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Item 1.01. Entry into a Material Definitive Agreement.

On October 18, 2024 (the “Effective Date”), UGI Energy Services, LLC (“UGIES”), a Pennsylvania limited liability company and an
indirect, wholly owned subsidiary of UGI Corporation (the “Registrant”), and Energy Services Funding Corporation, a wholly owned
special purpose subsidiary of UGIES (“ESFC”), entered into that certain Amendment No. 25 (the “Amendment”) to the Receivables
Purchase Agreement, dated as of November 30, 2001 (as amended, supplemented or modified from time to time, the “RPA”), among
UGIES, as servicer, ESFC, as seller, PNC Bank, National Association, as issuer and administrator (“PNC”) and PNC Capital Markets
LLC (“PNCM”), as structuring agent.

The Amendment provides for, among other things, (i) extending the Facility Termination Date from October 18, 2024 to October 17,
2025, (ii) changing the definition of Purchase Limit to mean (x) at any time on or after October 18, 2024 and prior to but excluding
May 1, 2025, $150,000,000 and (y) at any time on or after May 1, 2025, $75,000,000, and (iii) and replacing the BSBY interest rate
with a SOFR based interest rate. The Amendment allows UGIES and ESFC to request an increase in the Purchase Limit of
$50,000,000. Approval of such request is subject to PNC and PNCM’s discretion.

The RPA was entered into in conjunction with a Purchase and Sale Agreement, dated as of November 30, 2001 (as amended,
supplemented or modified from time to time, the “PSA”) between UGIES and ESFC. Under the RPA, UGIES transfers, on an
ongoing basis and without recourse, its trade accounts receivable to ESFC. ESFC, in turn, has in the past sold, and subject to certain
conditions, may from time to time in the future sell, an undivided interest in some or all of the receivables to PNC. ESFC’s and
UGIES’s obligations under the RPA and PSA are secured by all receivables under the receivables pool, as well as the related security,
the collections thereof and the lock-box accounts into which the proceeds thereof are to be remitted.

As amended, the scheduled termination date of the RPA is October 17, 2025, although the RPA may terminate prior to such date
upon a termination event. The RPA contains customary indemnifications by ESFC as seller and UGIES, as servicer, as well as
customary representations and warranties and affirmative and negative covenants applicable to ESFC as seller and UGIES as servicer
for agreements of this type.

The PSA provides for customary termination events (in certain cases, with grace or cure periods), including, among other things, in
the event of nonpayment of amounts due under the RPA, a representation or warranty proving to have been incorrect when made,
failure to comply with covenants and limitations on certain ratios with respect to receivables, and a change of control of UGIES or
ESFC.

PNC or its affiliates has in the past made, and may in the future make, loans to the Registrant or its affiliates, provide other fee-based
financial services, and act in various agency roles under credit facilities of the Registrant or its affiliates. Affiliates of PNC have in
the past provided, and may in the future provide, the Registrant or its affiliates with investment banking and advisory services for
which they have received, and in the future may receive, customary compensation.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the
Amendment, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number: Description

10.1 Amendment No. 25, dated as of October 18, 2024, to Receivables Purchase Agreement, dated as of November 30,

2001, by and among UGI Energy Services, LLC, as servicer, Energy Services Funding Corporation, as seller,
PNC Bank, National Association, as issuer and administrator, and PNC Capital Markets, as structuring agent.
104 Cover Page Interactive Data File (formatted as inline XBRL).




SIGNATURES

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

UGI Corporation

October 24, 2024 By: /s/ Jessica A. Milner

Name:  Jessica A. Milner
Title: Secretary




Exhibit 10.1
EXECUTION VERSION

AMENDMENT NO. 25
Dated as of October 18, 2024
to
RECEIVABLES PURCHASE AGREEMENT
Dated as of November 30, 2001

This AMENDMENT NO. 25 (this “ Amendment™) dated as of October 18, 2024 is entered
into among ENERGY SERVICES FUNDING CORPORATION, a Delaware corporation, as the
seller (the “Seller™), UGI ENERGY SERVICES, LLC (as successor to UGI Energy Services, Inc.),
a Pennsylvania limited liability company (“UGI"™), as initial servicer (in such capacity, together
with its successors and permitted assigns in such capacity, the “Servicer™), PNC BANK,
NATIONAL ASSOCIATION, a national banking association (“PNC"), as issuer (together with its
successors and permitted assigns, the “Issuer”) and as administrator (in such capacity, together
with its successors and assigns in such capacity, the “Administrator”) and PNC CAPITAL
MARKETS LLC (“PNCM™), a Pennsylvania limited liability company, as structuring agent (the
“Structuring Agent™).

RECITALS

WHEREAS, the parties hereto (other than the Structuring Agent) have previously entered
into that certain Receivables Purchase Agreement, dated as of November 30, 2001 (as amended,
supplemented or otherwise modified from time to time, the “Agreement”);

WHEREAS, the parties hereto wish to amend the Agreement as set forth herein; and

WHEREAS, concurrently herewith, the Seller, Servicer, PNC and the Structuring Agent
are entering into a Nineteenth Amended and Restated Fee Letter (the “Fee Letter™).

NOW, THEREFORE, in consideration of the promises and the mutual agreements
contained herein and in the Agreement, the parties hereto agree as follows:

SECTION 1. Definitions. All capitalized terms used but not otherwise defined herein are
used herein as defined in the Agreement.

SECTION 2. Joinder of Structuring Ageni.

(a)  Joinder. Effective as of the date hereof, PNCM shall become a party to the
Agreement in the capacity of the Structuring Agent, and PNCM assumes all related rights,
interests, duties and obligations of the Structuring Agent and agrees to be bound by all of the terms
and provisions applicable to the Structuring Agent contained in the Agreement.

(b)  Consents. Each of the parties hereto hereby acknowledge and consent to the joinder
of the Structuring Agent as a party to the Agreement, and any other applicable conditions precedent
thereto under the Agreement or any other Transaction Documents (other than as set forth herein)
are hereby waived.
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SECTION 3. Amendments to the Agreement. The Agreement is hereby amended to
incorporate the changes shown on the marked pages to the Agreement attached hereto as Exhibit A.

SECTION 4. Certain Representations., Warranties and Covenants. Each of the Seller,
UGI and the Servicer, as to itself, hereby represents and warrants that:

(a) the representations and warranties of such Person contained in Exhibit 111
to the Agreement (as amended hereby) are true and correct as of the date hereof (unless
stated to relate solely to an earlier date, in which case such representations and warranties
were true and correct as of such earlier date);

(b) the execution and delivery by such Person of this Amendment, and the
performance of its obligations under this Amendment and the Agreement (as amended
hereby) are within its organizational powers and have been duly authorized by all necessary
organizational action on its part, and this Amendment and the Agreement (as amended
hereby) are its valid and legally binding obligations, enforceable in accordance with its
terms, subject to the effect of bankruptey, insolvency, reorganization or other similar laws
affecting the enforcement of creditors” rights generally; and

(c) no Termination Event or Unmatured Termination Event has occurred, is
continuing, or would occur as a result of this Amendment.

SECTION 5. Effectiveness. This Amendment shall become effective as of the date hereof
provided that the Administrator shall have received:

(a) counterparts to this Amendment executed by each of the parties hereto;
(b) counterparts to the Fee Letter duly executed by each of the parties thereto;

(c) confirmation that the “Upfront Fee” (as defined in and owing under the Fee
Letter) has been paid in full; and

(d) such other documents, agreements, certificates, instruments, opinions and
secretary’s certificates listed on Annex A hereto or as the Administrator reasonably request
prior to the date hereof

SECTION 6. References to Agreement. Upon the effectiveness of this Amendment, each
reference in the Agreement to “this Agreement”, “hereunder”, “hereof”, “herein”, or words of like
import shall mean and be a reference to the Agreement as amended hereby, and each reference to
the Agreement in any other document, instrument or agreement executed and/or delivered in
connection with the Agreement shall mean and be a reference to the Agreement as amended

hereby.

SECTION 7. Effect on the Agreement. Except as specifically amended above, the
Agreement and all other documents, instruments and agreements executed and/or delivered in
connection therewith shall remain in full force and effect and are hereby ratified and confirmed.
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SECTION 8. No Waiver. The execution, delivery and effectiveness of this Amendment
shall not operate as a waiver of any right, power or remedy of any party under the Agreement or
any other document, instrument or agreement executed in connection therewith, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 9. Governing Law. THIS AMENDMENT, INCLUDING THE RIGHTS
AND DUTIES OF THE PARTIES HERETO, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW
YORK (INCLUDING FOR SUCH PURPOSE SECTION 5-1401 AND 5-1402 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).

SECTION 10. Successors and Assigns. This Amendment shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns.

SECTION 11. Headings. The Section headings in this Amendment are inserted for
convenience of reference only and shall not affect the meaning or interpretation of this Amendment
or any provision hereof.

SECTION 12. Counterparts. This Amendment may be executed by the parties hereto in
several counterparts, each of which shall be deemed to be an original and all of which shall
constitute together but one and the same agreement. Delivery of an executed counterpart of a
signature page to this Amendment by facsimile or electronic transmission shall be effective as
delivery of a manually executed counterpart hereof.

SECTION 13. Severability. Each provision of this Amendment shall be severable from
every other provision of this Amendment for the purpose of determining the legal enforceability
of any provision hereof, and the unenforceability of one or more provisions of this Amendment in
one jurisdiction shall not have the effect of rendering such provision or provisions unenforceable
in any other jurisdiction.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their
respective officers thereunto duly authorized as of the date first above written.

ENERGY SERVICES FUNDING
CORPORATION

Name: Maric-Dominique Ortiz-Landazabal
Title:  Assistant Treasurer

UGI ENERGY SERYICES, LLC

By: jLL){'D

NWnnique Ortiz-Landazabal
Titler™ Vice President - FP&A Domestic

5-1 Amendment No. 25 to

Receivables Purchase Agreement (UGI)
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PNC BANK, NATIONAL ASSOCIATION,
as [ssuer and Administrator

Name: Christopher Blaney
Title: Senior Vice President

PNC CAPITAL MARKETS LLC,
as Structuring Agent

Name: Christopher Blaney
Title: Managing Director

S-2 Amendment No, 25 fo
Receivables Purchase Agreement (UGI)




EXHIBIT A

Amendments to the Aereement

(Attached)

Exhibit A Amendment No. 23 to
Receivables Purchase Agreement (UG)
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CONFORMEDEXHIBIT A TO FHENTY-EOURTHTWENTY-FIFTH AMENDMENT, DATED OCTOBER
2018, 20232024

RECEIVABLES PURCHASE AGREEMENT
dated as of November 30, 2001

among

ENERGY SERVICES FUNDING CORPORATION

UGI ENERGY SERVICES, LLC

PNC BANK, NATIONAL ASSOCIATION

and

PNC CAPITAL MARKETS LLC
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This RECEIVABLES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is entered into as of November 30,
2001, among ENERGY SERVICES FUNDING CORPORATION, a Delaware corporation, as
seller (the “Seller”), UGI ENERGY SERVICES, LLC (as successor to UGI Energy Services,
Inc.), a Pennsylvania limited liability company (“UGI™), as initial servicer (in such capacity,
together with its successors and permitted assigns in such capacity, the “Servicer”)and, PNC
BANK, NATIONAL ASSOCIATION, a national banking association (“PNC™), as issuer
(together with its successors and permitted assigns, the “Issuer”) and as administrator (in such
capacity, together with its successors and assigns in such capacity, the “Administrator™)_and
PNC CAPITAL MARKETS LLC., a Pennsylvania limited liability company. as Structuring
Agent (the “Structuring Agent™).

PRELIMINARY STATEMENTS. Certain terms that are capitalized and used throughout
this Agreement are defined in Exhibit I. References in the Exhibits hereto to the “Agreement”
refer to this Agreement.

The Seller desires to sell, transfer and assign an undivided variable percentage interest in
a pool of receivables, and the Issuer desires to acquire such undivided variable percentage
interest, as such percentage interest shall be adjusted from time to time based upon, in part,
reinvestment payments that are made by the Issuer.

In consideration of the mutual agreements, provisions and covenants contained herein,
the parties hereto agree as follows:

ARTICLE L
AMOUNTS AND TERMS OF THE PURCHASES

Section 1.1 Purchase Facility. (a) On the terms and conditions hereinafter set forth, the
Issuer hereby agrees to purchase, and make reinvestments of, undivided percentage ownership
interests with regard to the Purchased Interest from the Seller from time to time from December
4, 2001 to the Facility Termination Date. Under no circumstances shall the Issuer make any such
purchase or reinvestment if, after giving effect to such purchase or reinvestment, the aggregate
outstanding Capital of the Purchased Interest would exceed the Purchase Limit.

(b) The Seller may, upon at least 60 days’ written notice to the Administrator, terminate
the Purchase Facility provided in this Section in whole or, upon at least 30 days’™ written notice to
the Administrator, from time to time, irrevocably reduce in part the unused portion of the
Purchase Limit; provided, that, so long as the Credit Agreement is in effect, the Seller’s right to
terminate the Purchase Facility in whole pursuant to this Section 1.1(b) is conditioned upon the
Seller exercising its option to repurchase in full (but not in part) the Purchased Interest in
accordance with the terms of Section 5.14; provided. further, that each partial reduction shall be
in the amount of at least $5,000,000, or an integral multiple of $1,000,000 in excess thereof, and
that, unless terminated in whole, the Purchase Limit shall in no event be reduced below
$20,000,000.

{(c) Provided that no Termination Event or Unmatured Termination Event has occurred
and is continuing, the Seller may advise the Administrator and the Issuer in writing of its desire
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to_modify the Commitment of the Issuer during any Seasonal Period or Non-Seasonal Period, as
applicable, and the desired effective date thereof (such desired date, the “Seasonal Commitment

Change Date™) by delivering a_Seasonal Commitment Change Request in the form attached
hereto as Annex D to the Administrator and the Issuer, provided that (i) such request is delivered

not less than ten (10) Business Days (or such shorter period of time consented to in writing by

the Administrator) prior to the requested Seasonal Commitment Change Date and (ii) the

Commitment for the Issuer (x) for the Seasonal Period does not exceed $200.000.000or (v) for
the Non-Seasonal Period exceed $125.000,000 In the event that the Issuer is agreeable to

modification with rcsgct to a Seasonal Commitment Changc Request (it bmn_gﬁndcrsmud that
the Administrator and the Issuer may accept or decline such a request in their sole discretion and
on such terms as they mav elect), the Seller and Servicer shall enter into or provide such
documents, officer’s certificates or opinions as the Administrator and the Issuer may deem

necessary_or_appropriate to_effect _such Seasonal Commitment Change Regquest, and_all

reasonable_out-of-pocket_costs_and_expenses_incurred by the Administrator_and_the Issuer_in
connection therewith (including Attorney Costs) shall be paid by the Seller. Upon receipt of the

documents, officer’s certificates or opinions requested above, in form and substance satisfactory
to the Administrator and the Issuer, the Issuer shall countersien such Seasonal Commitment

Change Request. and the Commitment of the Issuer shall be adjusted to the amount set forth in

such Seasonal Commitment Change Request effective upon the Seasonal Commitment Change
Date:_provided. however. that if the Issuer fails to so return a_countersigned signature page

within ten i ]{)! Business Days of receipt of such request, then the Issuer shall be deemed to have

declined such modification.

Section 1.2 Making Purchases. (a) Each purchase (but not reinvestment) of undivided
percentage ownership interests with regard to the Purchased Interest hereunder shall be made
upon the Seller’s irrevocable written notice in the form of Annex B (the “Purchase Notice™)
delivered to the Administrator in accordance with Section 5.2 (which notice must be received by
the Administrator before 11:00 a.m.. New York City time) at least “(x) one Business Day before
the requested purchase date in the case of a purchase of less than $50,000,000 and (y) two
Business Days before the requested purchase date in the case of a purchase of at least
$50,000,000, which notice in each case shall specify: (A) the amount requested to be paid to the
Seller (such amount, which shall not be less than $1,000,000 and shall be in integral multiples of
$100,000, being the Capital relating to the undivided percentage ownership interest then being
purchased), (B) the date of such purchase (which shall be a Business Day), and (C) the pro forma
calculation of the Purchased Interest after giving effect to the increase in Capital.

(b) On the date of each purchase (but not reinvestment) of undivided percentage
ownership interests with regard to the Purchased Interest hereunder, the Issuer shall, upon
satisfaction of the applicable conditions set forth in Exhibit I, make available to the Seller in
same day funds, at Mellon Bank, Pittsburgh, Pennsylvania, account number [¥*¥#%%%] ABA#
[###*#%] an amount equal to the Capital relating to the undivided percentage ownership
interest then being purchased as set forth in the applicable Purchase Notice.

(c) Effective on the date of each purchase pursuant to this Section and each reinvestment
pursuant to Section 1.4, the Seller hereby sells and assigns to the Issuer an undivided percentage
ownership interest in: (i) each Pool Receivable then existing, (i1) all Related Security with
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(d) Upon receipt of funds deposited into the Administration Account pursuant to clause
(c), the Administrator shall cause such funds to be distributed as follows:

(1) if such distribution occurs on a day that is not a Termination Day and the
Purchased Interest does not exceed 100%, first to the Issuer in payment in full of all
accrued Discount and fees (other than Servicing Fees) with respect to each Portion of
Capital, and second. if the Servicer has set aside amounts in respect of the Servicing Fee
pursuant to clause (b)(i) and has not retained such amounts pursuant to clause (c), to the
Servicer (payable in arrears on each Settlement Date) in payment in full of the Issuer’s
Share of accrued Servicing Fees so set aside, and

(ii) if such distribution occurs on a Termination Day or on a day when the
Purchased Interest exceeds 100%, first to the Issuer in payment in full of all accrued
Discount with respect to each Portion of Capital, second to the Issuer in payment in full
of Capital (or, if such day is not a Termination Day, the amount necessary to reduce the
Purchased Interest to 100%), third, to the Servicer in payment in full of all accrued
Servicing Fees, and fourth, if the Capital and accrued Discount with respect to each
Portion of Capital have been reduced to zero, and all accrued Servicing Fees payable to
the Servicer have been paid in full, to the Issuer, the Administrator and any other
Indemnified Party or Affected Person in payment in full of any other amounts owed
thereto by the Seller hereunder.

After the Capital, Discount, fees payable pursuant to the Fee Letter and Servicing Fees with
respect to the Purchased Interest, and any other amounts payable by the Seller and the Servicer to
the Issuer, the Administrator or any other Indemnified Party or Affected Person hereunder, have
been paid in full, all additional Collections with respect to the Purchased Interest shall be paid to
the Seller for its own account.

(e) For the purposes of this Section 1.4:

(1) if on any day the Outstanding Balance of any Pool Receivable is reduced or
adjusted as a result of any defective, rejected, returned, repossessed or foreclosed goods
or services, or any revision, cancellation, allowance, rebate, discount or other adjustment
made by the Seller or any Affiliate of the Seller, or any setoff or dispute between the
Seller or any Affiliate of the Seller and an Obligor, the Seller shall be deemed to have
received on such day a Collection of such Pool Receivable in the amount of such
reduction or adjustment;

(ii) if on any day any of the representations or warranties in Section 1(g) or (n) of
Exhibit IIl, or Section 2. 3 or 4 of Exhibit VI is not true with respect to any Pool
Receivable, the Seller shall be deemed to have received on such day a Collection of such
Pool Receivable in full;

(iii) except as provided in clause (i) or (ii), or as otherwise required by applicable
lawlaw or the relevant Contract, all Collections received from an Obligor of any
Receivable shall be applied to the Receivables of such Obligor in the order of the age of
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such Receivables, st:irting with the oldest such Receivable, unless such Obligor
designates its payment for application to specific Receivables; and

(iv) it and to the extent the Administrator or the Issuer shall be required for any
reason to pay over to an Obligor (or any trustee, receiver, custodian or similar official in
any Insolvency Proceeding) any amount received by it hereunder, such amount shall be
deemed not to have been so received by the Administrator or the Issuer but rather to have
been retained by the Seller and, accordingly, the Administrator or the Issuer, as the case
may be, shall have a claim against the Seller for such amount, payable when and to the
extent that any distribution from or on behalf of such Obligor is made in respect thereof.

(f) If at any time, the Seller shall wish to cause the reduction of the Capital (but not to
commence the liquidation, or reduction to zero, of the entire Capital of the Purchased Interest),
the Seller may do so as follows:

(i) the Seller shall give the Administrator and the Servicer written notice in the
form of Annex C (A) at least one Business Day prior to the date of such reduction for any
reduction of Capital less than or equal to $20,000,000; (B) at least two Business Days
prior to the date of such reduction for any reduction of Capital greater than $20,000,000
and less than or equal to $50,000,000; and (C) at least three Business Days prior to the
date of such reduction for any reduction of Capital greater than $50,000,000, in each case
such notice shall have been received by 3:00 p.m. New York City time on such date and
shall include the amount of such proposed reduction and the proposed date on which such
reduction will commence;

(i1) on the proposed date of the commencement of such reduction and on each day
thereafter, the Servicer shall cause Collections not to be reinvested until the amount
thereof not so reinvested shall equal the desired amount of reduction; and

(iii) the Servicer shall hold such Collections in trust for the Issuer, for payment to
the Administrator on (1) solely with respect to any reduction described in subsections
(i) B) or (£)(i)(C) the next Weekly Settlement Date, or (2) with respect to any reduction
described in subsection (f)(i)(A), such other date with at least one (1) Business Day prior
written notice to the Administrator of such payment, and the Capital shall be deemed
reduced in the amount to be paid to the Administrator only when in fact finally so paid;

provided, that the amount of any such reduction shall be not less than $1,000,000 and shall be an
integral multiple of $100,000.

Section 1.5 Yield and Fees.

(a) —FheFees. On each Settlement Date. the Seller shall,_in accordance with the terms and
priorities for_payment set _forth_in_Section 1.4 pay to the Administrator,_the Issuer_and the
Structuring Agent certain fees (collectively, the “Fees™) in the amounts and-en-the-datesset forth
in athe fee letter—dated the date hereof agreements from time to time entered into, among UGI,
the Seller-and, the Issuer, the Administrator {assuehand the Structuring Agent (each such fee
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letter agreement ey

collectively referred to hemn as thc “Fee Lctlcr”}

basis of a vear of 360 days (or, in the case of amounts determined by reference to the Base Rate.
365 or 366 days, as applicable) for the actual number of days (including the first but cxc]udm_g
the last day) elapsed.

(b) Discount and Fees. The Capital of the Issuer shall accrue interest on each day when
such Capital remains outstanding at the then-applicable Yield Rate for such Capital. The Seller
shall pay all Discount and Fees accrued during each Settlement Period on the first Settlement
Dat-. uccurrin after the end of such Settlement Period in accurdancu. with the terms and
priorities for payment set forth in Section 1.4. For the avoidance of doubt., Discount accrued

during each Settlement Period shall be due and payable on the ﬁrsi Settlement Date after such
Settlement Period without regard to the availability of Collections for payment thereof.

lawful rate, the rate of interest {mcludmg the Yield Rate for such purpose) on such Issuer’s

Capital shall be limited to such Issuer’s highest lawful rate.

(d) Selection of Term SOFR Rate; Rate Quotations.

(i) So long as no Termination Event is continuing, the Seller may, by written
notice to the Administrator, elect for all or any portion of the Ageregate Capital to accrue
Discount by reference to the Term SOFR Rate (rather than Daily 1M SOFR) during any

Seitlement Period: provided. however, that no such election shall be made for an

Settlement Period that does not commence on a Settlement Date or for less than a full

Settlement Period. Any such notice must specify the amount of the Aggregate Capital
sub]cct of such election and must be delivered not later than three (3) {3) Business Days prior
to the first day of the affected Settlement Period. Notwithstanding the foregoing, (x) the
Seller shall not make such an election if, as a result thereof, more than five (5) Capital

Tranches would exist and (v) each Capital Tranche accruing interest by reference to the
Term SOFR Rate shall be not be less than $5.000.000 and shall be an integral multiple of

$1.000.000. For the avoidance of doubt. in the event of any conflict between the Seller’s

election pursuant to this clause (i) and rate of interest appllcd pursuant to the definition of
“Yield Rate.” the definition of “Yield Rate™ shall control.

(i1) The Seller may call the Administrator on or before the date on which a
Purchase Notice is to be delivered to receive an indication of the rates then in effect. but
it is acknowledged that such projection shall not be binding on the Administrator nor

affect the rate of interest which thereafier is actually in effect when the election is made.

(¢) Discount After Default. To the extent permitted by Law, upon the occurrence of a

Termination Event and until such time such Termination Event shall have been cured or waived.

at the discretion of the Administrator or upon writien demand by the Issuer to the Administrator:
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(i) Yield Rate. The Yield Rate applicable to_any Capital shall be increased by
2.50% per annum;

(i1) Other Obligations. Each other obligation (other than payvments in respect of

the Company Notes) of any Seller-Related Party hereunder if not paid when due shall

bear interest at a rate per annum egual to the sum of the Base Rate plus an additional
2.50% per annum from the time such obligation becomes due and pavable until the time
such obligation is paid in full; and

(iii) Acknowledgment. The Seller acknowledges that the increase in rates referred
to in this Section 1.5(e) reflects, among other things, the fact that such Capital or other
amounts have become a substantiall ater risk given their default status and that the
Issuer_is_entitled to_additional compensation for such risk: and all such interest or

discount_shall be payable upon demand by Administrator or (if earlier) on the first

Settlement Date occurring after such interest or discount accrues.

Section 1.6 Payments and Computations, Etc. (a) All amounts to be paid or deposited by
the Seller or the Servicer hereunder shall be made without reduction for offset or counterclaim
and shall be paid or deposited no later than noon (New York City time) on the day when due in
same day funds to the Administration Account. All amounts received after noon (New York City
time) will be deemed to have been received on the next Business Day.

(b) The Seller or the Servicer, as the case may be, shall, to the extent permitted by
applicable law, pay interest on any amount not paid or deposited by the Seller or the Servicer, as
the case may be, when due hereunder, at an interest rate equal to 3-662.50% per annum above the
Base Rate, payable on demand.

(c) All computations of interest under clause (b) and-allcomputations-ef Discountfees
and-ether smeuntshereunder shall be made on the basis of a year of 360 (or 365 or 366, as
applicable, with respect to Discount or other amounts calculated by reference to the Base Rate)
days for the actual number of days elapsed. Whenever any payment or deposit to be made
hereunder shall be due on a day other than a Business Day, such payment or deposit shall be
made on the next succeeding Business Day and such extension of time shall be included in the
computation of such payment or deposit.

Section 1.7 Increased Costs. (a) If the Administrator, the Issuer or any of their respective
Affiliates (each an “Affected Person™) reasonably determines that the existence of or compliance
with: (i) any law or regulation or any change therein or in the interpretation or application thereof
by a Governmental Authority, in each case adopted, issued or occurring after the date hereof, or
(ii) any request, guideline or directive from any central bank or other Governmental Authority
(whether or not having the force of law) issued or occurring after the date of this Agreement,
affects or would affect the amount of capital required or expected to be maintained by such
Affected Person, and such Affected Person reasonably determines that the amount of such capital
is increased by or based upon the existence of any commitment to make purchases of (or
otherwise to maintain the investment in) Pool Receivables related to this Agreement or any
related liquidity facility, credit enhancement facility and other commitments of the same type
related to this Agreement, then, upon demand by such Affected Person (with a copy to the
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Administrator), the Seller shall promptly pay to the Administrator, for the account of such
Affected Person, from time to time as specified by such Affected Person, additional amounts
sufficient to compensate such Affected Person in the light of such circumstances, to the extent
that such Affected Person reasonably determines such increase in capital to be allocable to the
existence of any of such commitments. A certificate as to such amounts submitted to the Seller
and the Administrator by such Affected Person shall be conclusive and binding for all purposes,
absent manifest error.

(b) If, due to either: (i) the introduction of or any change in or in the interpretation of any
law or regulation by any Governmental Authority occurring after the date hereof or (ii)
compliance with any guideline or request from any central bank or other Governmental Authority
{whether or not having the force of law), there shall be any increase in the cost to any Affected
Person of agreeing to purchase or purchasing, or maintaining the ownership of, the Purchased
Interest in respect of which Discount is computed by reference to the BSBY RateSOFR, then,
upon demand by such Affected Person, the Seller shall promptly pay to such Affected Person,
from time to time as specified by such Affected Person, additional amounts sufficient to
compensate such Affected Person for such increased costs;_provided that upon the occurrence of
any Change in Law imposing a reserve percentage on any interest rate based on SOFR, the
Administrator, in its reasonable discretion. may modify the calculation of each such SOFR-based
discount or interest rate to add (or otherwise account for) such reserve percentage. A certificate
as to such amounts submitted to the Seller and the Administrator by such Affected Person shall
be conclusive and binding for all purposes, absent manifest error.

(c) If such increased costs affect the related Affected Person’s portfolio of financing
transactions, such Affected Person shall use reasonable averaging and attribution methods to
allocate such increased costs to the transactions contemplated by this Agreement.

(d) The Administrator will make reasonable efforts to cause the interest of any Affected
Party (other than the Issuer or its domestic Affiliates) that makes a claim under this Section 1.7
to be transferred to a party that is not subject to increased costs under this Section 1.7; provided
that neither the Administrator nor any of its Affiliates shall be required hereunder to itself accept
such transferred interest.

(e) Notwithstanding any language in this Section 1.7 to the contrary, nothing in this
Section 1.7 shall be construed as requiring the Seller to make any payments attributable to or in
respect of any tax of any kind whatsoever imposed upon or required to be withheld or deducted
from payments to any Affected Person.

Section 1.8 Requirements of Law. If any Affected Person reasonably determines that the
existence of or compliance with: (a) any law or regulation or any change therein or in the
interpretation or application thereof, in each case adopted, issued or occurring after the date
hereof, or (b) any request, guideline or directive from any central bank or other Governmental
Authority (whether or not having the force of law) issued or occurring after the date of this
Agreement:

(1) does or shall subject such Affected Person to any tax of any kind whatsoever
with respect to this Agreement, any increase in the Purchased Interest or in the amount of
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Capital relating thereto, or does or shall change the basis of taxation of payments to such
Affected Person on account of Collections, Discount or any other amounts payable
hereunder (excluding taxes imposed on the overall or branch pre-tax net income of such
Affected Person, and franchise taxes imposed on such Affected Person by the jurisdiction
under the laws of which such Affected Person is organized or otherwise is considered
doing business (unless the Affected Person would not be considered doing business in
such jurisdiction, but for having entered into, or engaged in the transactions in connection
with, this Agreement or any other Transaction Document) or a political subdivision
thereof,

(ii) does or shall impose, modify or hold applicable any reserve, special deposit,
compulsory loan or similar requirement against assets held by, or deposits or other
liabilities in or for the account of, purchases, advances or loans by, or other credit
extended by, or any other acquisition of funds by, any office of such Affected Person that
are not otherwise included in the determination of the BSB¥Term SOFR Rate or the
Base Rate hereunder, or

(iii) does or shall impose on such Affected Person any other condition, and the
result of any of the foregoing is: (A) to increase the cost to such Affected Person of acting
as Administrator, or of agreeing to purchase or purchasing or maintaining the ownership
of undivided percentage ownership interests with regard to the Purchased Interest (or
interests therein) or any Portion of Capital, or (B) to reduce any amount receivable
hereunder (whether directly or indirectly), then, in any such case, without duplication to
any amounts paid or payable pursuant to Section 1.7 or Section 3.1 upon demand by such
Affected Person, the Seller shall promptly pay to such Affected Person additional
amounts necessary to compensate such Affected Person for such additional cost or
reduced amount receivable. All such amounts shall be payable as incurred. A certificate
from such Affected Person to the Seller and the Administrator certifying, in reasonably
specific detail, the basis for, calculation of, and amount of such additional costs or
reduced amount receivable shall be conclusive and binding for all purposes, absent
manifest error; provided, however, that no Affected Person shall be required to disclose
any confidential or tax planning information in any such certificate.

Section 1.9 BSBY—Rate Unascertainable; Increased Costs; Illegality; Benchmark

Replacement Setting. .

(a) Unascertainable: Increased Costs. If, enorprierto-the first day of sny Settlement

Periedat any time:

(i) the Administrator shall have determined (which determination shall be
conclusive and binding absent manifest error) that e-the BSBY-SereenRateTerm SOFR
Rate or Da:ly 1M SOF R. as aEE u:ab]-.! cannot I:u. d-::tcrmmcd b‘:@&H-bi.—H—h—H-B{—d-\r&l-l-a-b-l-l:
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conditions)-andp ursuant to the definition thereof; or
(i1) &nﬂhc Issuer determines that for any reason t-hﬂ{—t-he—BSB—‘tLR—me—er—l-he

; :Daily 1M
SOFR or the Term SOFR Rate does not adequately and fairly rcﬂccl the cost to the Issuer

of funding—sueh, establishing or maintaining the Issuer’s Capital during the applicable
Settlement Period or that Dailv 1M SOFR does not adequately and fairly reflect the cost

to the Issuer of funding, establishing or maintaining the Issuer’s Capital, and suehdssuers
hervethe Issuer has provided notice of such determination to the Administrator;

then the Administrator shall have the rights specified in Section 1.9(c).

fs(b) lllegality. If at any time anytssuesthe Issuers shall have determined or any
Governmental Authority shall have asserted that the making, maintenance or funding of any
Pertien—ofCapital (or a purchase thereof) accruing Bisesuntinterest by reference to Daily 1M
SOFR _or the BSB¥Term SOFR Rate or the B—&&y—BS{-H—H&a%mg—Ra{e—as
apphieabledetermination or charging of discount or interest by reference to Daily 1M SOFR or
the Term SOFR Rate has been made impracticable or unlawful, by compliance by suehthe Issuer
in good faith with any Law or any interpretation or application thereof by any Governmental
Authority or with any request or directive of any such Governmental Authority (whether or not
having the force of Law), then the Administrator shall have the rights specified in Section 1.9(c).

{e4{c) Administrator’s and Issuer’s Rights. In the case of any event specified in
Section 1.9(a) above, the Administrator shall promptly so notify the Issuers and the Seller

thereof, and in the case of an event specified in Section 1.9(b) above, suehdssuerthe Issuers shall
promptly so notify the Administrator and endorse a certificate to such notice as to the specific
circumstances of such notice, and the Administrator shall promptly send copies of such notice
and certificate to the other Issuers and the Seller.

Upon such date as shall be specified in such notice (which shall not be earlier than the
date such notice is given), the obligation of (i) the Issuers, in the case of such notice given by the
Administrator, or (ii) such Issuer, in the case of such notice given by such Issuer, to allow the
Seller to select, convert to-ef, renew or coniinue any Capital (or Portion of Capital) accruing
diseeuntDiscount by reference to the-Daily BSBY¥FleatingRate]M SOFR or the BSB¥Term
SOFR Rate, as apphcablc shall be suspended (to the extent of the affected AI-I-GFH-EH—GY]_{:]d Rate
or the-applicable Settlement PeriedsPeriod) until the Administrator shall have later notified the
Seller, or such Issuer shall have later notified the Administrator, of the Administrator’s or such
Issuer’s, as the case may be, determination that the circumstances giving rise to such previous
determination no longer exist.

H-at-any-timelUpon a determination by the Administrator makes-a-determination
under Section 1.9(a), (A) if the Seller has previously delivered a Purchase Notice for an affected
purchase that has not yet been made, such Purchase Notice shall be deemed to request a purchasc
of Capital funded at the Base Rate andCapital, (B) any outstanding affected Capital accruing
Discount by reference to Daily 1M SOFR shall automatically be converted into Base Rate
Capital and (C) any outstanding affected Capital accruing Discount by reference to the Term
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SOFR_Rate shall be deemed to have been converted into
aeemmg—&&em—rm—aﬁh&Basc Rate Capital at the end of the appllcahlc Settlement Period.

If the Issuer notifies the Administrator of a determination under Section 1.9(b) above, the

Seller_shall, subject to_the Seller’s_indemnification _obligations under Section 3.1, as to_any
Capital of the Issuer to which Daily 1M SOFR or the Term SOFR Rate applies, on the date

specified in such notice either convert such Capital to Base Rate Capital or prepayv such Capital.
Absent due notice from the Seller of conversion or prepayvment, such Capital shall automatically

be converted to Base Rate Capital upon such specified date.
Seetion1-10{d) Benchmark Replacement Setting.

faj(i) Benchmark Replacement. Notwithstanding anything to the contrary
herein or in any other Transaction Document, if a Benchmark Transition Event and its
related Benchmark Replacement Date have occurred prior to the Reference Timein
respeet—ef—any setting of the then-current Benchmark, then (xA) if a Benchmark
Replacement is determined in accordance with clause (1) erof the definition of
“Benchmark Replacement™ for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any
Transaction Document in respect of such Benchmark setting and subseguent Benchmark

settings without any amendment to. or further action or consent of any other party to. this

Agreement or any other Transaction Document and (B) if a Benchmark Replacement is

determined in accordance with clause (2) of the definition of “Benchmark Replacement™

for such Benchmark Replacement Date, such Benchmark Replacement will rcpiacc such
Bcnchmark for all purposcs hcrcundcr and under any Transacnon Document in respect of

any Bcnchmark scttmg at or aﬁcr S {Jﬂ p.m. Ncw York City time) on the
fifth (5th) Business Day after the date notice of such Benchmark Replacement is

provided to the Issuers without any amendment to, or further action or consent of any
other party to, this Agreement or any other Transaction Document so long as the
Administrator has not received, by such time, written notice of objection to such

Benchmark Replacement from the Issuers-eemprising the Majority lssuers,

£b3{i1) Benchmark Replacement Conforming Changes. In connection with
the use, administration, adoption or implementation of a Benchmark Replacement, the
Administrator will have the right to make Conforming Changes from time to time and,
notwithstanding anything to the contrary herein or in any other Transaction Document,
any amendments implementing such Conforming Changes will become effective without
any further action or consent of any other party to this Agreement or any other
Transaction Document.
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fej—giii'l Notices; Standards for Decisions and Determinations. The

Administrator will promptly notify the Seller and the Issuers of (A) the implementation of
any Benchmark Replacement, and (B) the effectiveness of any Conforming Changes in

connection with the use, administration, adoption, or implementation of a Benchmark

Replacement. The Administrator will notify the Seller of (x) the removal or

reinstatement of any tenor of a Benchmark pursuant to Seetienr4-86paragraph (div) below
and (y) the commencement of any Benchmark Unavailability Period. Any determination,

decision or election that may be made by the Administrator or, if applicable, any Issuer

(or group of Issuers) pursuant to this Section 1-181.9(ed), including any determination

with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an

event, circumstance or date and any decision to take or refrain from taking any action or

any selection, will be conclusive and binding absent manifest error and may be made in

its or their sole discretion and without consent from any other party to this Agreement or

any other Transaction Document except, in each case, as expressly required pursuant to

this Section 1 181.9(d).

feéh-(iv) Unavailability of Tenor of Benchmark. Notwithstanding anything

to the contrary herein or in any other Transaction Document, at any time (including in
connection with the implementation of a Benchmark Replacement), (:A) if the
then-current Benchmark is a term rate or based on a term rate and either (Al) any tenor

for such Benchmark is not displaycd on a screen or other information service that
publishes such rate from time to time as selected by the Administrator in its reasonable

dlscr-::tmn— or (Bll] Lhc admma&ﬁer—et—&&eh—Beﬁehmafk—eFGm‘eﬁameﬁ{Hﬁhemy

deﬁ&mmmed—wndfeﬂ{ed—le&na—ef—f{_l} egulatory sugcrwsor for the adrmmslratcrr of such
Bcnchmark has prnwd-::d a publlc statcmcnt or pul:-h-::anon of information Gneluding a

=}-announcing that & BSBY Fnal Step
e e e ny tenor for such Benchmark is not or will not be
representative, then the Administrator may modify the definition of “Settlement Period”
(or any similar or analogous definition) for any Benchmark settings at or after such time
to remove such s#mpaetedunavailable or non-representative tenor; and (#B) if a tenor that
was removed pursuant to clause (¢A) above either (Al) is subsequently displayed on a
screen or information service for a Benchmark (including a Benchmark Replacement) or

(BII) is not, or is no i-:mgn:r-}1 subject to an announcement desertbed-inelause (B} or

etatse{HtEabevethat it is not or will not be representative for a Benchmark (including a
Benchmark Replacement), then the Administrator may meodify the definition of

“Settlement Period™ (or any similar or analogous definition) for all Benchmark settings at
or after such time to reinstate such previously removed tenor.

fer-(v) Benchmark Unavailability Period. Upon the Seller’s receipt of
notice of the commencement of a Benchmark Unavailability Period_ with respect to Daily
IM SOFR or the Term SOFR Rate, the Seller may revoke any pending request for a

purchase accruing Discount based on the Daily BSBY Floating Rate or the BSBY
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Ratesuch rate or conversion to or continuation of Capital fesPestien £ Capitall accruing
Discount based on the-Daily BSBY Floating Rate-or-the BSBY Ratesuch rate to be made,

converted or continued during any Benchmark Unavallablht}r Period and, failing that, the
Seller will be deemed to have converted any such request into a request for aCapital{era

Portion-of Capital} aceruing Discount at the Base Rate Capital or conversion to Base Rate

Capital. During a Benchmark Unavailability Period or at any time that a tenor for the
then-current Benchmark is not an Available Tenor, the component of the Base Rate based
upon suehthe then-current Benchmark or thesuch tenor for such Benchmark, as
applicable, will not be used in any determination of the Base Rate.

th-(vi) Definitions. As used in this Section +161.9(d):

“Available Tenor” means, as of any date of determination and with respect
to the thr:n current Benchmark, as applicable, tx)-if such Benchmark is{a-term
is Daily 1M SOFR, one month and b) is a term rate, any

tenor for such Benchmark (or ormay be used for
determining the Term SOFR Rate applicable to any Capital or the length of asa

Ec]d or interest BFDi-bbG-H-H{—pCﬂDd pursuam to this Agrccm-:m er—(—v—)—elher—'.&—m:—

cerpent i s 5 cf such date and not mcludmg, for
the avoidance of doubt, any tenor of such Benchmark that is then-removed from
the definition of “Settlement Period” pursuant to clause (iv) of this Section

+H61.9(d ) —or e rordaneeotdoubithe Aorahible Fenorfor e Padbe BSBY
Fleating Rate-is-one Month:

“Benchmark™ means, initially, the BSBY SereenSOFR. Daily 1M SOFR
and the Term SOFR Rate; provided that if a Benchmark Transition Event has
occurred with respect to the BSBY SereenRateerthe-then-current Benchmark,
then “Benchmark™ means the applicable Benchmark ch]accmcnt to the extent
that such Benchmark Replacement has rcplaced such prmr bcnchmark rate
pursuant to this Section. - - - - :
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“Benchmark Replacement” means, foranyAvailable Tenerwith respect to
any Benchmark Transition Event, the first alternative set forth in the order below

that can be determined by the Administrator for the applicable Benchmark
Replacement Date:

(21) the sum of: (A) Daily Simple SOFR and (B) the selated
Benchmark ReplacementSOFR Adjustment; and

(32) thc sum Of (A) the all-::rnatc bcnchmm‘k rate and—{-B&—&n

ease—that has been sc]cctcd by thc Admnnstmlor and the Scllcr—ab—lhe
;eplaeemm{—fep&ueh—kw}lablﬁmm—ef—sueh—Benehmmk giving due

consideration to (x) any selection or_recommendation_of a replacement

benchmark rate_or_the mechanism for determining such a rate by_the
Relevant Governmental Body or (v) any evolving or then-prevailing market
convention for determining a benchmark rate and-snadiustmentas a

replacement feﬁo the thcn-current Bcnchmark—maludmg—mw—appheable

dﬁ]—l-ﬁf—éeﬁﬂmmﬂfeﬂ for Dollar—dcnommalcd symhcalcd crcdlt famlmcs at
such time and (B) the related Benchmark Replacement Adjustment;

Benchmark Replacement as determined pursuant to M—f_—}—m—&] above
would be less than the Floor, the Benchmark Replacement will be deemed to be
the Floor for the purposes of this Agreement and the other Transaction
Documents;_and provided further, that any Benchmark Replacement shall be

“Benchmark Rgplaccmcm Adjustment” means, &wmﬁereﬁw—_]—}
with respect to any

replacement of the then-current Benchmark with an Unadjustcd Benchmark
Replacement—tes—sise—spebeable Aopleble Topesr Lo sae compe wt el the
spread adjustment, or method for calculating or determining such spread
adjustment, (which mav be a positive or negative value or zero) that has been
selected by the Administrator and the Seller, giving due consideration to (A) any
selection or recommendation of a spread adjustment. or method for calculating or
determining such spread adjustment, for the replacement of such Benchmark with

h-. aggilcabl Unadjusted Benchmark chlacement—m.—ﬁmt—aalmma&wt.—ﬁe!—tbfm

: by the Relevant
Governmental Body or (B) any cvn]vmg or mm-prcvmimg market convention for

determining a spread adjustment, or method for calculating or determining such

spread adjustment. for the replacement of such Benchmark with the applicable
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facilities at such time.

“Benchmark Replacement Date” means a date and time determined by the

Administrator, which date shall be no later than the earliest to occur of the
following events with respect to the then-current Benchmark:

TT3007378 01917304

(1) in the case of clause (1) or (2) of the definition of
“Benchmark Transition Event,” the later of (A) the date of the public
statement or publication of information referenced therein and (B) the date

on which the administrator of such Benchmark (or the published

component used in the calculation thereo rmanently or indefinitel
ceases to provide such Benchmark (or such component thereof), or, if such

Benchmark is a term rate or is based on a term rate, all Available Tenors

of such Benchmark (or such component thereof)-are-nelonger available.
dererrmtedrdrestedtomnorstHeense; or

(2) in the case of clause (23) of the definition of “Benchmark
Transition Event,” athe date and-time-determined by the Administrator-as
R T (R FRESERILY B PR LR IR ; Lo ]

u' which date shall promptly follow the date of the public
statement or publication of information referenced thereins;
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For the avoidance of doubt, if such Benchmark is a term rate or is based on a term
rate, the “Benchmark Replacement Date™ will be deemed to have occurred in the
case of elausesclause (1) andor (2) with respect to any Benchmark upon the
occurrence of the applicable event or events set forth therein with respect to all
then-current Available Tenors of such Benchmark available hereunder (or the

published component used in the calculation thereof).

“Benchmark Transition Event™ means, the occurrence of one or more of

the following events, with respect to the then-current Benchmark:
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(1 a public statement or publication of information by or on

behalf of the administraior of such Benchmark (or_the published

component used in the calculation thereof) announcing that such

administrator has ceased or will cease to provide such Benchmark (or such

component thereof) or, if such Benchmark is a term rate or based on a
term rate, all Available Tenors of such Benchmark (or such component
thereof). permanently or indefinitely, provided that. at the time of such

statement or_publication. there is no successor_administrator that will

continue to provide any Available Tenor of such Benchmark (or such

component thereof);

(+2} a public statement or publication of informatiun by er-en
behat—et—{Aja_Governmental Authority having jurisdiction over the

Administrator, the regulatory supervisor for thc administrator of such
Benchmark (or the published component used in the calculation thereof),

B}aGevernmental -Autherity havinsthe Federal Reserve Board, the

Federal Reserve Bank of New York. an insolvency official with
Jurisdiction over ssehthe administrator Wﬂh—fespea—t-e—ﬂﬁ—p&bheaﬁeﬁfor

uch nchrnar (or suh _compone: a_resolution authority with

component) or a court or an entity with similar insolvency or resolution
authority over the administrator for such Benchmark (or such component).

which states that the administrator of such Benchmark—es—E4——=

(or such component) has ceased or will cease to provide such Benchmark
{or such component thereof) or, if such Benchmark is a term rate or based
on a term rate, all Available Tenors of such Benchmark— (or such

component thereof) G)—shaller—will nelenger bemade availableor
perted—to—be—tred—tor~determmmtre—the—tterest—rate ot S —dothr

i.—eas.ep-.nnancnt]y or mdcﬁmtclv, provided that, at the time of asysuch

statement or publication—te—the extent related selely tounavalability o
cessationof such Benchmark there is no successor administrator that will

continue to provide such Benchmark (or such component thereof) or. if
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such Benchmark is a term rate or based on a term rate, any Available
Tenor of such Benchmark (or such component thereof); or

(23) a public statement or publication of information by the
supervisor for the administrator of such Bcnchmark (tﬁe-]ﬂd-lﬂ‘li-

g s r the published component used in the

calculation thereof) or a Governmental Authority having jurisdiction over

the Administrator announcing that such Benchmark (or such component

thereof) or. if such Benchmark is a term rate or based on a term rate. all

Available Tenors of such Benchmark (or such component thereof) are not,

or as of a specified future date will not be, representative.

For the avoidance of doubt, if such Benchmark is a term rate or a rate based on a
term rate. a “Benchmark Transition Event” will be deemed to have occurred with
respect to any Benchmark if a public statement or publication of information set

forth above has occurred with respect to each then-current Available Tenor of

such Benchmark (or the published component used in the calculation thereof).

“Benchmark Unavailability Period” means—se—lens as—a Benchmark
TransitionEventhaseeeurred- the period (if any) (x) beginning at the time that a

Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder
and under any Transaction Document in accordance with this Section 1-181.9(d)

and (y) ending at the time that a Benchmark Replacement has replaced the
then-current Benchmark for all purposes hereunder and under any Transaction

Document in accordance with this Section +161.9(d).
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“Floor” means the benchmark rate floor, if any, provided in this
Agreement initially (as of the execution of this Agreement, the modification,
amendment or renewal of this Agreement or otherwise) with respect to Daily 1M
SOFR or the BSB¥Term SOFR Rate, as applicable, or, if no floor is specified,
zero.

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

*Unadjusted Benchmark Replacement™ means the applicable Benchmark

Replacement excluding the related Benchmark Replacement Adjustment.

Section 1.10 SOFR. Notification. Section 1.9 of this Agreement provides a mechanism for
determining an alternative rate of interest in the event that Daily 1M SOFR or Term SOFR, as
applicable. are no longer available or in certain other circumstances. The Administrator does not
administration, submission / other matter related to Daily 1M _Lerm SOFR or
respect to any alternative or successor rate thereto, or replacement rate therefor.

Section 1.11 Indemnity for Funding Losses. In addition to the compensation or payments
required by Section 1.7, the Seller shall indemnify each Issuer against all liabilities, losses or
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expenses (including loss of anticipated profits, any foreign exchange losses and any loss or
expense arising from the liquidation or reemployment of funds obtained by it to maintain any
Capital (or Portion of Capital), from fees payable to terminate the deposits from which such
funds were obtained or from the performance of any foreign exchange contract) which such
Issuer sustains or incurs as a consequence of any:

(a) payment, prepayment, conversion or renewal of any purchase to which the
BSBYTerm SOFR Rate applies on a day other than a Settlement Date, whether or not any such
payment or prepayment is mandatory, voluntary, or automatic and whether or not any such
payment or prepayment is then due; or

(b)  attempt by the Seller to revoke (expressly, by later inconsistent notices or
otherwise) in whole or part any Purchase Notice or failure by the Seller (for a reason other than
the failure of such Issuer to make a purchase) to prepay, borrow, continue or convert any Capital
(or Portion of Capital) on the date or in the amount notified by the Seller.

If any Issuer sustains or incurs any such loss or expense, it shall from time to time notify
the Seller of the amount determined in good faith by such Issuer (which determination may
include such assumptions, allocations of costs and expenses and averaging or attribution
methods as such Issuer shall deem reasonable) to be necessary to indemnify such Issuer for such
loss or expense. Such notice shall specify in reasonable detail the basis for such determination.
Such amount shall be due and payable by the Seller to such Purchaser on the first Settlement
Date occurring after such notice is given.

ARTICLE 1L
REPRESENTATIONS AND WARRANTIES; COVENANTS;
TERMINATION EVENTS

Section 2.1 Representations and Warranties; Covenants. Each of the Seller, UGI and the
Servicer hereby makes the representations and warranties, and hereby agrees to perform and
observe the covenants, applicable to it set forth in Exhibits IIL IV and VI, respectively.

Section 2.2 Termination Events. If any of the Termination Events set forth in Exhibit V
shall occur, the Administrator may, by notice to the Seller, declare the Facility Termination Date
to have occurred (in which case the Facility Termination Date shall be deemed to have
occurred); provided, that automatically upon the occurrence of any event (without any
requirement for the passage of time or the giving of notice) described in paragraph (f) of Exhibit
V, the Facility Termination Date shall occur. Upon any such declaration. occurrence or deemed
occurrence of the Facility Termination Date, the Issuer and the Administrator shall have, in
addition to the rights and remedies that they may have under this Agreement, all other rights and
remedies provided after default under the New York UCC and under other applicable law, which
rights and remedies shall be cumulative.

ARTICLE IIL
INDEMNIFICATION

Section 3.1 Indemnities by the Seller. Without limiting any other rights that the
Administrator, the Issuer or any of their respective Affiliates, employees, officers, directors,
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party. (f) the failure to have filed, or any delay in filing, financing statements or other similar
instruments or documents under the UCC of any applicable jurisdiction or other applicable laws
with respect to any Receivables, in or purporting to be in the Receivables Pool and any other
Pool Assets, whether at the time of any purchase or reinvestment or at any subsequent time, or
(g) any commingling by the Servicer of Collections at any time with other funds.

Section 3.3 Notice of Claims. Promptly after the receipt by an Indemnified Party of a
notice of the commencement of any action, suit, proceeding, investigation or claim against such
Indemnified Party as to which it proposes to demand indemnification from the Seller or Servicer
(each, as applicable, an “Indemnifyving Party™) pursuant to Section 3.1 or 3.2, as applicable, such
Indemnified Party shall notify the applicable Indemnifying Party in writing of the
commencement thereof, provided that the failure so to notify such Indemnifying Party shall not
relieve such Indemnifying Party from any liability which such Indemnifying Party may have to
such Indemnified Party pursuant to Section 3.1 or 3.2 unless to the extent that such failure results
in the forfeiture by any such Indemnifying Party of substantive rights or defenses.

ARTICLE 1V.
ADMINISTRATION AND COLLECTIONS

Section 4.1 Appointment of the Servicer. (a) The servicing, administering and collection
of the Pool Receivables shall be conducted by the Person so designated from time to time as the
Servicer in accordance with this Section. Until and unless the Administrator gives notice to UGl
upon the occurrence of a Termination Event (in accordance with this Section) of the designation
of a new Servicer, UGI is hereby designated as, and hereby agrees to perform the duties and
obligations of, the Servicer pursuant to the terms hereof. Upon the occurrence of a Termination
Event, the Administrator may designate as Servicer any Person (including itself) to succeed UGI
or any successor Servicer, on the condition in each case that any such Person so designated shall
agree to perform the duties and obligations of the Servicer pursuant to the terms hereof.

(b) Upon the designation of a successor Servicer as set forth in clause (a), UGI agrees
that it will terminate its activities as Servicer hereunder in a manner that the Administrator
determines will facilitate the transition of the performance of such activities to the new Servicer,
and UGI shall cooperate with and assist such new Servicer. Such cooperation shall include
reasonable access to and transfer of related records and use by the new Servicer of all licenses
(or the obtaining of new licenses), hardware or software necessary or desirable to collect the Pool
Receivables and the Related Security.

(c) UGI acknowledges that, in making their decision to execute and deliver this
Agreement, the Administrator and the Issuer have relied on UGI's agreement to act as Servicer
hereunder. Accordingly, UGI agrees that it will not voluntarily resign as Servicer.

(d) The Servicer may delegate its duties and obligations hereunder to any subservicer
(each a “Sub-Servicer™); provided, that, in each such delegation: (i) such Sub-Servicer shall
agree in writing to perform the duties and obligations of the Servicer pursuant to the terms
hereof, (ii) the Servicer shall remain primarily liable for the performance of the duties and
obligations so delegated, (iii) the Seller, the Administrator and the Issuer shall have the right to
look solely to the Servicer for performance, and (iv) the terms of any agreement with any
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Assignment will reduce the Purchased Interest of any Issuer and such Purchased Interest shall
remain available in accordance with the terms of this Agreement. In addition, each party hereto
agrees that, except to the extent that the Administrator has sold Capital (or portion thereof)
acquired pursuant to an Erroneous Payment Deficiency Assignment, and irrespective of whether
the Administrator may be equitably subrogated, the Administrator shall be contractually
subrogated to all the rights and interests of the applicable Issuer or Indemnified Party under the
Transaction Documents with respect to each Erroneous Payment Return Deficiency (the
“Erroneous Payment Subrogation Rights™).

(e) The parties hereto agree that an Erroneous Payment shall not pay, prepay. repay,
discharge or otherwise satisfy any obligations owed by the Seller or any other or the Servicer,
except, in each case, to the extent such Erroneous Payment is, and solely with respect to the
amount of such Erroneous Payment that is, comprised of funds received by the Administrator
from the Seller or the Servicer for the purpose of making such Erroneous Payment; provided that
this Section 4.7 shall not be interpreted to increase (or accelerate the due date for), or have the
effect of increasing (or accelerating the due date for), the obligations relative to the amount
(and/or timing for payment) of the obligations that would have been payable had such Erroneous
Payment not been made by the Administrator. For the avoidance of doubt, the foregoing proviso
shall not derogate from any obligations (including indemnification obligations) of the Seller set
forth in any other Section of this Agreement with respect to any Erroneous Payment or
otherwise.

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

(g) Each party’s obligations, agreements and waivers under this Section 4.7 shall survive
the resignation or replacement of the Administrator, the termination of the Purchased Interests
and/or the repayment, satisfaction or discharge of all obligations (or any portion thereof) under
any Transaction Document.

Section 4.8 Conforming Changes Relating to Daily 1M SOFR and the Term SOFR
RateCenformine Chances Relatine to BSBY  With respect to Daily 1M SOFR and the BSBY
SereenTerm SOFR Rate, the Administrator will have the right to make Conforming Changes
from time to time and, notwithstanding anything to the contrary herein or in any other
Transaction Document, any amendments implementing such Conforming Changes will become
effective without any further action or consent of any other party to IhlS Agrccmcnt or any other
Transaction Document; provided that, w4 - cted—the
Administrator shall provide notice to the Seller and the l-brb-Hth-lellCl‘ of each such amendment
implementing such Conforming Changes reasonably promptly after such amendment becomes
effective.

Section 4.9 Structuring Agent. Each of the parties hereto hereby acknowledges and
agrees thal the Structuring Agcm shall not have any right, power 0b]1gat1c-ni hal:n]nxi
d A h
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fees pursuant to Section 1.5. Each Issuer acknowledges that it has not relied, and will not rely,
on_the Structuring Agent in deciding to enter into this Agreement and to take, or omit to take,

any action under anv Transaction Document.

ARTICLE V.
MISCELLANEOUS

Section 5.1 Amendments. Etc. No amendment or waiver of any provision of this
Agreement or any other Transaction Document, or consent to any departure by the Seller or the
Servicer therefrom, shall be effective unless in a writing signed by the Administrator, and, in the
case of any amendment, by the other parties thereto; and then such amendment, waiver or
consent shall be effective only in the specific instance and for the specific purpose for which
given. No failure on the part of the Issuer or the Administrator to exercise, and no delay in
exercising any right hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any right hereunder preclude any other or further exercise thereof or the exercise of
any other right.

Section 5.2 Notices. FEte. (a) All notices and other communications provided for
hereunder shall, unless otherwise stated herein, be in writing (including facsimile
communication) and shall be personally delivered or sent by certified mail, postage prepaid, via
nationally recognized courier or by facsimile, to the intended party at the mailing address or
facsimile number of such party set forth under its name on the signature pages hereof or at such
other address or facsimile number as shall be designated by such party in a written notice to the
other parties hereto. All such notices and communications shall be effective (i) if personally
delivered, when received, (ii) if sent by certified mail three (3) Business Days after having been
deposited in the mail, postage prepaid, (iii) if via nationally recognized courier for delivery the
next Business Day, and (iv) if transmitted by facsimile, when sent, receipt confirmed by
telephone or electronic means (and shall be followed by a hard copy sent by first class mail).

Section 5.3 Assignability. (a) This Agreement and the Issuer’s rights and obligations
herein (including ownership of the Purchased Interest or an interest therein) shall be assignable,
in whole or in part, by the Issuer and its successors and assigns with the prior written consent of
the Seller; provided, however, that such consent shall not be unreasonably withheld: and
provided further, that no such consent shall be required if the assignment is made to any Affiliate
of PNC (other than a director or officer of PNC) or any Person that is administered by PNC or
any Affiliate of PNC. Each assignor may, in connection with the assignment, disclose to the
applicable assignee (that shall have agreed to be bound by Section 5.6) any information relating
to the Servicer, the Seller or the Pool Receivables furnished to such assignor by or on behalf of
the Servicer, the Seller, the Issuer or the Administrator. The Administrator shall give prior
written notice of any assignment of the Issuer’s rights and obligations (including ownership of
the Purchased Interest to any Person).

(b) [Reserved].
(c) This Agreement and the rights and obligations of the Administrator hereunder shall be

assignable, in whole or in part, by the Administrator and its successors and assigns; provided,
that unless: (i) such assignment is to an Affiliate of PNC, (ii) it becomes unlawful for PNC to
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this Agreement, the other Transaction Documents and the other documents and agreements to be
delivered hereunder (and all reasonable costs and expenses in connection with any amendment,
waiver or modification of any thereof), including: (i) Attorney Costs for the Administrator, the
Issuer and their respective Affiliates and agents with respect thereto and with respect to advising
the Administrator, the Issuer and their respective Affiliates and agents as to their rights and
remedies under this Agreement and the other Transaction Documents, and (ii) all reasonable
costs and expenses (including Attorney Costs), if any, of the Administrator, the Issuer and their
respective Affiliates and agents in connection with the enforcement of this Agreement and the
other Transaction Documents.

(b) In addition, the Seller shall pay on demand any and all stamp and other similar taxes
and fees payable in connection with the execution, delivery, filing and recording of this
Agreement or the other documents or agreements to be delivered hereunder, and agrees to save
each Indemnified Party harmless from and against any liabilities with respect to or resulting from
any delay in paying or omission to pay such taxes and fees.

Section 5.5 [Reserved].

Section 5.6 Confidentiality. Unless otherwise required by applicable law, each of the
Seller and the Servicer agrees to maintain the confidentiality of the terms of this Agreement and
the other Transaction Documents (and all drafts thereof) in communications with third parties
and otherwise; provided, that this Agreement may be disclosed to: (a) third parties to the extent
such disclosure is made pursuant to a written agreement of confidentiality in form and substance
reasonably satisfactory to the Administrator, and (b) the Seller’s legal counsel and auditors if
they agree to hold it confidential. Unless otherwise required by applicable law, each of the
Administrator and the Issuer agrees to maintain the confidentiality of non-public information
regarding UGI and its Subsidiaries and Affiliates; provided, that such information may be
disclosed to: (1) third parties to the extent such disclosure is made pursuant to a written
agreement of confidentiality in form and substance reasonably satisfactory to UGL (ii) legal
counsel and auditors of the Issuer or the Administrator if they agree to hold it confidential, (iii)
any nationally recognized statistical rating organization and (iv) any regulatory authorities having
Jurisdiction over PNC or the Issuer.

Section 5.7 GOVERNING 1AW AND JURISDICTION. (a) THIS AGREEMENT
SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND GOVERNED BY THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCH PURPOSE
SECTION 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE
OF NEW YORK) EXCEPT TO THE EXTENT THAT THE VALIDITY OR PERFECTION OF
A SECURITY INTEREST OR REMEDIES HEREUNDER, IN RESPECT OF ANY
PARTICULAR COLLATERAL ARE GOVERNED BY THE LAWS OF A JURISDICTION
OTHER THAN THE STATE OF NEW YORK.

(b ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR
OF THE UNITED STATES FEDERAL COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK; AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE
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PNC CAPITAL MARKETS LIC

e ik

as Structuring Agent

By:

Name:

Title:

Address: PNC Bank, National Association
Three PNC Plaza
225 Fifth Avenue
Pittsburgh, PA 15222-2707

Attention: Robyn Recher
Telephone:  (412) 768-3090

Facsimile: (412) 762-9184
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EXHIBIT I
DEFINITIONS

As used in the Agreement (including its Exhibits, Schedules and Annexes), the following
terms shall have the following meanings (such meanings to be equally applicable to both the
singular and plural forms of the terms defined). Unless otherwise indicated, all Section, Annex,
Exhibit and Schedule references in this Exhibit are to Sections of and Annexes, Exhibits and
Schedules to the Agreement.

“Administration Account” means the account (account number [¥*#%+%]  ABA
number [¥#*#*%*¥*]) of the Issuer maintained at the office of PNC at [¥**#**] or such other
account as may be so designated in writing by the Administrator to the Servicer.

“Administrator” has the meaning set forth in the preamble to the Agreement.

*Administrative Questionnaire” means an administrative questionnaire in a form supplied
by the Administrator.

“Adverse Claim™ means a lien, security interest or other charge or encumbrance, or any
other type of preferential arrangement; it being understood that any thereof in favor of, or
assigned to, the lssuer or the Administrator (for the benefit of the Issuer) shall not constitute
an Adverse Claim.

“Affected Person™ has the meaning set forth in Section 1.7 of the Agreement.

“Affiliate™ means, as to any Person: (a) any Person that, directly or indirectly, is in
control of, is controlled by or is under common control with such Person, or (b) who is a director
or officer: (i) of such Person or (ii) of any Person described in clause (a), except that, with
respect to the Issuer, Affiliate shall mean the holder(s) of its capital stock. For purposes of this
definition, control of a Person shall mean the power, direct or indirect: (x) to vote 51% or
more of the securities having ordinary voting power for the election of directors or managers
of such Person, or (y) to direct or cause the direction of the management and policies of such
Person, in either case whether by ownership of securities, contract, proxy or otherwise.

“Affiliate Collections™ means proceeds of accounts receivable of any of the following
Persons: Pennant Midstream, LLC, a Delaware limited liability company; UGl Appalachia, LLC,
a Delaware limited liability company; UGI Gibraltar Gathering, LLC, a Delaware limited
liability company; UGI Moraine East Gathering, LL.C, a Delaware limited liability company: and
UGI Texas Creek, LLC, a Delaware limited liability company.

“Aggregate Capital” means, at any time, the aggregate outstanding Capital of the Issuer at
such time.

“Agreement” has the meaning set forth in the preamble to the Agreement.
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“Anti-Corruption Laws" seansthe United Statesshall mean (a) the U.S. Foreign Corrupt

Practices Act of 1977, as amended; (b) the UK. Bribery Act 2010, as amended; and (c) any
other st ; i ” i ' . . ST e —— ;

respeetive—Subsidiariesapplicable Law relating to anti-bribery or anti-corruption in_any

as amended, the Terrorist Asset-Freezing etc.

U.K. Proceeds of Crime Act ;_, and any other aggliab]c Law rcl o nt-moncy

laundering and countering the financing of terrorism in any jurisdiction in which any
Seller-Related Party is located or doing business.

“Approved Billing Program™ means any consolidated billing or similar agreement
between a Purchasing Utility and the Originator pursuant to which the Originator may from time
to time sell and/or assign receivables, which agreement has been approved in writing by the
Administrator; provided, that if (i) the Originator delivers to the Administrator in writing and in
accordance with Section 5.2 a copy of such an agreement (or a substantially final draft thereof)
with a request that it be approved as an “Approved Billing Program™ and (ii) the Administrator
does not, on or prior to the date that is ten (10) Business Days following such delivery, notify the
Originator or the Servicer that the Administrator is withholding such approval, the Administrator
shall be deemed to have approved such agreement as an “Approved Billing Program” in
accordance with this definition. Without limiting the generality of the foregoing, each of the
following agreements shall be an Approved Billing Program: (x) that certain Consolidated Utility
Billing Service and Assignment Agreement, contemplated to be entered into between
Consolidated Edison Company of New York, Inc. and the Originator, containing terms and
conditions in form and substance substantially similar to those set forth in the draft of such
agreement previously delivered by the Originator to the Administrator on April 7, 2009 and (y)
that certain Third Party Supplier Customer Account Services Master Service Agreement, dated
November 6, 2008, by and between Public Service Electric and Gas Company and the
Originator, a copy of which was delivered by the Originator to the Administrator on April 20,
2009.
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“Attorney Costs” means and includes all reasonable fees and disbursements of any law
firm or other external counsel, the reasonable allocated cost of internal legal services and all
reasonable disbursements of internal counsel.

“Bankruptcy Code” means the United States Bankruptey Reform Act of 1978 (11 U.S.C.
§ 101, et seq.), as amended from time to time.

“Base Rate™ means, for any day, a fluctuating isterestsate-per annum as-shalt-beineffeet
frem-timeto-time—which rate shall be at all imesrate of interest equal to the highest of:

e (i) the the-rate-of-interestineffeetforsueh-day-aspubliely-anneunced-from

(b-0.500% per annm-abeve the latest Overnight Bank Funding Ratesand
tet, plus 0.50%, (ii) the Prime Rate, and (iii) Daily Simple SOFR., plus 1 00%-&;—%

above the Daily BSBY Floating Rate, so long as the Daily BSBY Floatine RateSimple SOFR is

offered, ascertainable and not unlawful; provided, however, if the Base Rate as determined above
would be less than zero, then such rate shall be deemed m be zero. Any change in the Base Rate
(or any component thereof) shall take effect at the op of business on the day such chang

m:crsln,qanng to the . contrary contained hm1n in the case of any event
specified in Section 1.9(a) or Section 1.9(b), to the extent any such determination affects the
calculation of Base Rate, the definition hereof shall be calculated without reference to clause (iii)

above until the circumstances giving rise to such event no longer exist.

“Base Rate Capital” means. at any time, anv Capital on which Discount accrues by

reference to the Base Rate.

“Blocked Property” shall mean anvy property: (a) owned. directly or indirectly. by a
Sanctmncd Person: gb! duu. to or from a Sancnoncd Pcrson! gc; in which a Sanctmncd Person

International Trade Law if the Issuer or Administrator were to am a lien pc-n such rop«rtv,

or provide services in consideration of such property.

“Benefit Plan™ means any employee benefit pension plan as defined in Section 3(2) of
ERISA in respect of which the Seller, the Originator, UGI or any ERISA Affiliate is an
“employer” as defined in Section 3(5) of ERISA.

“Beneficial Ownership Rule” means 31 C.F.R. § 1010.230.
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“Billing Program Receivable” means a Receivable described in clause (i) of the
definition of the term “Receivable”, which is sold and/or assigned by the Originator to a
Purchasing Utility from time to time pursuant to an Approved Billing Program.

“Business Day” means any day other than a Saturday or Sunday or a legal holiday on
which commercial banks are authorized or required to be closed. or are in fact closed, for
business in Pittsburgh, Pennsylvania (or, if otherwise, the lending-effieeLending Office of the
Administrator); provided that, for purposes of any direct or indirect calculation or determination
of-the BSBY Sereen Rate, or when used in connection with any interest rate settings, fundings,

disbursements, settlements, pavments. or other dealines with respect to, SOFR, the term
“Business Day” means any such day that is also a U.S. Government Securities Business Day.
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“Capital” means the amount paid to the Seller in respect of the Purchased Interest by the
Issuer pursuant to the Agreement, or such amount divided or combined in order to determine the
Discount applicable to any Portion of Capital, in each case reduced from time to time by
Collections distributed and applied on account of such Capital pursuant to Section 1.4(d) of the
Agreement; provided, that if such Capital shall have been reduced by any distribution, and
thereafier all or a portion of such distribution is rescinded or must otherwise be returned for any
reason, such Capital shall be increased by the amount of such rescinded or returned distribution
as though it had not been made.

“Cagiral Tranche™ means sgcciﬁcd Enrtinns of Cagital ourstanding as follows: ;a! all

Capital (or portions thereof) for which the applicable Yield Rate is determined by reference to
Dall'g,r 1M SOFR shall constitute one Capital Tranche and (b) all Capital (or portions thereof) for
which the applicable Yield Rate is determined by reference to Base Rate shall constitute one
Capital Tranche, and (¢) all Capital for which the applicable Yield Rate is determined by
reference to the Term SOFR Rate with the same Settlement Period shall constitute one Capital
Tranche.

“Change in Control” means that (a) with respect to the Seller, UGI ceases to own,
directly or indirectly, 100% of the capital stock of the Seller free and clear of all Adverse Claims,
(b) with respect to UGL UGI Enterprises, Inc. shall cease to own 51% or more of the shares of
outstanding voting stock of UGI on a fully diluted basis.

—Change in Law™ means the occurrence, after the Closing Date. of any of the following:
(a) the adoption or taking effect of any Law, (b) any change in any Law, or in the administration,
implementation. interpretation, or application thereof by any Governmental Authority or (¢) the

making or issuance of any request, rule, suideline or directive (whether or not having the force of

Law) by any Governmental Aurhoritgg Emvidud that notwi{hbtanding anything herein to the

lh-.rcwuh [whcthcr or not having the force of Law) and (v) all requests. rules, n.gulatmns

guidelines, interpretations or directives promulgated by the Bank for International Settlements,
the Basel Committee on Banking Supervision (or any successor or similar authority) or the
Unm:d States or forei ulatorv authorities (whether or not having the fnrc-. of Law), in each

the date enacted, adopted, issued, promulgated or implemented.

“Closing Date™ means November 30, 2001.

“Collections™ means, with respect to any Pool Receivable: (a) all funds that are received
by the Originator, UGL, the Seller or the Servicer in payment of any amounts owed in respect of
such Receivable (including purchase price, finance charges, interest and all other charges), or
applied to amounts owed in respect of such Receivable (including insurance payments and net
proceeds of the sale or other disposition of repossessed goods or other collateral or property of
the related Obligor or any other Person directly or indirectly liable for the payment of such Pool
Receivable and available to be applied thereon), (b) all amounts deemed to have been received
pursuant to Section 1.4(e) of the Agreement and (c) all other proceeds of such Pool Receivable.
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‘Commitment™ means, with respect to_the Issuer, the maximum aggregate amount of

Capital which such Person is obligated to lend or pay hereunder, as set forth on Schedule V, as
such Commitment is thereafter assiened or modified. If the context so requires, “Commitment”™

also refers to an Issuer’s obligation to make purchases hereunder in accordance with this

Agreement.

“Company Note™ has the meaning set forth in the Purchase and Sale Agreement.

“Compliance Authority” shall mean (a) the United Staies government or any agency or
political subdivision thereof, including, without limitation. the U.S. Department of State, the
U.S. Department of Commerce, the U.S. Department of the Treasury and its Office of Foreign

Assets Control. and the U.S. Customs and Border Protection agency: (b) the government of

Canada or any agency thereof: (c) the European Union or any agency thereof: (d) the government

of the United Kingdom or any agency lhu.rcof! (e) the United Nations Sccung Council; and (f)

any other Governmental Authority with jurisdiction to administer Anti-Corruption Laws,

Anti-Money Laundering Laws or International Trade Laws with respect to the conduct of a

Covered Entity.

“Concentration Percentage” means for any: (a) Group A Obligor, 16.00%, (b) Group B
Obligor, 12.00%, (¢) Group C Obligor, 8.00% and (d) Group D Obligor, 5.00%.

“Concentration Reserve Percentage™ means, at any time, the largest of: (a) the sum of
five largest Group D Obligor Percentages, (b) the sum of the three largest Group C Obligor
Percentages, (c) the sum of two largest Group B Obligor Percentages and (d) the largest Group A
Obligor Percentage.

“Conforming Changes” means, with respect to Daily 1M SOFR. the BSBY SereenTerm
SOFR Rate or any Benchmark Replacement in relation thereto, any technical, administrative or
operational changes (including changes to the definition of “Base Rate,” the definition of
“Business Day,” the definition of “Settlement Period,” the definition of “U.S. Government
Securities Business Day,” timing and frequency of determining rates and making payments of
Discount, timing of Purchase Notices or investment requests or prepayment, conversion or
continuation notices, the applicability and length of lookback periods, the applicability of
breakage provisions, and other technical, administrative or operational matters) that the
Administrator decides {eonsuliationwith-the Sellerrmay be appropriate to reflect the adoption
and implementation of Daily 1M SOFR, the BSBY SereenTerm SOFR Rate or such Benchmark
Replacement and to permit the administration thereof by the Administrator in a manner
substantially consistent with market practice (or, if the Administrator decides that adoption of
any portion of such market practice is not administratively feasible or if the Administrator
determines that no market practice for the administration of Dailx IM_SOFR, the BSBY
SereenTerm SOFR Rate or the Benchmark Replacement exists, in such other manner of
administration as the Administrator decides Ha—eonsuliation with the Sellert is reasonably
necessary in connection with the administration of this Agreement and the other Transaction
Documents).

“Contract” means, with respect to any Receivable, any and all contracts, instruments,
agreements, leases, invoices, notes or other writings pursuant to which such Receivable arises or

TT3007378 01917304 1-6




that evidence such Receivable or under which an Obligor becomes or is obligated to make
payment in respect of such Receivable.

“Contributed Receivables™ has the meaning set forth in Section 2.2 of the Purchase and
Sale Agreement.

“Covered Entity” means (a) the-Sellerthe Servicercach Seller-Related Party and cach

Orignatorof its respective Submdlamsi and (b) each Person that, directly or indirectly, +s—#
eemmi—etcummls a Pcrson dcscnhcd in ¢ lausc (a) abovc —F%p&ppe&.e&.—eﬁh&.—deﬁmﬂoa—een#el

“Credit Agreement™ means that certain Credit Agreement, dated on or about August 26,
2010, among UGl as borrower, the lenders party thereto, JPMorgan Chase Bank, N.A., as
administrative agent, PNC Bank, National Association, Wells Fargo Bank, National Association,
and certain other parties, as such agreement may be amended, amended and restated,
supplemented or otherwise modified from time to time.

“Credit and Collection Policy” means, as the context may require, those receivables
credit and collection policies and practices of the Originator in effect on the date of the
Agreement and described in Schedule I to the Agreement, as modified in compliance with the
Agreement.

“Cut-off Date™ has the meaning set forth in the Purchase and Sale Agreement.

“Daily BSBY Floatine RatelM SOFR™ means, for any day, the rate per annum
determined by the Administrator by—dividing{the resultingquetient-(rounded upwards, at the
Administrator’s discretion, to the nearest 1/100th of 1%) fajequal to the BSBY-—SereenTerm
SOER Rcfcrcnc-. Rate for such day for a one (1) month period, bv—fbi—a—ﬁﬂmber—eqﬂal—te—l—%

eservePere eas published by the Term SOFR _Administrator; provided,
that if the-Daily BSBY Floating RatelM SOFR, determined as provided above, would be less
than the BSBYSOFR Floor, then the Daily BSBY Eloating Rate]M SOFR shall be deemed to be
the BSB¥SOFR Floor. FheSuch rate of interest will be adjusted automatically as of each
Business Day based on changes in the Daily BSBY Fleating Rate]M SOFR without notice to the
Seller.

“Daily Simple SOFR™ means, for any day (a “SOFR Rate Day™). the interesi rate per

annum determined by the Administrator (rounded upwards, at the Administrator’s discretion, to

the nearest 1/100th of 1%) equal to SOF R for the dax !ﬂxc “SOFR Determination Date™) that is 2

Business Days prior to (i) such SOFR Rate Day if such SOFR Rate Day is a Business Day or (ii)
the Business Day immediately preceding such SOFR Rate Day if such SOFR Rate Day is not a
Business Day. in each case, as such SOFR is published by the Federal Reserve Bank of New

York (or a successor administrator of the secured overnight financing rate) on the website of the
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Federal Reserve Bank of New York, at http://www.newyorkfed.org. or any successor source
identified by the Federal Reserve Bank of New York or its successor administrator for the
secured overnight financing rate from time to time. If Daily Simple SOFR as determined above
would be less than the SOFR Floor, then Daily Simple SOFR shall be deemed to be the SOFR
Floor. If SOFR for any SOFR Determination Date has not been published or replaced with a
Benchmark Replacement by 5:00 p.m. (Pittsburgh, Pennsvlvania time) on the second Business
Day_immediately following such SOFR Determination Date, then SOFR for such SOFR
Determination Date will be SOFR_for the first Business Day preceding such SOFR
Determination Date for which SOFR was published in accordance with the definition of
“SOFR™: provided that SOFR determined pursuant to this sentence shall be used for purposes of
calculating Daily Simple SOFR for no more than 3 consecutive SOFR Rate Davs. If and when
Daily Simple SOFR. as determined above changes. any applicable rate of interest based on Daily

Simple SOFR will change automatically without notice to the Seller, effective on the date of any
such change.

“Days” Sales Outstanding™ means, for any calendar month, an amount (expressed as a
number of days) computed as of the last day of such calendar month equal to: (a) the average of
the Outstanding Balance of all Pool Receivables as of the last day of each of the three most
recent calendar months ended on the last day of such calendar month divided by (b) (i) the
aggregate credit sales made by the Originator during the three calendar months ended on the last
day of such calendar month divided by (i1) 90.

“Debt” means: (a) indebtedness for borrowed money, (b) obligations evidenced by bonds,
debentures, notes or other similar instruments, (c) obligations to pay the deferred purchase price
of property or services, (d) obligations as lessee under leases that shall have been or should be, in
accordance with GAAP, recorded as capital leases, and (e) obligations under direct or indirect
guaranties in respect of, and obligations (contingent or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of
others of the kinds referred to in clauses (a) through (d).

“Default Ratio™ means the ratio (expressed as a percentage and rounded to the nearest
1/100 of 1%, with 5/1000th of 1% rounded upward) computed as of the last day of each calendar
month by dividing: (a) the aggregate Outstanding Balance of all Pool Receivables that became
Defaulted Receivables during such month, by (b) the aggregate credit sales made by the
Originator during the month that is five calendar months before such month. The Outstanding
Balance of any Defaulted Receivable shall be determined without regard to any credit memos or
credit balances.

“Defaulted Receivable” means a Receivable:

(a) as to which any payment, or part thereof, remains unpaid for more than 120 days but
less than 151 days from the original due date for such payment, or
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(b) without duplicatinﬁ (1) as to which an Insolvency Proceeding shall have occurred with
respect to the Obligor thereof or any other Person obligated thereon with respect thereto, or (ii)
that has been written off the Seller’s books as uncollectible.

“Delinquency Ratio™ means the ratio (expressed as a percentage and rounded to the
nearest 1/100 of 1%, with 5/1000th of 1% rounded upward) computed as of the last day of each
calendar month by dividing: (a) the aggregate Outstanding Balance of all Pool Receivables that
were Delinquent Receivables on such day by, (b) the aggregate Outstanding Balance of all Pool
Receivables (excluding Delinquent Receivables that have a stated maturity which is more than
60 days after the original invoice date of such Receivable) on such day.

“Delinquent Receivable™ means any portion of a Receivable as to which any payment, or
part thereof, remains unpaid for more than 60 days from the original due date for such payment.
The Outstanding Balance of any Delinquent Receivable shall be determined without regard to
any credit memos or credit balances and shall exclude Delinquent Receivables that have a stated
maturity which is more than 60 days atter the original invoice date of such Receivable.

“Dilution Horizon™ means, for any calendar month, the ratio (expressed as a percentage
and rounded to the nearest 1/100th of 1%, with 5/1000th of 1% rounded upward) computed as of
the last day of such calendar month of: (a) the aggregate credit sales made by the Originator
during the most recent calendar month and 50% of the next most recent calendar month’s credit
sales to (b) the Net Receivables Pool Balance at the last day of the most recent calendar month.

“Dilution Ratio™ means the ratio (expressed as a percentage and rounded to the nearest
1/100th of 1%, with 5/1000th of 1% rounded upward) computed as of the last day of each
calendar month by dividing: (a) the aggregate amount of payments required to be made by the
Seller pursuant to Section 1.4(e)(i) of the Agreement during such calendar month, by (b) the
aggregate credit sales made by the Originator during the month that is one calendar month before
such month.

“Dilution Reserve™ means, on any date, an amount equal to: (a) the Capital at the close of
business of the Servicer on such date multiplied by (b) (i) the Dilution Reserve Percentage on
such date, divided by (ii) 100% minus the Dilution Reserve Percentage on such date.

“Dilution Reserve Percentage™ means on any date, the product of (i) the Dilution Horizon
multiplied by (ii) the sum of (x) 2.25 times the average of the Dilution Ratios for the twelve most
recent calendar months and (y) the Spike Factor.

“Discount™ means:
for the Portion of Capital for any Settlement Period:
ARYR x C x ED/Year + TF

where:
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ARYR = the AltesmateYield Rate for the Portion of Capital for such
Settlement Period,

C = the Portion of Capital during such Settlement Period,
ED = the actual number of days during such Settlement Period,
TF = the Termination Fee, if any, for the Portion of Capital for such

Settlement Period, and

Year = if such Portion of Capital is funded based upon: (i) the BSB¥Term
SOFR Reference Rate, 360 days, and (ii) the Base Rate, 365 or 366
days, as applicable;

provided, that no provision of the Agreement shall require the payment or permit the collection
of Discount in excess of the maximum permitted by applicable law; and provided further, that
Discount for the Portion of Capital shall not be considered paid by any distribution to the extent
that at any time all or a portion of such distribution is rescinded or must otherwise be returned
for any reason.

“Eligible Receivable™ means, at any time, a Pool Receivable:

(a) the Obligor of which is (i) (A) a United States resident and (B) not a
Sanctioned Person, (ii) not a government or a governmental subdivision, affiliate or
agency, provided, however, if the Obligor of such Receivable is a government or a
governmental subdivision, affiliate or agency, such Receivable shall satisfy the
requirements of this clause (a)(ii) if the sum of the Outstanding Balance of such
Receivable and the aggregate Outstanding Balance of all other Eligible Receivables of
Obligors who are governments or governmental subdivisions, atfiliates or agencies does
not exceed seven and one-half percent (7.5%) of the Outstanding Balance of all
Receivables then in the Receivables Pool, (ii1) not subject to any action of the type
described in paragraph (f) of Exhibit V to the Agreement, (iv) not an Affiliate of UGL;
provided, however, if the Obligor of such Receivable is either UGI Utilities, Inc., UGI
Penn Natural Gas, Inc. or UGI Central Penn Gas, Inc. (provided that UGI Penn Natural
Gas, Inc. and UGI Central Penn Gas, Inc. are wholly-owned subsidiaries of UGI Utilities,
Inc.), such Receivable shall satisty the requirements of this clause (a)(iv) if the sum of the
Outstanding Balance of such Receivable and the aggregate Outstanding Balance of all
other Eligible Receivables of the Obligors of which are UGI Utilities, Inc., UGI Penn
Natural Gas, Inc. and/or UGI Central Penn Gas, Inc. does not exceed $17,500,000, and
(v) not a Reseller, provided. however, if the Obligor of such Receivable is a Reseller,
such Receivable shall satisty the requirements of this clause (a)(v) if the sum of the
Outstanding Balance of such Receivable and the aggregate Outstanding Balance of all
other Eligible Receivables of Obligors who are Resellers does not exceed $2,000,000,

(b) that is denominated and payable only in U.S. dollars in the United States,

(c) that does not have a stated maturity which is more than 45 days after the
original invoice date of such Receivable; provided, however, that up to 10% of the
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(n) for which neither the Originator thereof, the Seller nor the Servicer has
established any offset arrangements with the related Obligor,

(o) of an Obligor as to which Defaulted Receivables of such Obligor do not
exceed 50.0% of the Outstanding Balance of all such Obligor’s Receivables; provided,
however, that amounts owing from Cooperative Industries Inc. that are more than 90 days
from the original invoice date as of the Closing Date and that are being paid in
accordance with a negotiated payment schedule shall not be considered Defaulted
Receivables for purposes of this clause (o), and

(p) that represents amounts earned and payable by the Obligor that are not subject
to the performance of additional services by the Originator thereof.

“Eligible Unbilled Receivable”™ means, at any time, any Receivables as to which the
invoice or bill with respect thereto has not yet been sent to the Obligor thereof if (a) the related
Originator has recognized the related revenue on its financial books and records under GAAP;
and (b) not more than 30 days have expired since such Receivable arose.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and any successor statute of similar import, together with the regulations
thereunder, in each case as in effect from time to time. References to sections of ERISA also
refer to any successor sections.

“ERISA Affiliate” means: (a) any corporation that is a member of the same controlled
group of corporations (within the meaning of Section 414(b) of the Internal Revenue Code) as
the Seller, the Originator or UGL, (b) a trade or business (whether or not incorporated) under
common control (within the meaning of Section 414(c) of the Internal Revenue Code) with the
Seller, the Originator or UGIL, or (¢) a member of the same affiliated service group (within the
meaning of Section 414(m) of the Internal Revenue Code) as the Seller, the Originator, any
corporation described in clause (a) or any trade or business described in clause (b).

“Erroneous Payment™ has the meaning assigned to it in Section 4.7(a).

“Erroneous Payment Deficiency Assignment™ has the meaning assigned to it in Section

4.7(d).

“Erroneous Payment Return Deficiency™ has the meaning assigned to it in Section

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

4.7(d).

“Excess Concentration” means, at any time, without duplication, the sum of:

(i) the sum of the amounts by which the Outstanding Balance of Eligible
Receivables of each Obligor then in the Receivables Pool exceeds an amount equal to: (a)
the applicable Concentration Percentage for such Obligor, multiplied by (b) the
Outstanding Balance of all Eligible Receivables then in the Receivables Pool; plus

(ii)  the amount by which the aggregate Outstanding Balance of all Eligible
Receivables that are Eligible Unbilled Receivables exceeds 60% of the Outstanding
Balance of all Eligible Receivables then in the Receivables Pool.

“Facility Termination Date™ means the earliest to occur of: (a) October 1817, 20242025,
(b) the date determined pursuant to Section 2.2 of the Agreement and (c) the date the Purchase
Limit reduces to zero pursuant to Section 1.1(b) of the Agreement.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System,
or any entity succeeding to any of its principal functions.

“Fees” shall have the meaning set forth in Section 1.5 of the Agreement.

“Fee Letter” has the meaning set forth in Section 1.5 of the Agreement.

“GAAP” means the generally accepted accounting principles and practices in the United
States, consistently applied.

B

‘Government Official” shall mean any officer, employee, official, representative, or any

Person acting for or on_behalf of any Governmental Authority, government-owned or
government-controlled association, organization, business, or enterprise, or public international
organization, any political party or official thereof and any candidate for political office.

“Governmental Authority” means-any natienershall mean the government—any-state o
other of the United States of America or of any other nation. or of anv political subdivision
thereof, anywhether state or local, and any agency. authority, instrumentality, regulatory bl)d_‘\é
court, central bank for simtlar-menetary-or regulatory-autherity)-thereof-any body-erother entity
exercising executive, legislative, judicial, taxing. regulatory or administrative powers or
functmns of or pcrtammg to govc:mmcnt— gmcludmg any s e
upra-nanonal bodies such as the
Eumpcan Umon or the Eurcpcan Ceniral Bank) and any group or body chareed with setting

financial accounting or regulatory capital rules or standards (including the Financial Accounting
Standards Board, the Bank for International Settlements or the Basel Committee on Banking

Supervision or any successor or similar authority to any of the foregoing).

“Group A Obligor” means any Obligor with a short-term rating of at least: (a) “A-1" by
Standard & Poor’s, or if such Obligor does not have a short-term rating from Standard & Poor’s,
a rating of “A+" or better by Standard & Poor’s on its long-term senior unsecured and

TT3007378 01917304 I-13




“Independent Director” has the meaning set forth in paragraph 3(c) of Exhibit IV to the
Agreement.

“Information Package™ means a report, in substantially the form of either Annex A-1 (in
the case of an Information Package delivered in connection with a Settlement Date) or Annex
A-2 (in the case of an Information Package delivered at any other time) to the Agreement,
furnished to the Administrator pursuant to the Agreement.

“Insolvency Proceeding™ means: (a) any case, action or proceeding before any court or
other Governmental Authority relating to bankruptey, reorganization, insolvency, liquidation,
receivership, dissolution, winding-up or relief of debtors, or (b) any general assignment for the
benefit of creditors of a Person, or composition, marshaling of assets for creditors of a Person, or
other, similar arrangement in respect of its creditors generally or any substantial portion of its
creditors, in each of cases (a) and (b) undertaken under U.S. Federal, state or foreign law,
including the Bankruptey Code.

o

‘International Trade Laws” shall mean all Laws relating to_economic_and financial

sanctions, trade embarcoes, export controls, customs and anti-boycott measures.

“Internal Revenue Code™ means the Internal Revenue Code of 1986, as amended from
time to time, and any successor statute of similar import, together with the regulations
thereunder, in each case as in effect from time to time. References to sections of the Internal
Revenue Code also refer to any successor sections.

“Issuer™ has the meaning set forth in the preamble to the Agreement.

“Issuer’s Share” of any amount means such amount multiplied by the Purchased Interest
at the time of determination.

“Law” shall mean any law(s) (including common law), constitution. statute, treaty.
regulation, rule, ordinance, opinion, release, ruling, order, executive order, injunction, writ
decree, bond, judgment, authorization or approval, lien or award. or any settlement arrangement,

by agreement, consent or otherwise. of any Governmental Authority. foreign or domestic.

“Lending Office” means, as to the Administrator or any Issuer, the office or offices of

such Person described as such in such Issuer’s Administrative Questionnaire, or such other office
or offices as such Person may from time to time notify the Issuer and the Administrator.

“LCR Security” means any commercial paper or security (other than the Company Notes
and other equity securities issued to UGI or any Originator that is a consolidated subsidiary of
UGI under GAAP) within the meaning of Paragraph _ .32(e)(1)(viii) of the final rules titled
Liquidity Coverage Ratio: Liquidity Risk Measurement Standards, 79 Fed. Reg. 197, 61440 et
seq. (October 10, 2014).

“Lock-Box Account™ means an account in the name of the Seller and maintained by the
Seller at a bank or other financial institution for the purpose of receiving Collections.
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“Lock-Box Agreement” means an agreement, in form and substance satisfactory to the
Administrator, among the Seller, the Originator, the Servicer, the Administrator, the Issuer and a
Lock-Box Bank.

“Lock-Box Bank™ means any of the banks or other financial institutions holding one or
more Lock-Box Accounts.

“Loss Reserve” means, on any date, an amount equal to: (a) the Capital at the close of
business of the Servicer on such date multiplied by (b)(i) the Loss Reserve Percentage on such
date divided by (ii) 100% minus the Loss Reserve Percentage on such date.

“Loss Reserve Percentage™ means, on any date, the product of (i) 2.25 times (ii) the
highest average of the Default Ratios for any three consecutive calendar months during the
twelve most recent calendar months times (iii) (A) the aggregate credit sales made by the
Originator during the four most recent calendar months, divided by (B) the Net Receivables Pool
Balance as of such date.

“Material Adverse Effect” means, relative to any Person with respect to any event or
circumstance, a material adverse effect on:

(a) the assets, operations, business or financial condition of such Person,

(b) the ability of any of such Person to perform its obligations under the
Agreement or any other Transaction Document to which it is a party,

(c) the validity or enforceability of any other Transaction Document, or the
validity, enforceability or collectibility of a material portion of the Pool Receivables, or

(d) the status, perfection, enforceability or priority of the Issuer’s or the Seller’s
interest in the Pool Assets.

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

“Net Receivables Pool Balance” means, at any time: (a) the Outstanding Balance of
Eligible Receivables then in the Receivables Pool minus (b) the Excess Concentration.

“MNon-Seasonal Period” means the period beginning on and after May 1. 2025.

“Obligor” means, with respect to any Receivable, the Person obligated to make payments
pursuant to the Contract relating to such Receivable.

TT3007378 01917304 I-16




“Originator” has the meaning set forth in the Purchase and Sale Agreement.

“Originator Assignment Certificate” means the assignment, in substantially the form of
Exhibit C to the Purchase and Sale Agreement, evidencing Seller’s ownership of the Receivables
generated by the Originator, as the same may be amended, supplemented, amended and restated,
or otherwise modified from time to time in accordance with the Purchase and Sale Agreement.

“Outstanding Balance™ of any Receivable at any time means the then outstanding
principal balance thereof.

“Overnight Bank Funding Rate™ means for any day, the rate comprised of both overnight
federal funds and overnight eurocurrency borrowings by U.S.-managed banking offices of
depository institutions, as such composite rate shall be determined by the Federal Reserve Bank
of New York (“NYFRB”), as set forth on its public website from time to time, and as published
on the next succeeding Business Day as the overnight bank funding rate by the NYFRB (or by
such other recognized electronic source (such as Bloomberg) selected by the Administrator for
the purpose of displaying such rate); provided, that if such day is not a Business Day, the
Overnight Bank Funding Rate for such day shall be such rate on the immediately preceding
Business Day; provided, further, that if such rate shall at any time, for any reason, no longer
exist, a comparable replacement rate determined by the Administrator at such time (which
determination shall be conclusive absent manifest error). If the Overnight Bank Funding Rate
determined as above would be less than 0.00%, then such rate shall be deemed to be 0.00%. The
rate of interest charged shall be adjusted as of each Business Day based on changes in the
Overnight Bank Funding Rate without notice to the Seller.

“Payment Date™ has the meaning set forth in Section 2.2 of the Purchase and Sale
Agreement.

“Payment Recipient™ has the meaning set forth in Section 4.7(a) of this Agreement.

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

“PNC" has the meaning set forth in the preamble to the Agreement.
“Pool Assets™ has the meaning set forth in Section 1.2(d) of the Agreement.
“Pool Receivable™ means a Receivable in the Receivables Pool.

“Portion of Capital” means any separate portion of Capital being funded or maintained by
the Issuer (or its successors or permitted assigns) by reference to a particular interest rate basis.
In addition, at any time when the Capital of the Purchased Interest is not divided into two or
more such portions, “Portion of Capital” means 100% of the Capital.

“Prime Rate™ means the interest rate per annum announced from time to time by the
Administrator at its main offices in Pittsburgh, Pennsylvania as _its then prime rate, which rate

may not be the lowest or most favorable rate then being chareed to commercial borrowers or
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others by the Administrator and may not be tied to any external rate of interest or index. Any

change in the Prime Rate shall take effect at the opening of business on the day such change is
announced.

“Purchase and Sale Agreement” means the Purchase and Sale Agreement, dated as of
even date herewith, between the Seller and UGL, as such agreement may be amended, amended
and restated, supplemented or otherwise modified from time to time.

“Purchase and Sale Indemnified Amounts™ has the meaning set forth in Section 9.1 of the
Purchase and Sale Agreement.

“Purchase and Sale Indemnified Party™ has the meaning set forth in Section 9.1 of the
Purchase and Sale Agreement.

“Purchase and Sale Termination Date™ has the meaning set forth in Section 1.4 of the
Purchase and Sale Agreement.

“Purchase and Sale Termination Event™ has the meaning set forth in Section 8.1 of the
Purchase and Sale Agreement.

“Purchase Facility” has the meaning set forth in Section 1.1 of the Purchase and Sale
Agreement.

“Purchasc Llrmt” mcans—e—}—a%amuﬁmﬂreﬂ—%aﬁepgﬁebeé@—lﬂéé—aﬂd—pmm—m

mm—m as of any date of dctcnmnatmn the ageregate Commltmcnt of Ihu.
Issuer at such time, as such amount may be subsequently reduced pursuant to Section 1.1(b) of

the Agrccmcnt or_increased pursuant to Section 1.1c of the Agreement; provided, that any such
reduction or increase of the Purchase Limit then in cffcct—pm&uﬂnﬁewm

apphicable;, shall automatically and permanently reduce or increase, as applicable, the amount of
the Purchase Limit setforth-+n-such-other elausesabeve in the same proportion as the percentage
of the reduction or increase. as applicable, of the Purchase Limit then in effect. References to the
unused portion of the Purchase Limit shall mean, at any time, the Purchase Limit minus the then
outstanding Capital.

“Purchase Notice™ has the meaning set forth in Section 1.2(a) of the Agreement.

“Purchase Price™ has the meaning set forth in Section 2.1 of the Purchase and Sale
Agreement.

“Purchase Report™ has the meaning set forth in Section 2.1 of the Purchase and Sale
Agreement.

“Purchased Interest” means, at any time, the undivided percentage ownership interest in:
{a) each and every Pool Receivable now existing or hereafter arising, (b) all Related Security
with respect to such Pool Receivables and (c) all Collections with respect to, and other proceeds
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related to such Receivable or otherwise, together with all UCC financing statements or
similar filings relating thereto, and

(d) all of the Seller’s and the Originator thereof’s rights, interests and claims
under the Contracts and all guaranties, indemnities, insurance, letters of credit and other
agreements (including the related Contract) or arrangements of whatever character from
time to time supporting or securing payment of such Receivable or otherwise relating to
such Receivable, whether pursuant to the Contract related to such Receivable or
otherwise.

“Reportable Compliance Event” smeansshall mean that: (a) any Covered Entity becomes a
Sanctioned Person, or is charged by indictment, criminal complaint, or similar charging
instrument, arraigned, custodially detained, penalized or the subject of an assessment for a
penalty_by, or enters into a settlement with, a Governmental Authority in connection with any
Anti-Corruption Law, Sam:—aemhnn-Moncy Laundcrmg Law or Aﬁu-lmem.m[nt-.manonal
Trade Law, or any predicate crime to any - seerAnti-
Corruption Law. Anti-Money Laundering Law or lnrcmanonal Trade Law, or has knowlcdg-: of
facts or circumstances to the effect that it is reasonably likely that any aspect of suehCeovered
Entiy’sits operations represents a vm]armn of any Asnt-TerrerismAnti- Corrugtmn Lawi
Anti- Money Launderin
transaction that has caused or ssaywould cause Lhel—swer—epany Person hereunder (including the
Administrator, any lssuer. and anv underwriter. advisor, investor, or otherwise) to be in violation
of any Sanections Law o Anti-Terrorism-LawsAnti-Corruption Law or International Trade Law,
including a Covered Entity’s use of anv proceeds of the purchases hereunder to directly or

indirectly fund any activities or business of, with, or for the benefit of any Person that is a
Sanctioned Person, or to fund or faciiirarc ang activities or business of or in_any Sanctioned

Jurisdiction; (c¢) any Pool Assets ualifies as Blocked Property: or (d) the
Seller or the Servicesany Covcrcd ]anv -:)[hcnwsc violates, or the Seller o the Servicer

reasonably believes that it will violate, any of the Anti-Corruption Law-specific or International

Trade Law-specific representations ereevenantsetforth-inparsgraphs Hw oo 2Hprand 2}
ef Exhibit Hand Hrland 20 of Exhibit IV to-the Asreementand covenants herein.

“Repurchase Price™ has the meaning set forth in Section 5.14 of the Agreement.
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“Reserve Floor” means, at any time: (a) the aggregate Capital at such time multiplied by
(b) (i) the Reserve Floor Percentage, divided by (ii) 100%, minus the Reserve Floor Percentage.

“Reserve Floor Percentage™ means, at any time, the sum (expressed as a percentage) of
(a) Concentration Reserve Percentage plus (b) the product of (i) the average Dilution Ratios for
the twelve most recent calendar months and (11) the Dilution Horizon.

“Reseller” means an Obligor that purchases product from the Originator and for which
the Originator acts as billing and collection agent with respect to such Obligor’s resale of the
product.

“Restricted Payment™ has the meaning set forth in paragraph 1(n) of Exhibit IV to the
Agreement.
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“Sanctioned Jurisdiction” sseansshall mean, at any time, a country, area, territory, or

regionjurisdiction that is the subject or target of comprehensive eountry-wide—or
Eem-[-@ﬁ'—’c’ﬁd'eU S. sanclmns—admmm&ed—by%%{%&hemwﬁhe%gm%&*b&%

“Sanctioned Person” shall mean any Person that is (a) located in, organized under the

laws of. or ordinarily resident in a Sanctioned Jurisdiction: (b) identified on any sanctions-related
list maintained by any Compliance Authority; or (¢) owned 50% or more, in the agerepgate,

direcily or indirecily by. controlled by. or acting for. on behalf of or at the direction of, one or

more Persons described in the foregoing clauses (a) or (b).

“Seasonal Commitment Change Date™ has the meaning specified in Section 2.02(h).

“Seasonal Commitment Change Reguest” means a letter in substantially the form of
Annex D hereto.

“Seasonal Period” means the period from and including October 18. 2024, to but
excluding May 1. 2025.

“Seller” has the meaning set forth in the preamble to the Agreement.

“Seller-Related Party”™ means each of the Seller, the Servicer, the Originators and any
other Affiliate of the Seller from time to time party to any Transaction Document.

“Seller’s Share” of any amount means the greater of: (a) $0 and (b) such amount minus
the Issuer's Share.

“Servicer” has the meaning set forth in the preamble to the Agreement.
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“Servicing Fee” shall mean the fee referred to in Section 4.6 of the Agreement.
“Servicing Fee Rate” shall mean the rate referred to in Section 4.6 of the Agreement.

“Settlement Date™ means with respect to any Portion of Capital for any Settlement
Period. (i) prior to the Facility Termination Date, the third Wednesday of each calendar month
(or the next succeeding Business Day if such day is not a Business Day) beginning with
December 19, 2001 and (ii) on and after the Facility Termination Date, each day selected from
time to time by the Administrator (it being understood that the Administrator may select such
Settlement Date to occur as frequently as daily), or, in the absence of such selection, the date
specified in clause (1) above.

“Settlement Period” means: (a) before the Facility Termination Date: (i) initially the
period commencing on the date of the initial purchase pursuant to Section 1.2 of the Agreement
(or in the case of any fees payable hereunder, commencing on the Closing Date) and ending on
(but not including) the next Settlement Date, and (ii) thereafter, each period commencing on
such Settlement Date and ending on (but not including) the next Settlement Date, and (b) on and
after the Facility Termination Date: such period (including a period of one day) as shall be
selected from time to time by the Administrator or, in the absence of any such selection, each
period of 30 days from the last day of the preceding Settlement Period.

“SOFR” means, for any day, a rate equal to the secured overnight financing rate as
administered by the Federal Reserve Bank of New York (or a successor administrator of the

secured overnight financing rate).

“SOFR. Adjustment” means ten basis points (0.10%).

“SOFR Floor” means a rate of interest per annum equal to zero basis points (0.00%).

“Solvent” means, with respect to any Person at any time, a condition under which:

(1) the fair value and present fair saleable value of such Person’s total assets is, on
the date of determination, greater than such Person’s total liabilities (including contingent
and unliquidated liabilities) at such time;

(i1) the fair value and present fair saleable value of such Person’s assets is greater
than the amount that will be required to pay such Person’s probable liability on its
existing debts as they become absolute and matured (“debts,” for this purpose, includes
all legal liabilities, whether matured or unmatured, liquidated or unliguidated, absolute,
fixed, or contingent);

(iii) such Person is and shall continue to be able to pay all of its liabilities as such
liabilities mature: and

(iv) such Person does not have unreasonably small capital with which to engage
in its current and in its anticipated business.
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For purposes of this definition:

(A)  the amount of a Person’s contingent or unliquidated liabilities at any time
shall be that amount which, in light of all the facts and circumstances then existing,
represents the amount which can reasonably be expected to become an actual or matured
liability;

(B)  the “fair value” of an asset shall be the amount which may be realized
within a reasonable time either through collection or sale of such asset at its regular
market value;

(C)  the “regular market value™ of an asset shall be the amount which a capable
and diligent business person could obtain for such asset from an interested buyer who is
willing to Purchase such asset under ordinary selling conditions; and

(D)  the “present fair saleable value™ of an asset means the amount which can
be obtained if such asset is sold with reasonable promptness in an arm’s-length
transaction in an existing and not theoretical market.

“Spike Factor” means, for any calendar month, (a) the positive difference, if any,
between: (i) the highest Dilution Ratio for any calendar month during the twelve most recent
calendar months and (ii) the arithmetic average of the Dilution Ratios for such twelve months
times (b) (i) the highest Dilution Ratio for any calendar month during the twelve most recent
calendar months divided by (ii) the arithmetic average of the Dilution Ratios for such twelve
months.

“Standard & Poor’s” means Standard & Poor’s. a division of The McGraw-Hill
Companies, Inc.

“Structuring Agent” has the meaning set forth in the preamble to the Agcreement.

“Subsidiary” means, as to any Person, a corporation, partnership, limited liability
company or other entity of which shares of stock of each class or other interests having ordinary
voting power (other than stock or other interests having such power only by reason of the
happening of a contingency) to elect a majority of the Board of Directors or other managers of
such entity are at the time owned, or management of which is otherwise controlled: (a) by such
Person, (b) by one or more Subsidiaries of such Person or (¢) by such Person and one or more
Subsidiaries of such Person.

“Tangible Net Worth” means, with respect to any Person, the tangible net worth of such
Person as adjusted to eliminate the impact of any charges related to SFAS 133 and as determined
in accordance with GAAP.

{CBA) (or a successor administrator of the Term SOFR Reference Rate selected by the
Administrator in its reasonable discretion).
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“Term SOFR Rate” means, with respect to any amount for which the Term SOFR
Reference Rate applies, for any day in an Period, the interest rate per annum
determined bv the Administrator (rounded upwards, at the Administrator’s discretion, to the
nearest 1/100th of 1%) equal to the Term SOFR Reference Rate for a term of one month, as such

rate is published by the Term SOFR Administrator, on the day (the “Term SOFR Determination

Date”) that is two (2) Business Days prior to the first day of such Settlement Period. as such rate

is published by the Term SOFR Adminisirator. If the Term SOFR Reference Rate for the

applicable tenor has not been published or replaced with a Benchmark Replacement by 5:00 p.m

(Pittsburgh, Pennsylvania time) on the Term SOFR Determination Date, then the Term SOF

Reference Rate shall be the Term SOFR Reference Rate for such tenor on the first Business Day
preceding such Term SOFR Determination Date for which such Term SOFR Reference Rate for
such tenor was published in accordance herewith. so long as such first preceding Business Day is
not more than three (3) Business Days prior to such Term SOFR Determination Date. If the

Term SOFR Rate. determined as provided above, would be less than the SOFR Floor, then

“Term SOFR Reference Rate™ means the forward-looking term rate based on SOFR.

“Termination Day” means: (a) each day on which the conditions set forth in Section 2 of
Exhibit II to the Agreement are not satisfied or (b) each day that occurs on or after the Facility
Termination Date.

“Termination Event™ has the meaning specified in Exhibit V to the Agreement.

“Termination Fee™ means, for any Settlement Period during which a Termination Day
occurs, the amount, if any, by which: (a) the additional Discount (calculated without taking into
account any Termination Fee or any shortened duration of such Settlement Period pursuant to the
definition thereof) that would have accrued during such Settlement Period on the reductions of
Capital relating to such Settlement Period had such reductions not been made, exceeds (b) the
income, if any. received by the Issuer from investing the proceeds of such reductions of Capital,
as determined by the Administrator, which determination shall be binding and conclusive for all
purposes, absent manifest error.

“Total Reserves™ means, at any time the greater of (a) the sum of (i) the Yield Reserve,
(ii) the Loss Reserve, and (iii) the Dilution Reserve and (b) the Reserve Floor.

“Transaction Documents™ means the Agreement, the Lock-Box Agreements, the Fee
Letter, the Purchase and Sale Agreement and all other certificates, instruments, UCC financing
statements, reports, notices, agreements and documents executed or delivered under or in
connection with any of the foregoing, in each case as the same may be amended, supplemented
or otherwise modified from time to time in accordance with the Agreement.

“Turnover Rate™ means, for any calendar month, an amount computed as of the last day
of such calendar month equal to: (a) the Outstanding Balance of all Pool Receivables as of the
last day of such calendar month divided by (b)(i) the aggregate credit sales made by the
Originator during the three calendar months ended on or before the last day of such calendar
month divided by (ii) 3.
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“U.S. Government Securities Business Day” means any day except for (a) a Saturday or
Sunday or (b) a day on which the Securities Industry and Financial Markets Association
recommends that the fixed income departments of its members be closed for the entire day for
purposes of trading in United States government securities.

“UCC” means the Uniform Commercial Code as from time to time in effect in the
applicable jurisdiction.

“UGI"” has the meaning set forth in the preamble to the Agreement.

“Unadjusted Benchmark Replacement™ has the meaning set forth in in Section 1.9(d)(vi

of this Agrccmcnt

“Unmatured Purchase and Sale Termination Event” means any event which, with the
giving of notice or lapse of time, or both, would become a Purchase and Sale Termination Event.

“Unmatured Termination Event™ means an event that, with the giving of notice or lapse
of time. or both, would constitute a Termination Event.

“Weekly Settlement Date™ means each Wednesday of each week (or the next succeeding
Business Day if such day is not a Business Day), beginning December 5, 2001.

“Yield Rate™ means, subject to Sections 1.5 and 1.9, for any day in any Settlement Period
for any Capital (or portion thereof):

and the Administrator has not

(a)  ifno Termination Event is then continuing
elected (in its sole dlscru.tmn} for thc discount rate for such Camra] {or all Cap:lal) to be
determined pursuant to clause (b) below. the sum of (1) either (x) if the Seller has elected

for such Capital to accrue discount by reference to the Term SOFR Rate during such

Settlement Period in accordance with Section 1.5(d)(i). the Term SOFR Rate for such

ScnlcmcmPcnod _or (y) in any other case | mc]udm if no such election has been made

(b) if a Termination Event is then continuing and the Administrator elects (in

its sole discretion) for the discount or interest rate for such Capital (or all Capital) to be

determined pursuant to this clause [b], the greater of (x) the sum of the Da1lﬁ,r 1M SOFR
plus the SOFR Adjustment, and (y) the Base Rate (in either case. plus anv additional
margin or spread imposed pursuant to Section 1.5(¢e)).

For the avoidance of doubt. any election by the Administrator pursuant to clause (b)
above shall have immediate effect, and if anv Capital is converted to, or deemed to be, a Base

Rate Capital pursuant to the terms hereof. the Yield Rate for such Capital shall be the Base Rate
as_in_effect from time to time (plus any additional margin or spread imposed pursuant to
Section 1.5(e)).
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(0) The Seller has accounted for each sale of undivided percentage ownership interests in
Receivables in its books and financial statements as sales, consistent with GAAP.

(p) The Seller has complied in all material respects with the Credit and Collection
Policies of the Originator with regard to each Receivable originated by the Originator.

(q) The Seller has complied in all material respects with all of the terms, covenants and
agreements contained in the Agreement and the other Transaction Documents that are applicable
to it.

(r) The Seller’s complete corporate name is set forth in the preamble to the Agreement,
and it does not use and has not during the last six years used any other corporate name, trade
name, doing-business name or fictitious name, except as set forth on Schedule I to the
Agreement and except for names first used after the date of the Agreement and set forth in a
notice delivered to the Administrator pursuant to Section 1(1)(v) of Exhibit IV to the Agreement.

(s) The Seller is not an “investment company,” or a company “controlled” by an
“investment company™ within the meaning of the Investment Company Act of 1940, as amended.
In addition, the Seller is not a “covered fund” under Section 13 of the U.S. Bank Holding
Company Act of 1956, as amended, and the applicable rules and regulations thereunder (the
“Volcker Rule”™). In determining that Seller is not a “covered fund” under the Volcker Rule,
Seller is entitled to rely on the exemption from the definition of “investment company™ set forth
in Section 3(c)(5)(A) or (B) of the Investment Company Act of 1940, as amended.

(t) With respect to each Receivable transferred to the Seller under the Purchase and Sale
Agreement, Seller has given reasonably equivalent value to the Originator thereof in
consideration therefor and such transfer was not made for or on account of an antecedent debt.
No transfer by the Originator of any Receivable under the Purchase and Sale Agreement is or
may be voidable under any section of the Bankruptey Code.

(u) Each Contract with respect to each Receivable is effective to create, and has created, a
legal, valid and binding obligation of the related Obligor to pay the Outstanding Balance of the
Receivable created thereunder and any accrued interest thereon, enforceable against the Obligor
in accordance with its terms, except as such enforcement may be limited by applicable
bankruptcy, insolvency, reorganization or other similar laws relating to or limiting creditors’
rights generally and by general principles of equity (regardless of whether enforcement is sought
in a proceeding in equity or at law).

(v) Since its most recent fiscal year end, there has been no change in the business,
operations, financial condition, properties or assets of the Seller which would have a Material
Adverse Effect on its ability to perform its obligations under the Agreement or any other
Transaction Document to which it is a party or materially and adversely affect the transactions
contemplated under the Agreement or such other Transaction Documents.
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any Seller-Related Paﬂy, any agent, or affiliate acting on behalf of such Covered Entity: {a} 18
not a Sanctioned Person: (b) does not do anv business in or with, or derive any of its operating
income from direct or indirect investments in or transactions involving, anv Sanctioned

Jurisdiction or Sanctioned Person: and (c) is not in violation of, and has not. during the past five
(5) vears, directly or_indirectly, taken any act that could cause any Covered Entity to be in

violation of, applicable International Trade Laws. No Covered Entity nor any of its directors.

crspo 0 " - Seller-Related arw its agents or affiliates

acting on behalf of such Covered Entity has. during the past five (5) vears, received any notice or
communication from any Person that alleges. or has been involved in an internal investigation

involving any allegations relating to, potential violation of any International Trade Laws, or has

received a r-::u-::slfarmformalmnfrom any Gm’cmmcnta]Authon ; regarding International

rcasonablv designed to ensure comghancc with applicable International Trade Laws. The Seller

represents and warrants that there is no Blocked Property pledeed as Pool Assets.

(x) Each Covcrcd Entity:

directors, officers and cmplovcu.s and to the knowlcdg-:: of any Seller-Related Party, anv agent,

or affiliate acting on behalf of such Covered Entity, is not in violation of, and has not, during the

ast ﬁvc (5) vears. dm‘ctl or indirectl takcn an act that could cause any Covered Entl to be

promise to pay, authonzatlon, or ratification of payment, directly or indirectly, of any money or
anything of value (including anvy gift, sample, rebate, travel, meal and lodging expense,
entertainment, service, equipment, debt forgiveness. donation. grant or other thing of value,

however characterized) to any Government Official or any other Person to secure any improper
dvan!:agc or to obtain or retain business. No Covered Entity nor any of its dircctor:. ofﬁccrs

employees, or, to the knowledge of any Seller-Related Party. its agent iates K
behalf of such Covered Entity has, dunng the past five {5] :-,fr:ars received amf notice or
communication from any Person that alleges. or has been involved in an internal investigation
involving anv allegations relating to, potential violation of any Anti-Corruption Laws. or has

received a request for information from any Governmental Authority regarding Anti-Corruption

Law _matters. Each Covered Entitv_has instituted and maintains policies and procedures

reasonably dcs:g;ncd to pfﬂfmﬁecnsurc compliance with Anti-Corruption Laws—and -Sanetions
e,

(v) LCR Security. The Seller has not issued any LCR Securities, and the Seller is a
consolidated subsidiary of UGl under GAAP.

(z) As of October 26, 2018, the Seller is an entity that is organized under the laws of the
United States or of any state and at least 51% of whose common stock or analogous equity
interest is owned directly or indirectly by a company listed on the New York Stock Exchange or
the American Stock Exchange or designated as a NASDAQ National Market Security listed on
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income mdlccl investments in_or trasacnn nvoimg, thmncd
Jurisdiction or Sanctioned Person: and (¢) is not in violation of, and has not. during the past five
(5) vears, direcily or indirectly, taken any act thai could cause any Covered Entity to be in

violation of, agglicabi-. International Trade Laws. No Covered Entity nor any of its directors,

ofﬁccrs _emplovees. or, to the knowl-::d -::ofan ) Seller-Related Partv, its a agents_or afti 11arr:s

ammumcation from : ang Person that a!]-::g-.s or has been involved in an internal mw.suga[io

involving any allegations relating to, potential violation of any International Trade Laws. or has
received a request for information from anv Governmental Authority regarding International

Trade Law matters. Fach Covered Entity has instituted and maintains policies and procedures

reasonably designed to ensure compliance with applicable International Trade Laws. UGI

represents and warrants that there is no Blocked Property pledged as Pool Assets.
q] Each Covcrcd Enmy—ha:—fa-}—eandﬁe%ed—ﬁﬁ—bmme:ﬁ—m—eeﬂmlmﬁe&wﬁh—a%l

. and its

dircctors! off cers and cmglogc-.s! and to thc knowlcdg-:: of ang Scil-::r R-.iatcd Party, any agent,

or affiliate acting on behalf of such Covered Entity, is not in violation of, and has not. during the
past five (5) vears. directly or indirectly, taken any act that could cause any Covered Entity to be

in_violation of Anti-Corruption Laws, including any act in furtherance of an offer, payment,

romisc to pa authonzatlon _or ranf cation of pavment. directly or indirectly. of : any money or

cnt-::rlammu.m scrwcc cqulpmcntdcbt forgwcncss dnnatmn : mnt or other Ihmgof vaiuu.

however characterized) to any Government Official or any other Person to secure any improper
advantage or to obtain or retain business. No Covered Entity nor any of its directors. officers.

employees. or, to the know]cdg of any Scll-.r-Rclach Party, its agents or afﬁllatcs a-::tmg on

cammumcanon from an Pcrson that alle or has been 1nvo]w:d m an mtcrnal 1nw.sn a

]g ag r-::lating 1o, potcntiai violation of any Ann-Cnrru_ptmn Laws, or has

rcccw-::d a request ﬁ)r information from anv Governmental Authority regarding Anti-Corruption
Law matters. Each Covered Entity has instituted and maintains policies and procedures
reasonably designed to premeteensure compliance with Anti-Corruption Laws-and-Sanetions
Eaws.
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Debt of any kind (or cause or permit to be issued for its account any letters of credit or bankers’
acceptances) other than pursuant to this Agreement; or (iii) form any Subsidiary or make any
investments in any other Person; provided, however, that the Seller shall be permitted to incur
minimal obligations to the extent necessary for the day-to-day operations of the Seller (such as
expenses for stationery, audits, maintenance of legal status, etc.).

(p) Use of Seller’s Share of Collections. The Seller shall apply the Seller’s Share of
Collections to make payments in the following order of priority: (i) the payment of its expenses
(including all obligations payable to the Issuer and the Administrator under the Agreement and
under the Fee Letter); and (ii) other legal and valid corporate purposes.

(q) Tangible Net Worth. The Seller will not permit its Tangible Net Worth, at any time,
to be less than $6,000,000.

(r) = Anti-Corruption Laws: Anti-Money

Laundering Laws and International Trade Laws.

ti-The Seller covenants and agrees that (A) it shall presmpyimmediately notify
the Administrator and each Issuer in writing upon the occurrence of a Reportable

Compliance Event, and—(Bjb) immediately provide substitute Pool Assets to_the

Admmlstramr if, at any time, any Pool Asset becomes Lmba;ge@d—ﬂmpﬂy—&he&n;

{#3-Blocked Property: and (c¢) The-Selershall conduct its business in compliance
with alapplicable Anti-Corruption Laws__Anti-Money Laundering Laws and
International Trade Laws and maintain in_effect policies and procedures reasonably
designed to premeteensure compliance with all _applicable Anti-Corruption Laws,
Anti-Money Laundering Laws and International Trade Laws by each Covered Entity and
all officers, directors, emplovees, agents and Affiliates of such Covered Entity in
connection with this Agreement.

(11] fi#-The Seller hereby covenants and agrees it will not_do any of the
following, nor permit its directors. officers. employees. agents or Affiliates in connection

with this Agreement, nor permit any Seller-Related Party’s Subsidiaries. to: (a) become a
Sanctmned Person; {b) dlrectly— or indirectly through—a—third party—engageinany

: provide, use, or make available the proceeds of the Capital
hcrcund-::r [1] o fund any actmhcs or busm-::ss of with, or for the bcnu.f i Df any

pameHPcrson Ihat! at_the hmc of such ﬂmdmg or f.euzllnam;:nE s a Sanctmncd
Person-er, (ii) to_fund or facilitate any activities or business of or in_any Sanctioned

Jurlsdlcnon—fe}—mpaﬁl—khe—tﬂei}mea—mwmbﬂfg&ed! (iii) in any manner that could resul

in a violation by any Person (including the Administrator, any Issuer, or any underwriter,
advisor, investor or otherwise) of any Anti-Corruption Law, Anti-Money Laundering Law
or International Trade Law or (iv) in violation of any applicable Law, including, without
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limitation, any aggliéablc Anti-Corruption Law. Anti-Money Laundering Law_or

International Trade Law; (c) repay any Capital with Blocked Property or funds derived
from any unlawful activity; or (d) eause-any Affected Persontoviolate any Sanctions

Lavwor Ant-Terrerism Lawpermit any Pool Assets to become Blocked Property.

(s) LCR Security. The Seller shall not issue any LCR Security.

(t) Beneficial Ownership Rule. Promptly following any change that would result in a
change to the status as an excluded Legal Entity Customer under the Beneficial Ownership Rule,
the Seller shall execute and deliver to the Administrator and the Issuer a certification of the
Seller as to its beneficial owner(s) complying with the Beneficial Ownership Rule, in form and
substance reasonably acceptable to the Administrator and the Issuer:, together such other
information and documentation as may reasonably be requested by Administrator from time to
time for p pUrposes oses of compliancu. by Administrator or such lssuer with all app apphcab]c
Anti-Corruption Laws and Anti-Money Laundering Laws (including all “know your customer™
and other anti-money laundering rules and reculations), and anv policy or procedure

implemented by Administrator or such Issuer to comply therewith.

2. Covenants of the Servicer and UGI. Until the latest of the Facility Termination Date,
the date on which no Capital of or Discount in respect of the Purchased Interest shall be
outstanding or the date all other amounts owed by the Seller under the Agreement to the Issuer,
the Administrator and any other Indemnified Party or Affected Person shall be paid in full:

(a) Compliance with Laws. Etc. The Servicer and, to the extent that it ceases to be the
Servicer, UGI shall comply (and shall cause the Originator to comply) in all material respects
with all applicable laws, rules, regulations and orders, and preserve and maintain its
organizational existence, rights, franchises, qualifications and privileges, except to the extent that
the failure so to comply with such laws, rules, regulations or orders or the failure so to preserve
and maintain such existence, rights, franchises, qualifications and privileges would not have a
Material Adverse Effect.

(b) Offices, Records and Books of Account, Etc. The Servicer and, to the extent that it
ceases to be the Servicer, UGL shall keep (and shall cause the Originator to keep) its principal
place of business and chief executive office (as such terms or similar terms are used in the
applicable UCC) and the office where it keeps its records concerning the Receivables at the
address of the Servicer set forth under its name on the signature page to the Agreement or, upon
at least 30 days’ prior written notice of a proposed change to the Administrator, at any other
locations in jurisdictions where all actions reasonably requested by the Administrator to protect
and perfect the interest of the Issuer in the Receivables and related items (including the Pool
Assets) have been taken and completed. The Servicer and, to the extent that it ceases to be the
Servicer, UGI, also will (and will cause the Originator to) maintain and implement
administrative and operating procedures (including an ability to recreate records evidencing
Receivables and related Contracts in the event of the destruction of the originals thereof), and
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(x) such other information respecting the Receivables or the condition or
operations, financial or otherwise, of UGI or any of its Affiliates as the Administrator
may from time to time reasonably request.

(k) Net Worth. At any time of determination, the net worth (as adjusted to eliminate the
impact of any charges related to SFAS 133) of the Servicer shall not be less than the lesser of (a)
$93,000,000 or (b) $93.000,000 less an amount equal to the sum of all dividends paid by the
Servicer from June 30, 2004 through such time; provided, however, that at no time shall the net
worth (as adjusted above) of the Servicer (as reduced by all such dividends paid during the
period referred to above) be less than $40.000,000.

(1) Senetion—Laws—and Anti-Terrorism—laws—Anti-Corruption Laws: Anti-Money

6)-The Servicer covenants and agrees that (A) it shall pressptlyimmediately notify

the Administrator and each Issuer in writing upon the occurrence of a Reportable
Compliance Event-

f+ (b) immediately provide substitute Pool Assets to the Administrator if. at an

time. any Pool Asset I:u.com-:s Blocked Property; and (¢) FheServieershall-conduct its

business in compliance with allagg licable Anti-Corruption Laws, _Anti-Money
Laundering Laws and International Trade Laws and maintain in effect policies and

procedures reasonably designed to presseteensure compliance with all applicable
Anti-Corruption ]_,mwsE Anll Moncg Laundcnng Laws ancl [ntcrnatmnal Tradc Laws bg
ed Ent ' ftili f

{n] ti#-The Servicer hereby covenants and agrees it will not_do_any of the
following, nor permit its directors, officers, employees, agents or Affiliates in connection

with this Agrcc-:nt! nor permit any Seller-Related Party’s Sub51d1ar1cs to: (a) ) become a
Sanctioned Person; (b) directly— or indirectly

e e e e e
PE&B&&&HGH&—GFG{MEIG&-BH%SDYOVMC use, or make available the proceeds of the Capital

crcund-::r (i 1 to_fund ang acmm-::s or busm-::ss of. . wnh or for thc bcncf t of an'_y.r

?ewmc-n&—m—Pcrsun Ihat al lhc tlmc of such fundmg or facﬂuanon is a Sanctmnc{i
Person-ex, {n} to fund or fac:htarc anv actwmu.s or business of or in any Sanctioned

: , (1i1) in any manner that could result
ina vmlatmn by anv Person (including the Administrator, or any underwriter, advisor.
inw:smr or otherwise) of an) -Corrution Lnti-M ' Laundering ].aw or

1m1tat10n! anx p_pial Antl Conu_ptmn Law ' nMon:,-' Laund-::rmg Law or

International Trade Law; (c) repay any Capital with Blocked Property or funds derived
from any unlawful activity; or (d) esnse-anyAffected Personto—violate any Sanections
Law-or-Anti-Ferrerism-Eawpermit any Pool Assets to become Blocked Property.
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3. Separate Existence. Each of the Seller and UGI hereby acknowledges that the Issuer

and the Administrator are entering into the transactions contemplated by this Agreement and the
other Transaction Documents in reliance upon the Seller’s identity as a legal entity separate from
UGI and its Affiliates. Therefore, from and after the date hereof, each of the Seller and UGI shall
take all steps specifically required by the Agreement or reasonably required by the Administrator
to continue the Seller’s identity as a separate legal entity and to make it apparent to third Persons
that the Seller is an entity with assets and liabilities distinet from those of UGI and any other
Person, and is not a division of UGL, its Affiliates or any other Person. Without limiting the
generality of the foregoing and in addition to and consistent with the other covenants set forth
herein, each of the Seller and UGI shall take such actions as shall be required in order that:

(a) The Seller will be a limited purpose corporation whose primary activities are
restricted in its certificate of incorporation to: (i) purchasing or otherwise acquiring from
the Originator (or its Affiliates), owning, holding, granting security interests or selling
interests in Pool Assets (or other receivables originated by the Originator or its Affiliates,
and certain related assets), (ii) entering into agreements for the selling and servicing of
the Receivables Pool (or other receivables pools originated by the Originator or its
Affiliates), and (iii) conducting such other activities as it deems necessary or appropriate
to carry out its primary activities;

(b) The Seller shall not engage in any business or activity, or incur any
indebtedness or liability, other than as expressly permitted by the Transaction
Documents;

(c) Not less than one member of the Seller’s Board of Directors (the “Independent
Director™) shall be an individual who is not a direct, indirect or beneficial stockholder,
officer, director, employee, affiliate, associate or supplier of UGI, or any of their
Affiliates. The certificate of incorporation of the Seller shall provide that: (i) the Seller’s
Board of Directors shall not approve, or take any other action to cause the filing of, a
voluntary bankruptey petition with respect to the Seller unless the Independent Director
shall approve the taking of such action in writing before the taking of such action, and (ii)
such provision cannot be amended without the prior written consent of the Independent
Director:

(d) The Independent Director shall not at any time serve as a trustee in bankruptcy
for the Seller, UGI or any Affiliate thereof:

(e) Any employee, consultant or agent of the Seller will be compensated from the
Seller’s funds for services provided to the Seller. The Seller will not engage any agents
other than its attorneys, auditors and other professionals, and a servicer and any other
agent contemplated by the Transaction Documents for the Receivables Pool, which
servicer will be fully compensated for its services by payment of the Servicing Fee;
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Benefit Plan subject to Title IV of ERISA that has unfunded benefit liabilities so as to result in
any material liability to the Seller or the Originator and such lien shall have been filed and not
released within 10 days;

(1) (i) one or more final and unappealable judgments for the payment of money shall be
entered against the Seller or (i1) one or more final and unappealable judgments for the payment
of money in an amount in excess of $20,000,000, individually or in the aggregate, shall be
entered against the Servicer or the Originator on claims not covered by insurance or as to which
the insurance carrier has denied its responsibility, and such judgment shall continue unsatisfied
and in effect for sixty (60) consecutive days without a stay of execution: or

(m) fRESERVEDthe Seller or the Servicer shall breach Sections 1(1). 1{m). 2(p) or 2(q)

of Exhibit III or Sections 1(r) or 2(1) of Exhibit IV; or

(n) the “Purchase and Sale Termination Date™ under and as defined in the Purchase and
Sale Agreement shall occur under the Purchase and Sale Agreement or the Originator shall for
any reason cease to transfer, or cease to have the legal capacity to transfer, or otherwise be
incapable of transferring Receivables to the Seller under the Purchase and Sale Agreement.
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SCHEDULE V

Schedule V-1

COMMITMENTS
Party Capacity Commitment during Commitment during
Seasonal Period Non-Seasonal Period
PNC Issuer $150,000.000 $75.000,000
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" FORM OF PURCHASE NOTICE

.[20 ]

PNC Bank. National Association
Three PNC Plaza

225 Fifth Avenue

Pittsburgh, PA 15222-2707

Ladies and Gentlemen:

Reference is hereby made to the Receivables Purchase Agreement, dated as of November
30, 2001 (as heretofore amended or supplemented, the “Receivables Purchase Agreement”),
among Energy Services Funding Corporation (“Seller”), UGI Energy Services, LLC, as Servicer
and, PNC Bank, National Association, as issuer (the “Issuer”) and as administrator (the
“Administrator”) and PNC Capital Markets LLC, as structuring agent (the “Structuring Agent™).
Capitalized terms used in this Purchase Notice and not otherwise defined herein shall have the
meanings assigned thereto in the Receivables Purchase Agreement.

This letter constitutes a Purchase Notice pursuant to Section 1.2(a) of the Receivables
Purchase Agreement. Seller desires to sell pursuant to the Receivables Purchase Agreement an

undivided variable percentage interest in a pool of receivables on | _s20 | fora
Purchase Price of $ . Subsequent to this purchase, the aggregate outstanding
Capital will be § . The pro forma calculation of the Purchased Interest after giving

effect to the increase in Capital is | l.

Seller hereby represents and warrants as of the date hereof, and as of the date of purchase,
as follows:

(i) the representations and warranties contained in Exhibit Il of the Receivables Purchase
Agreement are correct in all respects on and as of such dates as though made on and as of such
dates and shall be deemed to have been made (pursuant to paragraph 2(b) of Exhibit 1l of the
Receivables Purchase Agreement) on such dates (except to the extent that such representations
and warranties relate expressly to an earlier date, and in which case such representations and
warranties shall be true and correct in all respects as of such earlier date);

(ii)) no Termination Event or Unmatured Termination Event has occurred and is
continuing, or would result from such purchase;

(iii) after giving effect to the purchase proposed hereby, the Purchased Interest will not
exceed 100% and the Capital will not exceed the Purchase Limit;

(iv) no Default Event shall have occurred and is continuing; and

(v) the Facility Termination Date shall not have occurred.
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 FORM OF PAYDOWN NOTICE

PNC Bank. National Association
225 Fifth Avenue

Pittsburgh, New York 15222-2707
Attention: William Falcon

Ladies and Gentlemen:

Reference is hereby made to the Receivables Purchase Agreement, dated as of November
30, 2001 (as amended, supplemented or otherwise modified, the “Receivables Purchase
Agreement”), among Energy Services Funding Corporation, as Seller, UGI Energy Services,
LLC, as Servicer-and, PNC Bank, National Association, as Issuer and as Administrator and PNC
Capital Markets LLC, as Structuring Agent. Capitalized terms used in this paydown notice and
not otherwise defined herein shall have the meanings assigned thereto in the Receivables
Purchase Agreement.

This letter constitutes a paydown notice pursuant to Section 1.4(f)(i) of the Receivables
Purchase Agreement. The Seller desires to reduce the Capital on 5 ! by the
application of § in cash to pay Capital and Discount to accrue through such date
with respect to such Capital, together with all costs related to such reduction of Capital.

! Notice must be given (i) at least one Business Day prior to the requested paydown date, in the case of reductions
of greater than $1,000,000 and less than or equal to $3,000,000; (1) at least two Business Days prior the requested
paydown date, in the case of reductions of greater than $3,000,000 and less than or equal to $10,000,000; and () at
least five Business Days prior to the requested paydown date, in the case of reductions of greater than $10,000,000.
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ANNEX D

Form of 8 nal Commitment Change Requ
[Letterhead of Seller]
[Date]
PNC Bank, National Association
225 Fifth Avenue

Pittsburgh, New York 15222-2707

Attention: William Falcon

Re:  Seasonal Commitment Change Reg

Ladies and Gentlemen:

Reference is hereby made to the Receivables Purchase Agreement, dated as of November

30. 2001 (as amended. supplemented or otherwise modified. the “Receivables Purchase

Agreement”). among Energy Services Funding Corporation. as Seller, UGl Energy Services

LLC, as Servicer, PNC Bank, National Association, as Issuer and as Administrator and PNC

Capital Markets LLC, as Structuring Agent. Capitalized terms used in this Seasonal
Commitment Chance Request and not otherwise defined herein shall have the meanings assigned
thereto in the Receivables Purchase Agreement.

This letter constitutes a Seasonal Commitment Change Reguest pursuant to Section
1.1{¢) of the Receivables Purchase Agreement. The Seller hereby requests a modification in the
Commitment of the Issuer during the [Seasonal Period][Non-Seasonal Period] to the amount set
forth on Schedule 1 hereto with an effective date as of [ l._202[ ] (the “Seasonal
¢ i Each of the parties countersigning this Seasonal Commitment
Changc R-.quu.st h-::r'.by consents to the modification in the Commitments dung the {Scasnnal
Period][Non-Seasonal Period] to the amounts set forth on Schedule | hereto effective as of the
Seasonal Commitment Change Date.

The Seller and the Servicer hereby represent and warrant as of the date hereof, and after
riving effect to such Commitment modifications, as follows:

(a) the representations and warranties contained in Exhibit III or IV to the
Agreement are true and correct in all material respects on and as of the date hereof, as

though made on and as of such date (except to the extent that such representations and
warranties relate expressly to an earlier date, and in which case such representations and

warranties shall be true and correct in all material respects as of such earlier date):

(a) no event has occurred and is continuing, or would result from such purchase or

reinvesiment, that constitutes a Termination Event or an Unmatured Termination Event;

(b) the Purchased Interest will not exceed 100% and the Capital does not exceed
the Purc

ase Ln‘mta
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(c) the Issucrs _Commitment (i) for the Seasonal Period will not exceed

$200,00 )0.000 and (ii) for the Non- Seasonal Period will not exceed $125.000,000, in each

case, after giving effect to such Commitment modifications;

(d) the Issuer’s Commitment at all times exceeds $20,000,000 after giving effect
to such Commitment modification; and

(e) the Facility Termination Date shall not have occurred.

THIS SEASONAL COMMITMENT CHANGE REQUEST, SHALL BE DEEMED TO
BE A CONTRACT MADE UNDER AND GOVERNED BY THE INTERNAL LAWS OF THE

STATE OF NEW YORK !INCLUDING FOR_SUCH PURPOSE SECTION 5-1401 AND

5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).

This Seasonal Commitment Change Request may be executed in_any number of

counterparts, each of which, when so executed, shall be deemed to be an original, and all of
which. when taken together, shall constitute one and the same agreement.
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IN WITNESS ‘u‘\v’HER]IE{)I-"i the undersigned has executed this letter by its duly authorized
officer as of the date first above written.

Very truly yours,

ENERGY SERVICES FUNDING CORPORATION,

UGI ENERGY SERVICES., LLC,
as the Servicer
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Accepted as of date first above

written:

PNC BANK., NATIONAL ASSOCIATION,
as Issuer

By:
MName:
Title:
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SCHEDULE [ TO SEASONAL COMMITMENT CHANGE REQUEST
Commitments

Annex D-5

Party Capacity Commitment during Commitment during
Seasonal Period Non-Seasonal Period

PNC Issuer [=] [=]
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