against by a Loan Party pursuant to this Section 2.15 with respect to payments under
any Loan Document shall deliver to the Borrower or the relevant Governmental Authority (with a copy to the Administrative Agent), to the extent such
Lender is legally entitled to do so, at the time or times prescribed by applicable law such properly completed and executed documentation prescribed by
applicable law as may reasonably be requested by the Borrower or the Administrative Agent to permit such payments to be made without such withholding
tax or at a reduced rate; provided that in such Lender’s reasonable judgment such completion, execution or submission would not materially prejudice such
Lender. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall deliver such other documentation prescribed by
applicable law or reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the Administrative Agent to determine
whether or not such Lender is subject to backup withholding or information reporting requirements; provided that in such Lender’s reasonable judgment such
completion, execution or submission would not materially prejudice such Lender.

(f) If an Agent or a Lender determines, in good faith and in its sole discretion, that it has received a refund of Indemnified Taxes or Other Taxes as to
which it has been indemnified by a Loan
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Party or with respect to which a Loan Party has paid additional amounts pursuant to this Section 2.15, it shall pay over such refund to such Loan Party (but
only to the extent of indemnity payments made, or additional amounts paid, by such Loan Party under this Section 2.15 with respect to the Indemnified Taxes
or Other Taxes giving rise to such refund), net of all out-of-pocket expenses of such Agent or such Lender (including any Taxes imposed with respect to such
refund) as is determined by such Agent or such Lender in good faith and in its sole discretion, and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund); provided that such Loan Party, upon the request of such Agent or such Lender, agrees to repay as soon
as reasonably practicable the amount paid over to such Loan Party (plus any penalties, interest or other charges imposed by the relevant Governmental
Authority) to such Agent or such Lender in the event such Agent or such Lender is required to repay such refund to such Governmental Authority. This
paragraph (f) shall not be construed to require any Agent or any Lender to make available its Tax returns (or any other information relating to its Taxes which
it deems confidential) to the Loan Parties or any other Person. Notwithstanding anything to the contrary in this paragraph (f), in no event shall any Agent or
Lender be required to pay any amount to any Loan Party pursuant to this paragraph (f) the payment of which would place such Agent or Lender in a less
favorable net after-Tax position than it would have been in if the Tax subject to indemnification, or with respect to which additional amounts were paid, and
giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to the
Tax had never been paid.

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

(h) Each Lender agrees that if any form or certification it previously delivered pursuant to Section 2.15(e) or 2.15(g) expires or becomes obsolete or
inaccurate in any respect, it shall update such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal
inability to do so.

(i) For purposes of this Section 2.15, the term “applicable law” shall include FATCA.

Section 2.16 Payments Generally; Pro Rata Treatment; Sharing of Set-offs. (a) Unless otherwise specified, the Borrower shall make each payment
required to be made by it hereunder (whether of principal, interest or fees, or of amounts payable under Section 2.13, 2.14 or 2.15, or otherwise) prior to
12:00 p.m. (New York City time), on the date when due, in immediately available funds, without condition or deduction for any defense, recoupment, set-off
or counterclaim. Any amounts received after such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on
the next succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent to the applicable
account designated to the Borrower by the Administrative Agent, except that payments pursuant to Sections 2.13, 2.14, 2.15 and 9.05 shall be made directly
to the Persons entitled thereto. The Administrative Agent shall distribute any such payments received by it for the account of any other Person to the
appropriate recipient promptly
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following receipt thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next
succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for the period of such extension. All payments
hereunder of principal or interest in respect of any Loan or of other amounts due hereunder or under any other Loan Document shall be made in U.S. Dollars.
Any payment required to be made by the Administrative Agent hereunder shall be deemed to have been made by the time required if the Administrative
Agent shall, at or before such time, have taken the necessary steps to make such payment in accordance with the regulations or operating procedures of the
clearing or settlement system used by the Administrative Agent to make such payment.

(b) If at any time insufficient funds are received by and available to the Administrative Agent from the Borrower to pay fully all amounts of principal,
interest and fees then due from the Borrower hereunder, such funds shall be applied (i) first, towards payment of interest and fees then due from the Borrower
hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and (ii) second, towards
payment of principal then due from the Borrower hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal then due to
such parties.

(c) If any Lender shall, by exercising any right of set-off or counterclaim, through the application of any proceeds of Collateral or otherwise, obtain
payment in respect of any principal of or interest on any of its Loans resulting in such Lender receiving payment of a greater proportion of the aggregate
amount of its Loans and accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such greater proportion shall
purchase (for cash at face value) participations in the Loans of other Lenders to the extent necessary so that the benefit of all such payments shall be shared by
the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Loans; provided that (i) if any such
participations are purchased and all or any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase
price restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph (c) shall not be construed to apply to any payment made
by the Borrower pursuant to and in accordance with the express terms of this Agreement or any payment obtained by a Lender as consideration for the
assignment of or sale of a participation in any of its Loans to any assignee or participant permitted pursuant to Section 9.04. The Borrower consents to the
foregoing and agrees, to the extent they may effectively do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against the Borrower rights of set-off and counterclaim with respect to such participation as fully as if such Lender were a direct
creditor of the Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment by the Borrower is due to the
Administrative Agent for the account of the Lenders hereunder that the Borrower will not make such payment, the Administrative Agent may assume that the
Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders, as applicable,
the amount due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay to the Administrative
Agent forthwith on demand the amount so distributed to such Lender with interest thereon, for each day from and including the date such amount is
distributed to it to but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by
the Administrative Agent in accordance with banking industry rules on interbank compensation.

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.04(b) or 2.16(d), then the Administrative Agent may, in
its discretion (notwithstanding any
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contrary provision hereof), apply any amounts thereafter received by the Administrative Agent for the account of such Lender to satisfy such Lender’s
obligations under such Sections until all such unsatisfied obligations are fully paid.

Section 2.17 Mitigation Obligations; Replacement of Lenders. (a)(x) If any Lender requests compensation under Section 2.13, (y) if any Loan Party is
required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.15 or (z) if any
Lender exercises its rights under Section 2.18, then such Lender shall use reasonable efforts to designate a different lending office for funding or booking its
Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or Affiliates, if, in the reasonable judgment of such
Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 2.13 or 2.15, as applicable, in the future, or would
eliminate such Lender’s need to exercise its rights under Section 2.18, and (ii) would not subject such Lender to any material unreimbursed cost or expense
and would not otherwise be disadvantageous to such Lender in any material respect. The Borrower hereby agrees to pay all reasonable costs and expenses
incurred by any Lender in connection with any such designation or assignment.

(b) If any Lender requests compensation under Section 2.13, or if any Loan Party is required to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 2.15, or if any Lender is a Defaulting Lender, or if any Lender exercises its rights
under Section 2.18, then the Borrower may, at the Borrower’s sole expense and effort, upon notice to such Lender and the Administrative Agent, require such
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in Section 9.04), all its interests, rights and
obligations under this Agreement to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such
assignment); provided that (i) the Borrower shall have received the prior written consent of the Administrative Agent, which consent shall not unreasonably
be withheld, (ii) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees
and all other amounts payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in
the case of all other amounts) and (iii) in the case of any such assignment resulting from a claim for compensation under Section 2.13 or payments required to
be made pursuant to Section 2.15, such assignment will result in a reduction in such compensation or payments. Nothing in this Section 2.17 shall be deemed
to prejudice any rights that any Loan Party may have against any Lender that is a Defaulting Lender.

(c) If any Lender (such Lender, a “Non-Consenting Lender”) has failed to consent to a proposed amendment, waiver, consent, discharge or
termination which pursuant to the terms of Section 9.08 requires the consent of all of the Lenders affected or all of the Lenders and with respect to which the
Required Lenders shall have granted their consent, then provided no Event of Default then exists, the Borrower shall have the right (unless such Non-
Consenting Lender grants such consent) to replace such Non-Consenting Lender by requiring such Non-Consenting Lender to assign its Loans and its
Commitments hereunder to one or more assignees reasonably acceptable to the Administrative Agent; provided that, (i) all Obligations of the Borrower due
and payable to such Non-Consenting Lender being replaced shall be paid in full to such Non-Consenting Lender concurrently with such assignment,
(including any such Obligation pursuant to Section 2.09(d)), (ii) the replacement Lender shall purchase the foregoing by paying to such Non-Consenting
Lender a price equal to the principal amount thereof plus accrued and unpaid interest thereon and (iii) the replacement Lender shall have consented to the
applicable amendment, waiver, consent, discharge or termination or provides such consent concurrently with such assignment. In connection with any such
assignment the Borrower, the Administrative Agent, such Non-Consenting Lender and the replacement Lender shall otherwise comply with Section 9.04.
Each Lender agrees that if the Borrower exercises the Borrower’s option hereunder to cause an
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assignment by such Lender as a Non-Consenting Lender, such Lender shall, promptly after receipt of written notice of such election, execute and deliver all
documentation necessary to effectuate such assignment in accordance with Section 9.04. Notwithstanding anything to the contrary herein, in the event that a
Lender does not comply with the requirements of the immediately preceding sentence within one (1) Business Day after receipt of such notice, such
assignment shall be deemed to have occurred on such Business Day without such Lender’s execution and delivery of any documentation required pursuant to
Section 9.04.

(d) A Lender shall not be required to make any such assignment or delegation under this Section 2.17, if, prior thereto, as a result of a waiver by such
Lender or otherwise, the circumstances entitling the Borrower to require such assignment cease to apply.

Section 2.18 Illegality. If any Lender reasonably determines that any Change in Law has made it unlawful, or that any Governmental Authority has
asserted after the Closing Date that it is unlawful, for any Lender or its applicable lending office to make or maintain any LIBOR Loans, then, on notice
thereof by such Lender to the Borrower through the Administrative Agent, any obligations of such Lender to make or continue LIBOR Loans or to convert
Base Rate Borrowings to LIBOR Borrowings, as the case may be, shall be suspended until such Lender notifies the Administrative Agent and the Borrower
that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, the Borrower shall, upon demand from such Lender
(with a copy to the Administrative Agent), convert all such LIBOR Borrowings of such Lender to Base Rate Borrowings on the last day of the Interest Period
therefor, if such Lender may lawfully continue to maintain such LIBOR Borrowings to such day, or immediately, if such Lender may not lawfully continue to
maintain such Loans. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted.

Section 2.19 Depositary Accounts.

(a) Establishment of Accounts. On or prior to the Closing Date, the Borrower shall establish the following deposit accounts (the “Depositary
Accounts”), with the Depositary Bank, in each case, subject to fully perfected first priority security interest and Control Agreement in favor of the Collateral
Agent for the benefit of the Secured Parties to secure the Obligations:

(i) a U.S. Dollar-denominated account in the name of the Borrower entitled “ExGen Renewables I — Revenue Account” and numbered 107488-
000 (the “Revenue Account”);

(ii) a U.S. Dollar-denominated account in the name of the Borrower entitled “ExGen Renewables I — Equity Proceeds Account” and numbered
107488-001 (the “Equity Proceeds Account”); and

(iii) a U.S. Dollar-denominated account in the name of the Borrower entitled “ExGen Renewables I — Debt Service Reserve Account” and
numbered 107488-002 (the “Debt Service Reserve Account”).

All amounts on deposit in or credited to each Depositary Account from time to time shall (i) be disbursed in accordance with the terms hereof,
(ii) constitute the property of the Borrower, (iii) be subject to the first priority Lien of the Collateral Agent (for the benefit of the Secured Parties), (iv) be held
in the sole custody and “control” (within the meaning of Section 8-106(d) or Section 9-104 of the UCC) of the Collateral Agent for the purposes and on the
terms set forth in this Agreement and the Security Documents and (v) constitute a part of the Collateral. No amounts on deposit in or credited to the
Depositary Accounts from time to time shall constitute payment of any Obligations or any other obligation of any Loan Party.
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(b) Deposits into Accounts.

(i) Revenue Account. All Cash and Cash Equivalents (including all Available Cash and any proceeds received by the Loan Parties as a result of
the exercise of Cure Rights pursuant to Section 7.02) of each of the Loan Parties, all amounts required to be transferred to the Revenue Account from
any other Depositary Accounts in accordance with the terms of this Agreement and all other amounts received by the Loan Parties on or after the
Closing Date and not required to be deposited to another Depositary Account pursuant to this Agreement shall be deposited as and when received
(without regard to whether the current fiscal period in which they arise has closed) directly to, and shall be retained in, the Revenue Account, subject to
application in accordance with Section 2.19(c), other than Cash and Cash Equivalents required to be deposited (or on deposit) in the Debt Service
Reserve Account pursuant to Section 2.19(d) and any Equity Proceeds deposited in the Equity Proceeds Account.

(ii) Equity Proceeds Account. The Loan Parties may deposit in the Equity Proceeds Account as and when received any Equity Proceeds, as
determined by the Borrower (and any Equity Proceeds not so deposited shall be deposited into the Revenue Account).

(c) Withdrawals from the Revenue Account. Amounts in the Revenue Account shall be disbursed (A) by the Depositary Bank as directed by the
Borrower (which disbursement shall be described in a certificate executed by a Responsible Officer of the Borrower to the Administrative Agent, the
Collateral Agent and the Depositary Bank at least (1) five (5) Business Days prior to the applicable funding date, in the case of any Withdrawal Certificate
that includes transfers for the payment of Debt Service pursuant to clauses (i), (ii) or (iii) below; (2) in any other case, other than with respect to transfers
pursuant to clause (vi) below, three (3) Business Days prior to the applicable funding date; or (3) in the case of any transfer with respect to clause (vi) below,
no later than two (2) Business Days after the applicable Excess Cash Flow Period detailing the amounts and Persons to be paid in accordance with the
following clauses (i) through (vi) and in substantially the form set forth in Exhibit K (such certificate, a “Withdrawal Certificate”)) (via wire transfer or by
internal transfer between Depositary Accounts, if applicable), to the extent that funds are then available in the Revenue Account, in the following order of
priority, or (B) upon the occurrence and during the continuance of a Default or Event of Default, from time to time as the Administrative Agent shall direct, to
be applied against the Obligations of the Borrower that are then due and payable to the Agents, the Lenders and the other Secured Parties, in the order of
priority set forth below or (C) if the Borrower fails to deliver a Withdrawal Certificate pursuant to this Section 2.19(c) on any date on which any amounts
described in this Section 2.19(c) are due and payable to the Secured Parties, as the Administrative Agent may direct (with one Business Day’s advance notice
thereof and a copy of such Withdrawal Certificate to the Borrower and the Collateral Agent) in the order of priority set forth below:

(i) first, from time to time as necessary to pay as and when due Operating Expenses (provided that any such payments to Affiliates shall be in
compliance with Section 6.07), including expenses, indemnity payments and other amounts (including reasonable and documented fees, charges and
disbursements of counsel of any Agent) payable to the Administrative Agent, the Collateral Agent or the Depositary Bank, in their capacities as such
(but excluding any amounts payable pursuant to clause (iv) below), and Fees, that have become due and payable and have not yet been paid, as set forth
in the applicable Withdrawal Certificate (or, if applicable, direction from the Administrative Agent);

(ii) second, after giving effect to any withdrawals pursuant to clauses (i) above, on each Quarterly Date and otherwise from time to time as
necessary to pay as and when due (x) to the Administrative Agent, the interest and any breakage costs on the Loans payable to the
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Lenders hereunder and (y) to each applicable Specified Swap Counterparty, scheduled ordinary course payments (but not termination payments)
payable by a Loan Party under Secured Swap Agreements, as set forth in the applicable Withdrawal Certificate (or, if applicable, direction from the
Administrative Agent);

(iii) third, after giving effect to the withdrawals pursuant to clauses (i) and (ii) above, on each Quarterly Date, as necessary to pay as and when
due (x) to the Administrative Agent, any principal of (including Scheduled Amortization Payments) and premium, if any, on the Loans payable to the
Lenders hereunder and (y) to each applicable Specified Swap Counterparty, termination payments payable by a Loan Party under Secured Swap
Agreements, as set forth in the applicable Withdrawal Certificate (or, if applicable, direction from the Administrative Agent);

(iv) fourth, after giving effect to the withdrawals pursuant to clauses (i) through (iii) above, on each Quarterly Date and otherwise from time to
time as necessary to pay as and when due to the Persons entitled thereto all indemnities and other amounts (other than interest, Fees, principal and
premium) payable to the Lenders and Specified Swap Counterparties under the Loan Documents and Secured Swap Agreements, as set forth in the
applicable Withdrawal Certificate (or, if applicable, direction from the Administrative Agent);

(v) fifth, after giving effect to the withdrawals pursuant to clauses (i) through (iv) above, on each Quarterly Date, as necessary to fund the Debt
Service Reserve Account such that the amount on deposit and available therein (taking into account any DSR Guaranty and DSR Letter of Credit
credited thereto) is at least equal to the DSR Requirement Amount, as set forth in the applicable Withdrawal Certificate (or, if applicable, direction from
the Administrative Agent); and

(vi) sixth, after giving effect to the withdrawals pursuant to clauses (i) through (v) above, on each ECF Sweep Date, an amount necessary to pay
as and when due all mandatory prepayments of the Loans pursuant to Section 2.09(c), together with all interest then due thereon, as set forth in the
applicable Withdrawal Certificate (or, if applicable, direction from the Administrative Agent).

If funds being disbursed at any time pursuant to clause (ii), (iii) or (iv) above are insufficient on any date to make the transfers and payments specified
in the applicable Withdrawal Certificate, then the amounts in the Revenue Account at such level at such time shall be transferred to the Persons entitled
thereto pro rata based on the respective amounts then due and payable to such Persons.

(d) Debt Service Reserve Account.

(i) Deposits into the Debt Service Reserve Account. On the Closing Date, the Borrower shall Fully Fund the Debt Service Reserve Account up to
the DSR Requirement Amount as of the Closing Date with a DSR Guaranty. Thereafter, on each date referred to in the next sentence, the Borrower
shall Fully Fund the Debt Service Reserve Account with, to the extent available, (x) cash withdrawals from the Revenue Account permitted under
Immediately prior to each Quarterly Date and on each ECF Sweep Date (prior to the application of such mandatory prepayment required pursuant to
Section 2.09(c)) after the Closing Date, the Borrower shall deposit or cause to be deposited in the Debt Service Reserve Account an aggregate amount
(the “DSR Increase Payment”) equal to no less than the amount necessary (if any) to Fully Fund the Debt Service Reserve Account as of such date;
provided, that if such aggregate amount then available from the Revenue Account is
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less than the DSR Increase Payment, the full amount of such available amounts on deposit in the Revenue Account shall be deposited into the Debt
Service Reserve Account, it being understood that the failure to fund the full DSR Increase Payment in accordance with this proviso shall not be
deemed a Default or Event of Default hereunder.

(ii) Drawings under DSR Guarantees and DSR Letters of Credit. Amounts on deposit in the Debt Service Reserve Account may be funded from
time to time by any DSR Guaranty or DSR Letter of Credit, and the Collateral Agent shall make a demand for payment under any DSR Guaranty or
drawing upon any DSR Letter of Credit if:

(A) In the case of a DSR Guaranty, the guarantor under such DSR Guaranty is not an Acceptable Guarantor and thirty (30) or more days
have elapsed since such guarantor ceased to be an Acceptable Guarantor and such DSR Guaranty has not been replaced (with another DSR
Guaranty, a DSR Letter of Credit or cash); or

(B) In the case of a DSR Letter of Credit, (1) the issuer of such DSR Letter of Credit is not an Acceptable LC Issuer and thirty (30) or more
days have elapsed since such issuer ceased to be an Acceptable LC Issuer and such DSR Letter of Credit has not been replaced (with another
DSR Letter of Credit or cash); or (2) such DSR Letter of Credit will expire within thirty (30) days and either (x) the Collateral Agent has
received a notice from the issuer thereof that such DSR Letter of Credit will not be renewed in accordance with its terms or (y) the Collateral
Agent has not received written evidence from the issuer thereof or the Borrower that such DSR Letter of Credit will be extended or replaced
(with another DSR Letter of Credit, a DSR Guaranty or cash) upon or prior to its stated expiration date.

Upon obtaining knowledge thereof, the Borrower shall provide prompt written notice to the Collateral Agent if any guarantor under a DSR Guaranty is
not an Acceptable Guarantor or whether any issuer of a DSR Letter of Credit is not an Acceptable Credit Provider. Any such demand under a DSR
Guaranty shall be in an amount equal to the lesser of (1) the DSR Requirement Amount at such time minus the sum of (x) the amount of Cash and Cash
Equivalents on deposit in the Debt Service Reserve Account at such time and (y) the remaining Drawing Amounts of any DSR Letters of Credit (to the
extent such DSR Letters of Credit are issued by an Acceptable LC Issuer and will not expire within thirty (30) days (unless the issuing bank or the
Borrower has provided written evidence to the Collateral Agent that any such DSR Letter of Credit will be extended or replaced upon or prior to its
stated expiration date)) and the guaranteed amount then available for demand under any other DSR Guarantees (to the extent any such DSR Guaranty is
issued by an Acceptable Guarantor, has not been terminated and no payment defaults have occurred thereunder) and (2) if applicable, the remaining
guaranteed amount then available for demand under such DSR Guaranty, and the proceeds of such demand shall be deposited into the Debt Service
Reserve Accounts by the Collateral Agent. Any such drawing under a DSR Letter of Credit shall be in an amount equal to the lesser of (1) the DSR
Requirement Amount at such time minus the sum of (x) the amount of Cash and Cash Equivalents on deposit in the Debt Service Reserve Account at
such time and (y) the remaining Drawing Amounts of any other DSR Letters of Credit (to the extent such DSR Letters of Credit are issued by an
Acceptable LC Issuer and will not expire within thirty (30) days (unless the issuing bank or the Borrower has provided written evidence to the
Collateral Agent that any such DSR Letter of Credit will be extended or replaced upon or prior to its stated expiration date)) and the guaranteed amount
then available for demand under any DSR Guarantees (to the extent any such DSR Guaranty is issued by an Acceptable Guarantor, has not been
terminated and no payment defaults have occurred thereunder) and (2) the remaining Drawing Amount under such DSR Letter of Credit, and the
proceeds of such drawing shall be deposited into the Debt Service Reserve Account by the Collateral Agent.
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(iii) Disbursements of Excess Amounts from the Debt Service Reserve Accounts; Reductions in DSR Letters of Credit and DSR Guarantees.

(A) So long as no Event of Default has occurred and is continuing, at any time that the sum of the aggregate Drawing Amounts under all
DSR Letters of Credit held by the Collateral Agent (to the extent such DSR Letters of Credit are issued by an Acceptable LC Issuer and will not
expire within thirty (30) days (unless the issuing bank or the Borrower has provided written evidence to the Collateral Agent that any such DSR
Letter of Credit will be extended or replaced upon or prior to its stated expiration date)) plus the aggregate guaranteed amount then available for
demand under any DSR Guarantees held by the Collateral Agent (to the extent such DSR Guarantees are issued by an Acceptable Guarantor, has
not been terminated and no payment defaults have occurred thereunder) plus the funds then on deposit in or credited to the Debt Service Reserve
Account is greater than the DSR Requirement Amount as of such date (in each case, an “Excess Reserve Amount”), as specified in a certificate
signed by a Responsible Officer of the Borrower (with a copy to the Administrative Agent), certifying as to the amount of such Excess Reserve
Amount, the Borrower shall be entitled pursuant to a Withdrawal Certificate to (1) transfer or cause to be transferred an amount of funds up to the
Excess Reserve Amount from the Debt Service Reserve Account to the Revenue Account and (2) then, if any Excess Reserve Amount remains
after giving effect to clause (1), the Borrower shall be entitled to deliver to the Collateral Agent for countersignature (in the Administrative
Agent’s reasonable discretion), and shall thereafter deliver to the issuer of any DSR Letter of Credit, a reduction certificate in the form attached
to such DSR Letter of Credit or otherwise in a form satisfactory to such issuer in the amount of such remaining Excess Reserve Amount, and the
face amount of such DSR Letter of Credit may be reduced as provided in such certificate; provided that if any DSR Guaranty is then also credited
to the Debt Service Reserve Account, such DSR Guaranty shall be reduced pursuant to a supplement provided under such DSR Guaranty or
documentation otherwise satisfactory to the Administrative Agent (with a copy to the Administrative Agent) for such remaining Excess Reserve
Amount prior to the reduction of any DSR Letter of Credit.

(B) So long as no Event of Default has occurred and is continuing, the Borrower shall be entitled to instruct the Depositary Bank to release
funds from the Debt Service Reserve Account pursuant to a written request from a Responsible Officer of the Borrower (certifying as to no Event
of Default), with a copy to the Administrative Agent, in the event that the Borrower has provided to the Collateral Agent a DSR Guaranty or a
DSR Letter of Credit in a guaranteed or stated amount equal to the amount of funds to be released from the Debt Service Reserve Account and
amounts so released shall be transferred to the Revenue Account for application in accordance with the Loan Documents. Such DSR Guaranty
and DSR Letter of Credit shall be subject to all of the terms of this Section 2.19(d).

(C) The Borrower may at any time deliver Cash and Cash Equivalents and/or one or more DSR Letters of Credit to the Depositary Agent
for deposit in or credit to the Debt Service Reserve Account and upon delivery thereof, shall be entitled, (pursuant to a written request from a
Responsible Officer of the Borrower to the applicable guarantor and the Collateral Agent, certifying that such reduction is in compliance with
this
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clause (C), with a copy to the Administrative Agent) to a reduction in the then available guaranteed amount under any DSR Guaranty pursuant to
a supplement provided under such DSR Guaranty or documentation otherwise satisfactory to the Administrative Agent in the face or stated
amount equal to the amount of Cash and Cash Equivalents and/or DSR Letters of Credit to be deposited in or credited to the Debt Service
Reserve Account. Any such reduction shall only be effective upon actual receipt by the Depositary Agent of the replacement Cash and Cash
Equivalents and/or one or more DSR Letters of Credit.

(D) For the avoidance of doubt, in no event shall the guaranteed amount of any DSR Guaranty or the stated amount of any DSR Letter of
Credit be permitted to be reduced other than in connection with Section 2.19(d)(iii)(A) or 2.19(d)(iii)(C) or in connection with a cash payment
made pursuant to any demand or draw, as applicable, thereunder paid to the Collateral Agent in accordance with the terms thereof.

(iv) Disbursements to Pay Debt Service. To the extent disbursements from the Revenue Account or other funds available to the Borrower or the
other Loan Parties are not anticipated to be or are not adequate to pay (x) all interest and Fees due and payable to the Agents and the Lenders under or
in respect of the Loan Documents, or (y) all principal or premium (if any) due and payable to the Lenders under or in respect of the Loan Documents
(any such shortfall, a “Debt Payment Deficiency”), then:

(A) the Depositary Bank (at the written direction of (I) the Borrower pursuant to a Withdrawal Certificate or (II) if the Borrower has not so
delivered such Withdrawal Certificate by 1:00 p.m. (New York City time) on the third Business Day prior to the date on which such amounts are
due and not paid, the Administrative Agent) shall withdraw from the Debt Service Reserve Account and immediately transfer to the
Administrative Agent cash in an aggregate amount equal to the Debt Payment Deficiency (or, if less, the aggregate amount of funds then on
deposit in or credited to the Debt Service Reserve Accounts) for application (1) first, to that portion of the Debt Payment Deficiency that relates
to amounts due in clause (x) above and (2) second, to that portion of the Debt Payment Deficiency that relates to amounts due in clause (y)
above, in accordance with the Loan Documents, and if such funds are insufficient to meet the Debt Payment Deficiency, then

(B) after giving effect to clause (A), to the extent any Debt Payment Deficiency remains outstanding, the Depositary Bank shall promptly
so notify the Borrower, the Administrative Agent and the Collateral Agent, and the Collateral Agent shall (I) first, if any DSR Guaranty is then in
effect, make a demand under such DSR Guaranty in an amount equal to the remaining Debt Payment Deficiency (or, if less, the full available
guaranteed amount under such DSR Guaranty) and immediately transfer the proceeds thereof to the Administrative Agent and (II) second, to the
extent any Debt Payment Deficiency remains outstanding, if any DSR Letter of Credit is then in effect, make a drawing on such DSR Letter of
Credit in an amount equal to the remaining Debt Payment Deficiency (or, if less, the Drawing Amount under such DSR Letter of Credit) and
immediately transfer the proceeds thereof to the Administrative Agent. The Administrative Agent shall apply such proceeds (1) first, to that
portion of the Debt Payment Deficiency that relates to amounts due in clause (x) above and (2) second, to that portion of the Debt Payment
Deficiency that relates to amounts due in clause (y) above, in accordance with the Loan Documents.
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(e) Equity Proceeds Account. To the extent any Loan Party received Equity Proceeds, such Equity Proceeds may be deposited into the Equity Proceeds
Account. The Borrower shall be permitted to transfer Cash and Cash Equivalents on deposit in or credited to the Equity Proceeds Account at any time
pursuant to a Withdrawal Certificate delivered to the Depositary Agent (with a copy to the Administrative Agent), to an account (which may be any
Depositary Account) or Person as directed by the Borrower in such Withdrawal Certificate, which funds may be applied for any purpose permitted by this
Agreement and the other Loan Documents.

(f) Receipt of Certain Funds; Unidentified Funds. If any Agent or Lender receives directly any amount that is payable to a Depositary Account (due to
such amount not being paid directly to the applicable Depositary Account), such Person shall deposit or cause to be deposited such amount into the applicable
Depositary Account, and the obligation of the Loan Parties to deposit such amount into such Depositary Account shall be deemed satisfied upon such deposit.
If the Depositary Bank receives directly any amount that is not sufficiently identified or is not accompanied with adequate instructions as to which Depositary
Account such amount is to be deposited, the Depositary Bank shall deposit such funds into the Revenue Account, and notify the Borrower and each Agent of
the receipt of such funds. Upon receipt of written instructions from the Borrower (as confirmed in writing by the Administrative Agent), the Depositary Bank
shall transfer such funds from the Revenue Account to the Depositary Account specified by such instructions.

Section 2.20 Incremental Revolving Facility and Commitments.

(a) The Borrower may, by written notice to the Administrative Agent, on one occasion, request a revolving facility (including, if desired, but without
duplication, letter of credit capacity) in an aggregate principal amount not to exceed $25,000,000 (the “Revelving Facility”), to be used solely for working
capital requirements, letter of credit capacity and other general corporate purposes of the Loan Parties. Upon the receipt of such request by the Administrative
Agent, the Administrative Agent shall deliver a copy thereof to each Lender. Such notice shall set forth the amount of the requested Revolving Facility, which
shall be in a minimum increments of $1,000,000 and a minimum amount of $10,000,000, and the date on which such Revolving Facility is requested to
become effective (which shall be not less than 15 days nor more than 90 days after the date of such notice, which in any event must be prior to the Maturity
Date), and shall offer each Lender the opportunity to participate by its applicable pro rata share of the proposed Revolving Facility, provided that any Agent or
Lender may elect or decline, in its sole discretion, to provide a commitment in respect of the Revolving Facility.

(b) Each Lender shall, by notice to the Borrower and the Administrative Agent given not more than 10 days after the date of the Administrative Agent’s
notice described in clause (a) above is delivered to such Lender, either agree to issue a commitment for all or a portion of the offered amount (each agreeing
Lender, a “Participating Revolving Lender”) or decline to issue a commitment (and any Lender that does not deliver such a notice within such period of
10 days shall be deemed to have declined to provide a commitment) (each declining or deemed declining Lender, a “Non- Participating Revolving
Lender”).

(c) In the event that, on the 15th day after the Administrative Agent shall have delivered a notice pursuant to the immediately preceding paragraph (b),
the Participating Revolving Lenders shall have agreed pursuant to the preceding sentence to provide commitments by an aggregate amount less than the
amount requested by the Borrower, the Borrower may arrange for one or more banks or other entities (each such bank or other entity, a “New Revelving
Lender” and together with the Participating Revolving Lender, the “Revolving Lenders”), which may include any Lender or Agent, to issue commitments
under the requested Revolving Facility, in an aggregate amount equal to the unsubscribed amount; provided, however, that each New Revolving Lender that is
not a Lender shall be subject to the
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prior written approval of the Administrative Agent and, if such Revolving Facility is to include a letter of credit facility, each issuing bank thereunder (each, a
“Revolving Issuing Bank”) (which approvals shall not be unreasonably withheld or delayed), and the Borrower and each New Revolving Lender and
Revolving Issuing Bank shall execute all such documentation (including a joinder agreement, if applicable) as the Administrative Agent shall reasonably
specify to evidence its commitments under the requested Revolving Facility and/or its status as a “Lender” or issuing bank under such Revolving Facility
hereunder and shall share pro rata in the Collateral as a Secured Party. Any Revolving Facility may be made in an amount that is less than the amount
requested by the Borrower if the Borrower is unable to arrange for, or chooses not to arrange for, New Revolving Lenders, but in no event less than
$10,000,000.

(d) Notwithstanding the foregoing, no Revolving Facility shall become effective under this Section 2.20 unless:

(i) on the date of such incurrence, no Default or Event of Default shall have occurred and be continuing or would exist after giving effect to such
Revolving Facility;

(ii) the representations and warranties set forth in Article IIT hereof shall be true and correct in all material respects on and as of the date of such
incurrence with the same effect as though made on and as of such date, except to the extent such representations and warranties expressly relate to an
earlier date (in which case such representations and warranties shall be true and correct in all material respects as of such earlier date); provided, that, in
each case, such materiality qualifier shall not be applicable to any representations and warranties that are already qualified or modified by “materiality,”
“Material Adverse Effect” or similar language in the text thereof;

(iii) the final maturity date of such Revolving Facility shall be no later than the Maturity Date;

(iv) such Revolving Facility will rank pari passu in right of payment and pari passu with respect to security under the Security Documents with
the Term Loan Facility;

(v) all fees and expenses relating to such Revolving Facility then due and payable shall have been paid in full, including to the Administrative
Agent, the Collateral Agent and the Lender Parties;

(vi) the Borrower would be in compliance with the Financial Performance Covenant on the date of incurrence of such Revolving Facility and as
of the most recently completed Test Period ending prior to the incurrence of such Revolving Facility, after giving pro forma effect to the incurrence of
such Revolving Facility (assuming a full drawing under the commitments with respect to such Revolving Facility and after giving effect to other
pro forma adjustment events reasonably acceptable to the Administrative Agent and any permanent repayment of Indebtedness after the beginning of
the relevant determination period but prior to or simultaneous with such drawing) as if such incurrence had occurred as of the first day of such Test
Period;

(vii) the Borrower shall have obtained a Ratings Reaffirmation after giving effect to such Revolving Facility;

(viii) the terms and conditions of the Revolving Facility shall be determined by the Borrower, the Administrative Agent, the Revolving Lenders
and the Revolving Issuing Banks and, to the extent such terms are not consistent with those applicable to the Term Loan Facility, as applicable, such
terms shall be reasonably satisfactory to the Administrative Agent; and

(ix) the Borrower shall have delivered to the Administrative Agent a certificate of a Responsible Officer of the Borrower certifying and showing
(in reasonable detail and with appropriate calculations and computations, where applicable, in all respects reasonably satisfactory to the Administrative
Agent) that the conditions set forth in clauses (i) and (v) above in connection with the incurrence of the Revolving Facility have been satisfied.
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(e) Any Revolving Facility incurred pursuant to this Section 2.20 shall be effected pursuant to an amendment of this Agreement executed and delivered
by the Borrower, each Revolving Lender, each Revolving Issuing Bank and the Administrative Agent, each of which shall be recorded in the Register.
Notwithstanding anything to the contrary in this Agreement, each of the parties hereto hereby agrees that this Agreement and the other Loan Documents shall
be amended (or amended and restated), without the consent of any other Lender Parties, to effect such amendments to this Agreement and the other Loan
Documents as may be necessary or appropriate, in the opinion of the Administrative Agent to effect the provisions of this Section 2.20 and reflect the
existence of the Revolving Facility (and, to the extent not consistent with the Term Loan Facility, in a manner reasonably satisfactory to the Administrative
Agent).

ARTICLE IIIL.
REPRESENTATIONS AND WARRANTIES

Each of Holdings and the Borrower represents and warrants to each of the Lenders on and as of the Closing Date with respect to itself and the other
Loan Parties that:

Section 3.01 Organization; Powers. Each of the Loan Parties (a) is duly organized, validly existing and (if applicable) in good standing under the laws
of the jurisdiction of its organization, (b) has all requisite power and authority to own its property and assets and to carry on its business as now conducted,
(c) is qualified to do business in each jurisdiction where such qualification is required, except where the failure to so qualify would not reasonably be
expected to have a Material Adverse Effect and (d) has the power and authority to execute, deliver and perform its obligations under each of the Loan
Documents and, in the case of the Borrower, to borrow and otherwise obtain credit hereunder.

Section 3.02 Authorization; No Conflicts. The execution, delivery and performance by the Loan Parties of each of the Loan Documents to which such
Loan Party is a party, and the Borrowings hereunder and the other Transactions (a) have been duly authorized by all necessary corporate, stockholder, limited
liability company or partnership action required to be obtained by each of the Loan Parties; (b) will not (i) violate any provision of (A) any applicable law,
statute, rule or regulation binding on the Loan Parties or their properties or (B) the certificate or articles of incorporation or other constitutive documents or
by-laws of any Loan Party, any applicable order of any court or any rule, regulation or order of any Governmental Authority binding on the Loan Parties or
their properties or (C) any indenture, lease or other instrument or agreement to which any Loan Party is a party or by which any of them is or any of their
respective property is or may be bound or any Material Project Level Agreements, or (ii) result in a breach of or constitute (alone or with notice or lapse of
time or both) a default under, give rise to a right of or result in any cancellation or acceleration of any right or obligation (including any payment) under any
such indenture, lease or other instrument or agreement (including the Material Project Level Agreements), where any such violation, breach or default
referred to in clause (i) or (ii)_of this clause (b) would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect; or (c) result
in the creation or imposition of any Lien upon or with respect to any property or assets now owned or hereafter acquired by any Loan Party, other than the
Liens created by the Loan Documents and Prior Liens.
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Section 3.03 Enforceability. This Agreement has been duly executed and delivered by each of the Loan Parties and constitutes, and each other Loan
Document when executed and delivered by each Loan Party that is party thereto will constitute, a legal, valid and binding obligation of such Loan Party
enforceable against each such Loan Party in accordance with its terms, subject to (a) the effects of bankruptcy, insolvency, moratorium, reorganization,
fraudulent conveyance or other laws affecting creditors’ rights generally, (b) general principles of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law) and (c) implied covenants of good faith and fair dealing;.

Section 3.04 Governmental Approvals; Consents. No action, consent or approval of, registration or filing with or any other action by any Governmental
Authority or any other Person is or will be required in connection with the Transactions except for (a) the filing of UCC financing statements (or the filing of
financing statements under any other local equivalent) or (b) such consents, authorizations, filings or other actions that have been made or obtained and are in
full force and effect and such actions, consents, approvals, registrations or filings the failure of which to be obtained or made would not reasonably be
expected to have a Material Adverse Effect.

Section 3.05 Financial Statements. There has heretofore been furnished to the Lenders the following (and the following representations and warranties
are made with respect thereto):

(a) The audited consolidated balance sheet as of December 31, 2012 and the related audited consolidated statements of operations, cash flows and
owners’ equity of Continental Wind for the years ended December 31, 2011 and December 31, 2012 were prepared in accordance with GAAP and fairly
present in all material respects the consolidated financial position of Continental Wind as of the dates thereof and its consolidated results of operations and
cash flows for the applicable periods then ended.

(b) The unaudited consolidated balance sheet as of September 30, 2013 and the related unaudited consolidated statements of operations and cash flows
of Continental Wind for the fiscal quarters ended March 31, 2013, June 30, 2013 and September 30, 2013 were prepared in accordance with GAAP and fairly
present in all material respects the consolidated financial position of Continental Wind as of the date thereof and its consolidated results of operations and
cash flows for the applicable periods then ended (subject to normal year-end adjustments).

(c) The pro forma balance sheet of the Borrower as of the Closing Date furnished by the Borrower to the Administrative Agent pursuant to
Section 4.01(i) fairly presents, in all material respects, the pro forma financial position of the Borrower as of the Closing Date after giving effect to the
Transactions to occur on the Closing Date.

Section 3.06 No Material Adverse Effect. Since December 31, 2012, there has been no event or occurrence which has resulted in or would reasonably
be expected to result in, individually or in the aggregate, a Material Adverse Effect.

Section 3.07 Properties; Equity Interests.

(a) The Loan Parties have good title to all of their respective material properties and assets, free and clear of Liens other than Liens permitted under
Section 6.02.

(b) None of the Loan Parties has any fee-owned real properties or has any leasehold interests in any real property.

(c) Schedule 3.07(c) sets forth as of the Closing Date the name and jurisdiction of incorporation, formation or organization of Holdings and each
Subsidiary of Holdings and, as to each such Subsidiary, the percentage of each class of Equity Interests owned by Holdings or by any such Subsidiary,
indicating the ownership thereof.

(d) As of the Closing Date, there are no outstanding subscriptions, options, warrants, calls, rights or other agreements or commitments (other than stock
options granted to employees or directors and directors’ qualifying shares) of any nature relating to any Equity Interests of Holdings or the Borrower or its
Subsidiaries, other than as set forth on Schedule 3.07(d).
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Section 3.08 Litigation; Compliance.

(a) There are no actions, suits, investigations or proceedings at law or in equity or by or on behalf of any Governmental Authority or in arbitration now
pending against, or, to the knowledge of the Borrower, threatened in writing against, any Loan Parties or any business, property or rights of any such Person
(i) that involve any Loan Document or the Transactions or (ii) as to which there is a reasonable possibility of an adverse determination and that, if adversely
determined, individually or in the aggregate would reasonably be expected to have a Material Adverse Effect. None of the Loan Parties nor any of their
respective properties is in violation of any laws, rules, regulations or orders of any Governmental Authority currently applicable thereto, except any violation
or non-compliance that would not reasonably be expected to have a Material Adverse Effect.

(b) No Loan Party nor, to the knowledge of the Loan Parties, any of the Loan Parties’ Affiliates, is (i) in violation of any Anti Terrorism Laws or
(ii) any of the following: (A) a Person who is listed in the annex to, or is otherwise subject to the provisions of, the Executive Order, (B) a Person owned or
controlled by, or acting for or on behalf of, any Person who is listed on the Annex to, or is otherwise subject to the provisions of, the Executive Order, (C) a
Person with whom the Borrower is prohibited from dealing or otherwise engaging in any transaction by any Anti Terrorism Law, (D) a Person who commits,
threatens or conspires to commit or supports “terrorism” as defined in the Executive Order or (E) a Person who is named as a “specially designated national
or blocked person” on the most current list published by the U.S. Treasury Department Office of Foreign Assets Control (“OFAC”) at its official website or
any replacement website or other replacement official publication of such list. The Loan Parties will not directly or indirectly use the proceeds of the offering,
or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing
the activities of any person, or in any country or territory, that, at the time of such funding, is the subject of U.S. sanctions or in any other manner that will
result in a violation by any person (including any person participating in the transaction, whether as initial purchaser, advisor, investor or otherwise) of
U.S. sanctions administered or enforced by OFAC.

(c) No part of the proceeds of the loans made hereunder will be used by any Loan Party or (to the knowledge of the Loan Parties) by any of their
Affiliates, directly or indirectly, for any payments to any governmental official or employee, political party, official of a political party, candidate for political
office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the United
States Foreign Corrupt Practices Act of 1977, as amended, assuming in all cases that the United States Foreign Corrupt Practices Act of 1977, as amended
applies to the Loan Parties.

(d) (i) None of the Loan Parties is in violation of any currently applicable law, rule or regulation (including, but not limited to the Federal Power Act
(“FPA”), Federal Energy Regulatory Commission regulations under the FPA, Environmental Law, zoning ordinance, code or approval or any building
permit), or is in default with respect to any judgment, writ, injunction or decree of any Governmental Authority, where such violation or default would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (ii) each of the Loan Parties holds all permits,
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licenses, registrations, certificates, approvals, consents, clearances and other authorizations from any Governmental Authority required under any currently
applicable law, rule or regulation for the operation of its business as presently conducted, except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect, (iii) no Loan Party (A) is subject to regulation as a “public utility” under the FPA; or (B) is subject to regulation
as a “public utility” or other similar term under the laws of any state and (iv) none of the Lenders or the Agents, solely by virtue of the execution, delivery and
performance of this Agreement or the Loan Documents, or consummation of the Transactions contemplated hereby and thereby, shall be or become: (A) a
“public-utility company,” a “holding company,” an “affiliate” of a “holding company,” an “associate company” of a “holding company,” or a “subsidiary
company” of a “holding company,” as each such term is defined in the Public Utility Holding Company Act of 2005 (“PUHCA”), or otherwise subject to
regulation under PUHCA; (B) a “public utility” subject to regulation under the FPA; or (C) subject to regulation under the laws of any state with respect to
public utilities.

(e) None of Holdings or the Borrower is party to any actions, suits, investigations or proceedings at law or in equity or by or on behalf of any
Governmental Authority or in arbitration which would reasonably be expected to result in the revocation or impairment of any of their relevant FERC
authorizations and approvals, including, but not limited to, Qualifying Facility and Exempt Wholesale Generator status, authorization to sell energy, capacity
and ancillary services at market-based rates pursuant to Section 205 of the FPA (including blanket authorization under Section 204 of the FPA), and
authorization under Section 203 of the FPA of the Transactions, as well as all relevant exemptions including, but not limited to, exemption from regulation
under PUHCA, in each case to the extent that such revocation or impairment, individually or in the aggregate, could reasonably be expected to result in a
Material Adverse Effect.

Section 3.09 Federal Reserve Regulations. (a) No Loan Party is engaged principally, or as one of its important activities, in the business of extending
credit for the purpose of purchasing or carrying Margin Stock.

(b) The commitment to make, and the making of, the Loans and the granting and maintaining of the security interest in connection with the obligations
created thereby, will not, whether directly or indirectly, and whether immediately, incidentally or ultimately, be a violation of, or inconsistent with, the
provisions of the Regulations of the Board, including Regulation T, Regulation U or Regulation X.

Section 3.10 Investment Company Act. No Loan Party is an “investment company” as defined in, or subject to regulation under, the Investment
Company Act of 1940, as amended.

Section 3.11 Use of Proceeds. The Borrower will use the proceeds of the Loans solely to (i) consummate the Transactions, (ii) make the distributions to
Sponsor and/or its Affiliates described in Section 6.06(c) and (iii) except to the extent otherwise satisfied through the issuance and delivery of a DSR
Guaranty or a DSR Letter of Credit, to fund the DSR Requirement Amount on the Closing Date.

Section 3.12 Tax Returns. Each Loan Party (i) has filed or caused to be filed all federal and all material state, local and non-U.S. Tax returns required to
have been filed by it and (ii) has paid or caused to be paid all material Taxes due and payable by it, except for the Taxes being contested in good faith by
appropriate proceedings in accordance with Section 5.03 and for which the applicable Loan Party has set aside on its books adequate reserves in accordance
with GAAP.

Section 3.13 No Material Misstatements. (a) All written information (other than the Projections, estimates and information of a general economic
nature) (the “Information”) concerning the Loan Parties and their respective Subsidiaries, including the Continental Wind Entities, and the Transactions
included in the Confidential Information Memorandum or otherwise prepared by or on
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behalf of the Borrower in connection with the Transactions, when taken as a whole, was true and correct in all material respects, as of the date such
Information was furnished to the Lenders and as of the Closing Date, and did not contain any untrue statement of a material fact as of any such date or omit to
state any material fact necessary in order to make the statements contained therein not materially misleading in light of the circumstances under which such
statements were made. As of the Closing Date, there is no fact known to the Loan Parties that, individually or in the aggregate, would reasonably be expected
to have a Material Adverse Effect and that has not been set forth in the Loan Documents or in the other documents, certificates and other writings delivered
by or on behalf of the Borrower to the Lead Arranger and the Lenders.

(b) The Projections and estimates and information of a general economic nature prepared by or on behalf of the Borrower and that have been made
available to any Lenders or the Administrative Agent in connection with the Transactions or the other transactions contemplated hereby (i) have been
prepared in good faith based upon assumptions believed by the Borrower to be reasonable as of the date thereof and as of the Closing Date (it being
understood that projections are inherently uncertain and no assurances are being given that the results contained in such Projections will be achieved), and
(ii) as of the Closing Date, have not been modified in any material respect by the Borrower.

Section 3.14 Employee Benefit Plans. Each Plan is in compliance with all applicable provisions and requirements of ERISA and the Code and the
regulations and published interpretations thereunder, except for failures to so comply which would not reasonably be expected to result in a Material Adverse
Effect, either individually or in the aggregate. No ERISA Event has occurred or is reasonably expected to occur that would subject the any Loan Party to any
Tax, penalty or other liabilities, which Tax, penalty or other liabilities which individually or in the aggregate would reasonably be expected to result in a
Material Adverse Effect. The excess in the present value of all benefit liabilities under each ERISA Plan (based on those assumptions used to fund such
ERISA Plan), as of the last annual valuation date applicable thereto, over the fair market value of the assets of such ERISA Plan would not, individually or in
the aggregate, reasonably be expected to result in a Material Adverse Effect.

Section 3.15 Environmental Matters. Except for matters that would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect (i) no written notice, request for information, order, complaint, Environmental Claim or penalty has been received or incurred by any Loan
Party, and there are no judicial, administrative or other actions, suits or proceedings pending or, to the knowledge of any of the Loan Parties, threatened
against any Loan Party, which allege a violation of or liability under any Environmental Laws, in each case relating to any Loan Party, (ii) each Loan Party
has obtained, and maintains in full force and effect, all permits, registrations and licenses to the extent necessary for the conduct of its business and operations
as currently conducted, to comply with all applicable Environmental Laws and each is, and has been, in compliance with the terms and conditions of such
permits, registrations and licenses, and with all applicable Environmental Laws, (iii) no Loan Party is conducting, funding or responsible for any
investigation, remediation, remedial action or cleanup of any Release or threatened Release of Hazardous Materials, (iv) there has been no Release or
threatened Release of Hazardous Materials at or from any property currently or, to the knowledge of any of the Loan Parties, formerly owned, operated or
leased by any Loan Party that would reasonably be expected to give rise to any liability of any Loan Party under any Environmental Laws or Environmental
Claim against any Loan Party, and no Hazardous Material has been generated, owned or controlled by any Loan Party and transported for disposal to or
Released at any location in a manner that would reasonably be expected to give rise to any liability of any Loan Party under any Environmental Laws or to
any Environmental Claim against any Loan Party, (v) no Loan Party has entered into any agreement or contract to assume, guarantee or indemnify a third
party for any Environmental Claims, and (vi) to the knowledge of any of the Loan Parties there are not currently and there have not been any underground
storage tanks owned or operated by any Loan Party or located on any Loan Party’s real property. Each Loan Party has made
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available to the Administrative Agent prior to the date hereof all environmental audits, assessment reports and other environmental documents in its
possession or control with respect to the operations of, or any real property operated or leased by, any Loan Party, other than such audits, assessment reports
and other documents not containing information that would reasonably be expected to result in any material Environmental Claims or liability to the Loan
Parties, taken as a whole. For purposes of Section 7.01(a), each of the representations and warranties contained in clauses (i), (iv)_and (vi)_of this Section 3.15
that are qualified by the knowledge of any of the Loan Parties shall be deemed not to be so qualified. Representations and warranties of the Loan Parties with
respect to environmental matters are limited to those in this Section 3.15 unless expressly stated.

Section 3.16 Solvency. (a) On the Closing Date, immediately after giving effect to the Transactions, the Loan Parties, on a consolidated basis with their
Subsidiaries, are Solvent.

(b) The Borrower does not intend to incur debts beyond its ability to pay such debts as they mature, taking into account the timing and amounts of cash
to be received by it and the timing and amounts of cash to be payable on or in respect of its Indebtedness.

Section 3.17 Labor Matters. There are no strikes pending or threatened against any Loan Party that, individually or in the aggregate, would reasonably
be expected to have a Material Adverse Effect. The hours worked and payments made to employees of each Loan Party have not been in violation in any
material respect of the Fair Labor Standards Act or any other applicable law dealing with such matters. All material payments due from any Loan Party or for
which any claim may be made against any Loan Party on account of wages and employee health and welfare insurance and other benefits have been paid or
accrued as a liability on the books of the applicable Loan Party to the extent required by GAAP.

Section 3.18 Status as Senior Debt; Perfection of Security Interests. The Obligations of the Borrower shall rank pari passu with any other senior
Indebtedness or securities of the Borrower and shall constitute senior indebtedness of the Borrower under and as defined in any documentation documenting
any junior indebtedness of the Borrower. Each Security Document delivered pursuant to Sections 4.01 and 5.10 will, upon execution and delivery thereof, be
effective to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a legal, valid and enforceable security interest in the Collateral
described therein. When financing statements and other filings specified therein in appropriate form are filed in the offices specified therein, Control
Agreements are entered into covering each Depositary Account and the Pledged Collateral that is certificated is delivered to the Collateral Agent, the Liens
created by the Security Documents on such Collateral shall constitute fully perfected Liens on, and security interests in, all right, title and interest of the Loan
Parties in such Collateral, in each case prior and superior in right to any other Person, subject, in the case of Collateral other than Pledged Collateral, to Prior
Liens, and in the case of Pledged Collateral, to Liens arising (and that have priority) by operation of law.

Section 3.19 Material Project Level Agreements. As of the Closing Date, each of the Material Project Level Agreements is in full force and effect and
constitutes the legal, valid and binding obligation of the Continental Wind Entities party thereto. The Borrower has delivered to the Administrative Agent a
complete and correct copy of each Material Project Level Agreement in effect on the Closing Date. To the knowledge of the Borrower, (a) no “Default” or
“Event of Default” or similar term (as used in the Continental Wind Bond Documents or Material Other Indebtedness Documents, as applicable) has occurred
and is continuing under any of the Continental Wind Bond Documents or Material Other Indebtedness Documents and (b) no “Default” or “Event of Default”
or equivalent event or circumstance defined by a similar term (as used in the Major Revenue Contracts) has occurred and is continuing under any of the Major
Revenue Contracts other than, in the case of this clause (b), any such Default or Event of
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Default or equivalent event or circumstance which would not reasonably be expected to give rise to a termination of such agreement or otherwise have,
individually or in the aggregate, be materially adverse to the Lenders.

Section 3.20 Insurance. The Loan Parties have purchased or provided (or caused to be purchased or provided) and are maintaining (or causing to be
maintained), with financially sound and reputable insurance companies, insurance with respect to their respective properties and business against such risks
(including with such deductibles, retentions and exclusions), including fire and other risks insured against by extended coverage, and loss or damage, in each
case of the kinds customarily insured against by projects of a similar size in the same or similar business, and of such types and in such amounts as are
customarily carried under similar circumstances by such other Persons and in accordance in all material respects with their respective applicable contractual
obligations. As of the Closing Date, such insurance is in full force and effect. The Continental Wind Entities are in compliance with the covenants relating to
maintenance of insurance set forth in the Continental Wind Financing Documents. Holdings and the Borrower believe that the insurance maintained by or on
behalf of them and their Subsidiaries is adequate.

ARTICLE IV.
CONDITIONS TO FUNDING

Section 4.01 Closing Date. The obligations of the Lenders to make Loans on the Closing Date are subject to the satisfaction of the following
conditions:

(a) The Administrative Agent shall have received a Borrowing Request from the Borrower as required by Section 2.03.

(b) The representations and warranties set forth in Article IIT hereof and in the other Loan Documents shall be true and correct in all material respects
on and as of the Closing Date with the same effect as though made on and as of such date, except to the extent such representations and warranties expressly
relate to an earlier date (in which case such representations and warranties shall be true and correct in all material respects as of such earlier date); provided,
that, in each case, such materiality qualifier shall not be applicable to any representations and warranties that are already qualified or modified by
“materiality,” “Material Adverse Effect” or similar language in the text thereof.

(c) At the time of and immediately after giving effect to the Transactions and the other transactions contemplated hereby to occur on the Closing Date,
no Event of Default or Default shall have occurred and be continuing.

(d) The Administrative Agent (or its counsel) shall have received (i) from each party hereto either (a) a counterpart of this Agreement signed on behalf
of such party or (b) written evidence satisfactory to the Administrative Agent (which may include telecopy transmission, or electronic transmission of a PDF
copy, of a signed signature page of this Agreement) that such party has signed a counterpart of this Agreement and (ii) a Note, signed by the Borrower, in
favor of each Lender that has requested such a Note in writing not less than three (3) Business Days prior to the Closing Date pursuant to Section 2.07(d).

(e) The Administrative Agent shall have received, on behalf of itself, the Collateral Agent, and the Lenders, a favorable written opinion of Sidley
Austin LLP, special counsel for the Loan Parties (A) dated the Closing Date, (B) addressed to the Administrative Agent, the Collateral Agent, the Depositary
Bank and the Lenders and (C) in form and substance reasonably satisfactory to the Administrative Agent and covering such matters relating to the Loan
Documents as are usual and customary for a financing of the type contemplated hereby as the Administrative Agent shall reasonably request, and each Loan
Party hereby instructs its counsel to deliver such opinions.
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(f) The Administrative Agent shall have received each of the following:

(i) a copy of the certificate or articles of incorporation, partnership agreement or limited liability agreement, including all amendments thereto, or
other relevant constitutional documents under applicable law of each Loan Party and the Sponsor, each certified as of a recent date by the Secretary of
State (or other similar official) of the state of such Person’s organization and a certificate as to the good standing of each such Loan Party and the
Sponsor as of a recent date from such Secretary of State (or other similar official); and

(ii) a certificate of the Secretary, Assistant Secretary, Director, Vice President, President or similar officer, or the general partner, managing
member or sole member, of each Loan Party and the Sponsor, in each case dated the Closing Date and certifying:

(A) that attached thereto is a true and complete copy of the by-laws (or partnership agreement, memorandum and articles of association,
limited liability company agreement or other equivalent governing documents) of such Person as in effect on the Closing Date and at all times
since a date prior to the date of the resolutions described in clause (B) below,

(B) that attached thereto is a true and complete copy of resolutions duly adopted by the board of directors (or equivalent governing body) of
such Person (or its managing general partner or managing member) authorizing the execution, delivery and performance of the Loan Documents
to which such Person is a party or, in the case of the Sponsor, the DSR Guaranty to which the Sponsor is a party, and, in the case of the Borrower,
the Borrowings hereunder, and that such resolutions have not been modified, rescinded or amended and are in full force and effect on the Closing
Date,

(C) that the certificate or articles of incorporation, partnership agreement or limited liability agreement of such Person has not been
amended since the date of the last amendment thereto disclosed pursuant to clause (A) above, and

(D) as to the incumbency and specimen signature of each officer or director executing any Loan Document or any other document
delivered in connection herewith on behalf of such Loan Party or, in the case of the Sponsor, executing the DSR Guaranty to which the Sponsor
is a party.

(g) The Collateral and Guarantee Requirement with respect to items expressly required to be completed as of the Closing Date shall have been satisfied
or waived and the Administrative Agent shall have received the results of a search of the UCC (or equivalent under other similar law) filings made with
respect to the Loan Parties in the relevant jurisdictions and copies of the financing statements (or similar documents) disclosed by such search and evidence
reasonably satisfactory to the Administrative Agent that the Liens indicated by such financing statements (or similar documents) are permitted by
Section 6.02 or have been released.

(h) The Transactions shall have been consummated or shall be consummated simultaneously with or immediately following the closing on the Closing
Date.

(i) The Administrative Agent shall have received the financial statements referred to in Section 3.05. The Administrative Agent shall have received a
budget of the Borrower in effect for the period commencing on the Closing Date through December 31, 2014 and the Projections, in each case in form and
substance reasonably satisfactory to the Administrative Agent.
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(j) Immediately after giving effect to the Transactions and the other transactions contemplated hereby to occur on the Closing Date, the Loan Parties
shall have outstanding no Indebtedness other than (i) the Indebtedness outstanding under this Agreement and (ii) other Indebtedness permitted pursuant to
Section 6.01.

(k) The Lenders shall have received a solvency certificate substantially in the form of Exhibit F and signed by a Financial Officer of the Borrower
confirming the Solvency of the Loan Parties, on a consolidated basis with their Subsidiaries, after giving effect to the Transactions.

(1) Since December 31, 2012, there have been no events, changes or other occurrences that have had, continue to have or would reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect.

(m) The Agents shall have received, all Fees payable thereto or to any Lender or to the Lead Arranger on or prior to the Closing Date and, to the extent
invoiced at least four (4) Business Days prior to the Closing Date, all other amounts due and payable pursuant to the Loan Documents on or prior to the
Closing Date, including reimbursement or payment of all reasonable out-of-pocket expenses required to be reimbursed or paid by the Loan Parties hereunder
or under any Loan Document (it being understood that amounts under this paragraph (m) may be paid with proceeds of the Loans).

(n) The Administrative Agent shall have received a certificate signed by a Responsible Officer of the Borrower dated as of the Closing Date as to the

(o) The Administrative Agent shall have received, at least three (3) Business Days prior to the Closing Date, all documentation and other information
required by regulatory authorities with respect to the Loan Parties under applicable “know your customer” and anti-money laundering rules and regulations,
including the U.S.A. PATRIOT Act, that has been reasonably requested by the Administrative Agent or any other Agent or Lender.

(p) The Administrative Agent shall have received evidence of the establishment of each of the Depositary Accounts required to be established pursuant
to Section 2.19(a) with the Depositary Bank.

(q) Substantially simultaneously with the funding of Loans hereunder, the DSR Requirement Amount as of the Closing Date shall have been Fully
Funded into the Debt Service Reserve Accounts through the issuance of a DSR Guaranty in favor of the Collateral Agent on terms and conditions reasonably
satisfactory to the Collateral Agent and the Administrative Agent and receipt thereof by the Collateral Agent.

(r) The Administrative Agent shall have received a bringdown of the report entitled “Independent Engineering Review of ExGen Renewables I Wind
Portfolio” dated January 21, 2014, delivered by DNV KEMA Renewables Inc., including all exhibits, appendices and any other attachments thereto, in form
and substance reasonably satisfactory to the Administrative Agent.
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ARTICLE V.
AFFIRMATIVE COVENANTS

Each of Holdings and the Borrower covenants and agrees with each Agent and each Lender that so long as this Agreement shall remain in effect and
until the Discharge of the Obligations, unless the Required Lenders shall otherwise consent in writing, Holdings and the Borrower shall:

Section 5.01 Existence; Businesses and Properties. (a) Do or cause to be done all things necessary to preserve, renew and keep in full force and effect
its legal existence.

(b) Do or cause to be done all things necessary to (i) in the Borrower’s reasonable business judgment, obtain, preserve, renew, extend and keep in full
force and effect the permits, franchises, authorizations, patents, trademarks, service marks, trade names, copyrights, licenses and rights with respect thereto
necessary to the normal conduct of its business, (ii) comply in all material respects with all material applicable laws, rules, regulations and judgments, writs,
injunctions, decrees, permits, licenses, and orders of any Governmental Authority, whether now in effect or hereafter enacted and (iii) at all times maintain
and preserve all property necessary to the normal conduct of its business and keep such property in good repair, working order and condition and from time to
time make, or cause to be made, all needful and proper repairs, renewals, additions, improvements and replacements thereto necessary in order that the
business carried on in connection therewith, if any, may be properly conducted at all times (in each case except as expressly permitted by this Agreement); in
each case in this paragraph (b) except where the failure to do so would not reasonably be expected to have a Material Adverse Effect.

Section 5.02 Insurance. Keep its insurable properties insured at all times by financially sound and reputable insurers in such amounts as shall be
customary for similar businesses and maintain such other reasonable insurance (including, to the extent consistent with past practices, self-insurance), of such
types, to such extent and against such risks, as is customary with companies in the same or similar businesses and maintain such other insurance as may be
required by applicable law.

Section 5.03 Taxes; Payment of Obligations. (a) Pay and discharge promptly when due all material Taxes imposed upon it before the same shall become
delinquent or in default, as well as all material lawful claims for labor, materials and supplies or otherwise that, if unpaid, might give rise to a Lien upon such
properties or any part thereof; provided, however, that such payment and discharge shall not be required with respect to any such Tax or claim to the extent
(i) the validity or amount thereof shall be contested in good faith by appropriate proceedings and the applicable Loan Party shall have set aside on its books
reserves in accordance with GAAP with respect thereto or (ii) the aggregate amount of such Taxes or claims does not exceed U.S. $1.0 million.

(b) Pay, discharge or otherwise satisfy at maturity or before they become delinquent, as the case may be, all its material obligations of whatever nature,
except where (i) the amount or validity thereof is currently being contested in good faith by appropriate proceedings and reserves in conformity with GAAP
with respect thereto have been provided on the books of the relevant Loan Party or (ii) the failure to pay, discharge or otherwise satisfy such obligation would
not reasonably be expected to have a Material Adverse Effect.

Section 5.04 Financial Statements, Reports, Etc. Furnish to the Administrative Agent (which will promptly furnish such information to the Lenders):

(a) no later than one hundred and fifty (150) days after the end of each fiscal year starting with the fiscal year ended December 31, 2013, consolidated
balance sheets and related statements of operations, cash flows and owners’ equity showing the financial position of the Borrower and its consolidated
Subsidiaries as of the close of such fiscal year and the consolidated results of their
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operations during such year and setting forth in comparative form the corresponding figures (if any) for the prior fiscal year, all audited by independent
accountants of recognized national standing reasonably acceptable to the Administrative Agent and accompanied by an opinion of such accountants (which
shall not be qualified in any material respect) to the effect that such consolidated financial statements fairly present, in all material respects, the financial
position and results of operations of the Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP;

(b) no later than seventy five (75) days after the end of each of the first three (3) fiscal quarters of each fiscal year, starting with the fiscal quarter ended
June 30, 2014, consolidated balance sheets and related statements of operations and cash flows showing the financial position of the Borrower and its
consolidated Subsidiaries as of the close of such fiscal quarter and the consolidated results of their operations during such fiscal quarter and the then-elapsed
portion of the fiscal year and setting forth in comparative form the corresponding figures (if any) for the corresponding periods of the prior fiscal year, all
certified by a Financial Officer of the Borrower, on behalf of the Borrower, as fairly presenting, in all material respects, the financial position and results of
operations of the Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP (subject to normal year-end audit adjustments and the
absence of footnotes);

(c) no later than two (2) Business Days after each Quarterly Date, with respect to the Test Quarter then ended on such Quarterly Date, a certificate of a
Financial Officer of the Borrower in substantially the form of Exhibit G-2 or such other form as shall be approved by the Administrative Agent, (i) certifying
that no Event of Default or Default has occurred and is continuing or, if such an Event of Default or Default has occurred and is continuing, specifying the
nature and extent thereof and any corrective action taken or proposed to be taken with respect thereto, (ii) setting forth a computation of Available Cash for
such Test Quarter in detail reasonably satisfactory to the Administrative Agent, (iii) providing evidence of the current balances in the Depositary Accounts (it
being agreed that a screenshot of such balances as of such date or other similar statement from the Depositary Bank shall satisfy this clause (iii)) and
(iv) setting forth a computation of the Financial Performance Covenant for such Test Quarter in detail reasonably satisfactory to the Administrative Agent;

(d) (i) no later than five (5) Business Days after delivery thereof pursuant to Section 5.1(a)(ii) of the Project Credit Agreement (or similar Section under
any other Continental Wind Bond Document), any audited annual financial statements of Continental Wind and its Subsidiaries delivered to the Project Bank
Agent pursuant to such Section (or similar Section under any other Continental Wind Bond Document); (ii) no later than five (5) Business Days after delivery
thereof pursuant to Section 5.1(a)(i) of the Project Credit Agreement (or similar Section under any other Continental Wind Bond Document), unaudited
quarterly financial statements of Continental Wind and its Subsidiaries delivered to the Project Bank Agent pursuant to such Section (or similar Section under
any other Continental Wind Bond Document); (iii) no later than five (5) Business Days after delivery thereof pursuant to Section 5.1(a)(iii), (iv) or (v) of the
Project Credit Agreement (or similar Section under any other Continental Wind Bond Document), the officer’s certificate, operating report, operating plan
and operating forecast referred to therein and any other financial statements, operations reports, operating plans, forecasts or budgets, capital or major
maintenance expenditure plans or other similar reports, and compliance certificates delivered by Continental Wind to the Project Bank Agent pursuant to such
Sections of the Project Credit Agreement (or similar Section under any other Continental Wind Bond Document) and (iv) no later than five (5) Business Days
after delivery thereof pursuant to Section 6.1 of the Project Credit Agreement (or similar Section under any other Continental Wind Bond Document), the
officer’s certificate referred to therein relating to distribution conditions;

(e) no later than two (2) Business Days after each Excess Cash Flow Period, the Borrower will deliver to the Administrative Agent a certificate signed
by a Financial Officer of the Borrower setting
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forth the amount, if any, of Excess Cash Flow for such Excess Cash Flow Period and the calculation thereof in reasonable detail, in substantially the form of
Exhibit G-1 or such other form as shall be approved by the Administrative Agent (which certificate shall serve as notice of prepayment pursuant to
Section 2.08(d));

(f) promptly, from time to time, such other information regarding the operations, business affairs and financial condition of any Loan Party or any
Subsidiary of any Loan Party, or compliance with the terms of any Loan Document, as in each case the Administrative Agent may reasonably request (for
itself or on behalf of any Lender);

(g) after the execution and delivery of any material amendment, modification, extension, assignment, variance or waiver of timely compliance of any
terms or conditions of any Material Project Level Agreement or Organizational Documents of any Subsidiary of the Borrower or any new Material Project
Level Agreement, the Borrower shall promptly furnish the Administrative Agent certified copies of such amendment, modification, extension, assignment,
variance or waiver or new Material Project Level Agreement; and

(h) on the Closing Date and no later than one hundred and fifty (150) days following the first day of each fiscal year of the Borrower, a budget (which
budgets may be prepared on a cash basis) for the Loan Parties for such fiscal year setting forth (i) the projected Available Cash to be received by the Borrower
or Holdings during such fiscal year and (ii) the projected Operating Expenses of the Loan Parties during such fiscal year, together with a comparison of the
prior fiscal year’s budget to actual results accompanied by an certificate of a Responsible Officer of the Borrower certifying to the knowledge of the person
signatory thereto that such budget is accurate and complete in all material respects based upon the Borrower’s good faith reasonable estimates of information
contained therein.

Section 5.05 Litigation and Other Notices. Furnish to the Administrative Agent written notice of the following promptly after any Responsible Officer
of any of the Loan Parties obtains actual knowledge thereof:

(a) (i) any Event of Default or Default, (ii) any “Event of Default” or “Default” (or similar event or circumstance) under any Continental Wind
Financing Document and (iii) any material breach or default under a Major Revenue Contract which breach or default permits or would permit (with the
passage of time and/or giving of notice or otherwise) the termination of such Major Revenue Contract by any party thereto, in each case specifying the nature
and extent thereof and the corrective action (if any) proposed to be taken with respect thereto;

(b) the filing or commencement of, or any written threat or written notice of intention of any Person to file or commence, any action, suit or proceeding,
whether at law or in equity or by or before any Governmental Authority or in arbitration, against any Loan Party or any of their respective Subsidiaries which
would reasonably be expected to have a Material Adverse Effect;

(c) the occurrence of an event requiring a mandatory prepay