Claim #16 Date Filed: 10/5/2023

Fill in this information to identify the case:

Debtor

United States Bankruptcy Court for the:

Case number

Voyager Aviation Holdings,

LLC

23-11177

Southern District of New York

(State)

Official Form 410
Proof of Claim

04/22

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current .
creditor? Bank of Amer‘lca‘J N.A. . - _
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been M No
acquired from
someone else? [0 Yes. Fromwhom?
3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the See summary page Bank of America, N.A.
creditor be sent? Attn: Jacob Carson
NY1-100-36-09
Federal Rule of One Bryant Park
Bankruptcy Procedure .
(FRBP) 2002(g) New York, NY 10036, United States
Contact phone  704.331.1198 Contact phone  646.855.2560
Contactemail 8abemathless@mvalaw.com Contactemail jacob.m.carson@bofa.com
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if O no
anyone else has filed
a proof of claim for Yes. Who made the earlier filing?
this claim?

Official Form 410
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2311177231005000000000001
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Claim #16  Date Filed: 10/5/2023


Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

$2,538,523.26 . Does this amount include interest or other charges?

No

D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Standby Letters of Credit

9. lIs all or part of the claim
secured?

DNo

Yes. The claim is secured by a lien on property.
Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
Other. Describe: Cash collateral held with Secured Party.

Basis for perfection: Control

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $_3,200,000.00
Amount of the claim that is secured: $2,538,523.26
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $0.00

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

10. Is this claim based on a
lease?

No

D Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a
right of setoff?

DNo

Yes. Identify the property: See summary page

Official Form 410
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

E No
D Yes.
O

OooOooOo O 0O

Check all that apply:

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Up to $3,350* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

Wages, salaries, or commissions (up to $15,150*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends,
whichever is earlier. 11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).
Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies.

$
$

Amount entitled to priority

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
pursuant to 11 U.S.C.
§ 503(b)(9)?

No

Og

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20

days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

D | am the creditor.

| am the creditor’s attorney or authorized agent.

D | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

D | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

date _10/05/2023
MM / DD / YYYY

/s/Jacob M. Carson
Signature
Print the name of the person who is completing and signing this claim:
Name Jacob M. Carson
First name Middle name Last name
Title Vice President - Special Assets
Company Bank of America, N.A.
Identify the corporate servicer as the company if the authorized agent is a servicer.
Address
Contact phone Email

Official Form 410
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KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 634-7163 | International (424) 236-7219

Debtor:

23-11177 - Voyager Aviation Holdings, LLC
District:

Southern District of New York, New York Division

Creditor:
Bank of America, N.A.
c/o Moore and Van Allen PLLC, Attn: Gabe Mathless
100 North Tryon Street, Ste. 4700

Charlotte, NC, 28202-4003
United States

Phone:

704.331.1198

Phone 2:

Fax:

Email:
gabemathless@mvalaw.com

Has Supporting Documentation:
Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:
Yes
Related Claim Filed By:

Filing Party:
Authorized agent

Disbursement/Notice Parties:
Bank of America, N.A.
Attn: Jacob Carson
NY1-100-36-09
One Bryant Park

New York, NY, 10036
United States

Phone:
646.855.2560

Phone 2:

Fax:

E-mail:
jacob.m.carson@bofa.com
DISBURSEMENT ADDRESS

Other Names Used with Debtor:

Amends Claim:

No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Standby Letters of Credit No
Total Amount of Claim: Includes Interest or Charges:
2,538,523.26 No
Has Priority Claim: Priority Under:
No

Has Secured Claim:
Yes: 2,538,523.26
Amount of 503(b)(9):
No
Based on Lease:
No
Subject to Right of Setoff:

Yes, Amounts maintained in the collateral account
referenced above.

Nature of Secured Amount:

Other

Describe: Cash collateral held with Secured Party.
Value of Property:

3,200,000.00
Annual Interest Rate:

Arrearage Amount:
0.00

Basis for Perfection:
Control

Amount Unsecured:

VN: 8B5CF42E13B55B6173A1DC0C4A49DB6E



KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 634-7163 | International (424) 236-7219

VN: 8B5CF42E13B55B6173A1DC0C4A49DB6E


Submitted By:

Jacob M. Carson on 05-Oct-2023 2:17:06 p.m. Eastern Time
Title:

Vice President - Special Assets
Company:

Bank of America, N.A.

VN: 8B5CF42E13B55B6173A1DC0C4A49DB6E


VN: 8B5CF42E13B55B6173A1DC0C4A49DB6E


In re Voyager Aviation Holding, LL.C, Case No. 23-11177
Addendum to Proof of Claim of Bank of America, N.A.

This proof of claim is filed in connection with the obligations of Voyager Aviation Holding, LLC
(the “Debtor) under and in connection with (a) that certain Application and Agreement for Standby Letter
of Credit, dated as of September 19, 2019, between the Debtor and Bank of America, N.A. (the “Bank”),
in the original amount of $3,055,000 and (b) that certain Application and Agreement for Standby Letter of
Credit, dated as of September 19, 2019, between the Debtor and the Bank, in the original amount of
$2,800,000 (in each case as amended, supplemented or otherwise modified from time to time, collectively,
the “L/C Agreements”). A copy of each L/C Agreement is attached hereto as Exhibit A.

Secured Obligations

Pursuant to the terms of each L/C Agreement, the Bank issued Standby Letters of Credit (each, a “Letter of
Credit”) in favor of Wilmington Trust (London) Limited (the “Beneficiary™). The Beneficiary has the right
to draw on the Letters of Credit on the terms provided therein, and the Bank is entitled to reimbursement
for such draws from the Debtor. In addition, the Debtor is obligated to pay certain fees and other amounts
as provided in the L/C Agreements. As of the filing of the Debtor’s bankruptcy case on September 26, 2023
(the “Petition Date”): (i) no unreimbursed draw amounts were owed in respect of the Letters of Credit; and
(i) no fees or other amounts were owed pursuant to the L/C Agreements. The Bank is filing this Proof of
Claim to protect and preserve its rights to claims for reimbursement in the event of any post-petition draws
on the Letters of Credit and to protect and preserve its right to receive fees and other amounts owed under
the terms of the L/C Agreements pursuant to Section 506(b) of the Bankruptcy Code or otherwise.

As of September 28, 2023, the aggregate face amount of the outstanding Letters of Credit was
$2,538,523.26.

The Debtor’s obligations in respect of the L/C Agreements and the Letters of Credit are secured by a
perfected lien on the “Account” under and as defined in that certain Treasury Management Services
Security and Control Agreement, dated as of September 25, 2019, executed by the Debtor in favor of the
Bank, a copy of which is available upon request. The Account is maintained with the Bank, and therefore
the Bank has a perfected lien on the Account by virtue of control.

As of October 3, 2023, the Account contained an aggregate amount of $3,200,000.00.

Reservation of Rights

The Bank reserves the right to amend and supplement this claim and/or to file additional proofs of claim
for additional claims if the Bank should deem it necessary or appropriate for any reason, including, without
limitation, if there are any draws on either Letter of Credit or for any other purpose for which a proof of
claim filed in this case may be amended, including, inter alia, claims for administrative expenses or other
claims entitled to priority.

The Bank reserves all of its respective rights and claims against the Debtor, including, without limitation,
the right to assert any and all defenses and counterclaims available to it under applicable law and to assert
rights of reimbursement, indemnification and setoff under 11 U.S.C. § 553, as applicable. The claims set
forth herein are not subject to any valid defense, setoff, recoupment, or counterclaim.

The Bank specifically requests that a copy of any objection to this claim, any request for any of the
documents listed herein, or any action by Debtor or any other party-in-interest to estimate or disallow this
claim for any purpose also be sent to the Bank’s counsel at the following address: Moore & Van Allen



PLLC, Attn: Gabriel L. Mathless, 100 North Tryon Street, Suite 4700, Charlotte, NC 28202-4003.

The filing of this proof of claim shall not constitute: (i) a waiver or release of any rights of the Bank against
Debtor or any other person or any property in which the Bank has an interest; (ii) an admission of any kind
by the Bank; (iii) an election of remedies; or (iv) a waiver, consent or release by the Bank of any other
rights, claims, actions, defenses, setoffs or recoupments to which it is or may be entitled under agreements
in law, in equity or otherwise, all of which rights, claims, actions, defenses, setoffs and recoupments are
expressly reserved.

[End of Addendum]
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L/C Agreements



Bankof America ”7/ Application and Agreement for Standby
Merrill Lynch Letter of Credit

For Bank of America Use Only

TO: Bank of America, N.A. (“Bank of America”) ICNo. | - ‘

A. Application

1. Applicant Name & Address requests Bank of America to issue an 2. In favor of:
irrevocable letter of credlt (the ”Letter of Credlt") as follows

Applicant Name: \I\\‘\“"Y\( AU‘ “\N - Um \ \\r:)j L\L Beneficiary Name: \,Jl\m\r\j\af\q\r\)y\‘ -<-Lo'\.c)c ,.\> LT ,\,: ?(J

Address: 26 \ ’erSS({( %‘da S“\‘\(\ ‘3-0)/ Address:

(City, State, Zip) | « L (City, State, Zip)
ymr\ N ,CT 040N
3. For Account of / Named Ap-;;I-icant on the Letter of Credit (If 3a. Is this party legally related to 1. Applicant through ownership?
applicable): S S [ Yes TN No
Name: | If Yes, please indicate relationship:

[T Parent [ Subsidiary [| Affiliate [ | Owner

b. If an individual, Date of Birth: [ e |
c. Brief explanation of why applicant is applying for a Letter of
Credlt for a non related entity

Address: S If No, provide the following:
(City, State, Zip) a. Tax id number/country equivalent: l

4. Advising Bank (If applicable) - ' M Worw \»r\“t;\*" " ag(‘g‘s ¢ }l
e R e e e e e e e e . _‘A, 2 @
Name: | B r %jeeuur& @S{L\) *“beé' 1 e Lede ‘]aré«.:,pl I -P H 3
T e o e e e i e ét,l tbﬂ-

Address: 5 Brlef descriptlon of underlylng transactlon

(City and Country JARNI \( mu&() S\)\XBI P\/A‘\* S 9 \J t‘h-k‘
Required) A“\'\p\ 3Q q_t{t\‘*»’*'\‘ "\:%n (IQ%'D\ . T 5N
Prode) Secomiy Ao o fo QPlecdr,

6. Amount:

Haea g Cﬂ)«(\k{'\mmwb - “/mo

(in words) Auto-Extension required? i Yes | | No

{ | 3@3-5\?3‘@ I ) Extension term: €SAnnual [ ] Semiannual (7] Other

{in flgures

| Minimum notification period prior to current maturity date

Currency: | , U‘\Saﬁ KO\\\j 3007 60 [%90 7] other
(if left blank, U.S. Dollars) Final Expiry Date: I QBJ 0@ \2{ ‘

Expiration Date: Drafts to be drawn on and presented at Bank of S(lf this box is marked, Applicant authorizes Bank of America to effect

America’s Address set forth in the Letter of Credit on or before: payme.n-t ob any.sumsi ageamder t.hls Appiteaton a'nd e meaf‘s
L63 fag 737—*7 ‘ of debiting Applicant’s account with Bank of America set forth below. This

authorization does not effect the obligation of Applicant to pay such sums
when due, if there are insufficient funds in such account to make such
payment when due, or if Bank of America fails to debit the account, and
this authorization does not effect any setoff rights of Bank of America at
law or in equity. Applicant’s account number with Bank of America is

00-35-0521NSBW 04-2019 Page 1



7. Available by drafts drawn at sight on Bank of America when accompanied by the following documentation
a. The original Letter of Credit.

b. The signed statement of the Beneficiary worded as follows (state wording that is to appear in the statement accompanying the draft; specify if
such wording must be exact):

c. Is a draft of the Letter of Credit required?T) Yes [ ] No

Speaal Instructions:

Qandc %,r pordid o ABa 5 ) 1e¥\«regcmﬁ‘\\\f\méﬂw’k‘k
Q\N&KJ m\ I\

C"‘RDJJ ﬁ%& 30}«.5 T \9.3 a9 b*\w
oming st aES QDQ\\cmlT

W&C\ua,ﬁc) A bA .N‘) (((13 O, LT
T e of o () Asbry A378%300 her A bk mw*'—g}
(SARTRNN WIN' o MBB :

Qégv;u_,\ é&w»ﬁjg [ Q\S'Mm

00-35-052INSBW 04-2019

Page 2



B. Agreement

THIS STANDBY LETTER OF CREDIT AGREEMENT (this “Agreement”) is issued by the undersigned applicant
(the “Applicant”) in favor of Bank of America, N. A. (together with its affiliates, the “Bank”),

The Applicant hereby requests that the Bank issue the Letter of Credit (as defined below) for the account
of the Applicant, pursuant to the application for Letter of Credit attached hereto (“Application”, the
Application and Agreement shall sometimes be collectively referred to as the “Application and
Agreement”). The term “Letter of Credit” shall mean the standby letter of credit issued by the Bank for the account
of the Applicant (including if the letter of credit is issued jointly for the account of the Applicant and any other Person,
as defined below), in each case as amended or otherwise modified from time to time. “Person” means any natural
person, corporation, partnership, trust, limited liability company, association, governmental authority or unit, or any
other entity, whether acting in an individual, fiduciary or other capacity. A standby letter of credit issued by the Bank
pursuant to this Application and Agreement shall be the Letter of Credit hereunder even if another Person is named
as the “Applicant” or “Account Party” in such Letter of Credit. The Applicant agrees that, except as provided
below, the Letter of Credit shall be subject to the terms and provisions of this Agreement, and the
Applicant further agrees with and for the benefit of the Bank as follows:

1, Letter Of Credit Procedures.

(a) Subject to the terms and conditions of this Agreement, the Bank may, in its sole and complete
discretion, issue the Letter of Credit for the account of the Applicant; provided that the terms and
provisions of the Letter of Credit and the Application therefor shall be satisfactory to the Bank in its
discretion.

(b) Not later than three Banking Days (as defined in UCP 600 and ISP 98 as applicable, which are
defined herein below) prior to the date of the proposed issuance of the Letter of Credit (or such later date
as the Bank shall agree), the Applicant shall deliver this Application and Agreement for such Letter of
Credit to the Bank, The Application may be sent by facsimile, by United States mail, by overnight courier,
by electronic transmission using the system provided by the Bank, by personal delivery or by any other
means acceptable to the Bank.

(c) The Applicant authorizes the Bank to set forth the terms of the Application in the Letter of Credit
(and in any amendment thereto) in such language as the Bank deems appropriate, with such variations
from such terms as the Bank may in its discretion determine to be necessary {which determination shall be
conclusive) and not materially inconsistent with the Application. The Bank may, but shall not be obligated
to, request the Applicant to review the form of the Letter of Credit prior to issuance thereof, in which case
the Applicant shall be deemed to have approved the form of such Letter of Credit. Notwithstanding, the
Applicant agrees that the Letter of Credit shall be conclusively presumed to be in proper form unless the
Applicant notifies the Bank in writing of any inconsistency in the Letter of Credit within three Banking Days
of its issuance. Upon receipt of timely notice of any inconsistency in the Letter of Credit, the Bank will
endeavor to obtain the consent of the Beneficlary and any confirming bank for an appropriate
modification to the Letter of Credit; provided that the Bank shall have no liability or responsibility for its
failure to obtain such consent.

(d) The Applicant accepts the risk that the Letter of Credit will be interpreted or applied other than as intended
by the Applicant to the extent the Letter of Credit (i) permits presentation at a place other than the place of issuance,
(ii) permits application of laws or practice rules with which the Applicant or the Bank is unfamiliar, (jii) includes
ambiguous, incensistent or impossible requirements, (iv) requires termination or reduction against a presentation
made by the Applicant rather than the Beneficiary or (v} fails to incorporate or modifies appropriate letter of credit
practices rules,

{e) The delivery of this Application and Agreement shall automatically constitute a representation and
warranty by the Applicant to the Bank to the effect that on the requested date of issuance or amendment
of the Letter of Credit, (i) the representations and warranties of the Applicant set forth in Section 11 shall
be true and correct as of such requested date as though made on the date thereof and (ii ) no Deposit
Event, as defined in Section 3 below, shall have then occurred and be continuing or will result from the
issuance.

(f) The Letter of Credit may be issued by any office of the Bank in its sole discretion within or outside the
United States,
2. Applicant Payments.

(a) The Applicant hereby agrees to reimburse the Bank forthwith upon demand in an amount equal
to any payment or disbursement made by the Bank under the Letter of Credit, together with interest on
the amount so paid or disbursed by the Bank from and including the date of payment or disbursement to
but not including the date the Bank is reimbursed by the Applicant at the interest rate described in Section
2(g). The obligation of the Applicant to reimburse the Bank under this Section 2 for payments and
disbursements made by the Bank under the Letter of Credit shall be absolute and unconditional under any
and all circumstances, including, without limitation, the following:

(i)  any failure of any draft, order, instrument, demand or other document drawn or presented,

or to be drawn or presented, under the Letter of Credit (“Item” or collectively referred to as
“Items”) to strictly comply with the terms of the Letter of Credit;

(ii) the legality, validity, regularity or enforceability of the Letter of Credit or of any Item presented
thereunder;

(iiijany defense based on the identity of the transferee of the Letter of Credit or the sufficiency of
the transfer if the Letter of Credit is transferable;

(iv)the existence of any claim, set-off, defense or other right that the Applicant may have at any
time against any Beneficiary or transferee of the Letter of Credit, the Bank or any other
Person, whether in connection with this Agreement, the transactions contemplated hereby
ar any unrelated transaction;

{v)] any Item presented under the Letter of Credit proving to be forged, fraudulent, invalid or
insufficient in any respect or any statement therein being untrue or inaccurate in any
respect;

{vi)honor of a demand for payment presented electronically even if the Letter of Credit requires
that demand be in the form of a draft;

(vi)  waiver by the Bank of any requirement that exists for the Bank’s protection and not the
protection of the Applicant or any waiver by the Bank which does not in fact materially
prejudice the Applicant;
any payment made by the Bank in respect of an otherwise complying Item presented after
the date specified as the expiration date of, or the date by which documents must be
received under the Letter of Credit if presentation after such date is authorized by the UCC,
ISP98 or the UCP, as applicable; or
(ix)any other circumstance or happening whatsoever, whether or not similar to any of the

foregoing.

In the event that the Applicant shall provide written notice to the Bank within five (5) Banking Days
of a payment by the Bank, that Applicant disagrees with the Bank's findings and it is determined ina
final non-appealable order by a court of competent jurisdiction that any wrongful payment or
disbursement made by the Bank under the Letter of Credit was a result of any act or omission
constituting gross negligence or willful misconduct on the part of the Bank, the Bank shall refund
reimbursement payment paid hereunder by Applicant to the Bank without interest or cost.

(viii)

(b) On each fee payment date, so long as any undrawn amount of the Letter of Credit remains
available, Applicant shall pay the Bank the Letter of Credit fee. The fee payment date(s) shall be the date(s)
as Applicant and the Bank may agree, or in the absence of such agreement, the fee payment date shall be
the date on which the Bank issues the Letter of Credit. The fee shall be at such rate per annum as
Applicant and the Bank may agree or, in the absence of such agreement, at the rate customarily charged
by the Bank at the time such fee is payable, based upon Applicant’s creditworthiness, as determined by
the Bank in its sole discretion. The applicable Letter of Credit fee shall be calculated and payable on the
undrawn amount of the Letter of Credit as of each fee payment date, and shall be for the period
commencing on such fee payment date and ending on the day preceding the next fee payment date (or
the expiration date of the Letter of Credit, as the case may be), both dates inclusive. The Letter of Credit
fees will be computed on the basis of a 360-day year and actual days elapsed. The Bank shall not be
required to refund any pertion of the Letter of Credit fees paid for any period during which (i) the Letter of
Credit expires or otherwise terminates or (il) any undrawn amount of the Letter of Credit is reduced by
drawings or by amendment.

(c) Applicant shall pay the Bank, on demand, commissions and fees for amendments to, payments
under, extensions of or cancellation of the Letter of Credit, and other services in the amounts Applicant
and the Bank may agree or, in the absence of such agreement, in the amounts customarily charged by the
Bank on the date of the Bank's demand.

(d) All payments and deposits of any kind by Applicant under this Application and Agreement, including
prepayments, shall be made at the banking center or office the Bank may designate from time to time. The
Bank shall have no abligation to pay Applicant interest on any such payment, prepayment or deposit made
by Applicant under this Application and Agreement.

(e} (I} All payments and deposits by Applicant under this Application and Agreement shall be in the
currency in which the Letter of Credit is payable, except that the Bank may, at its option, require payments
and deposits by Applicant under this Application and Agreement to be made in U.S. Dollars if the Letter of
Credit is payable in a currency other than U.S. Dollars.

(ii) the amount of each payment and each deposit by Applicant under this Application and
Agreement in U.S. Dollars for the Letter of Credit payable in a currency other than U.S. Dollars shall be
determined by converting the relevant amount to U.S, Dollars at the Conversion Rate in effect:

(A) with respect to each payment under Section 2(a) of this Agreement, on the date the
payment is made by the Bank under or in respect of the Letter of Credit; and

(B) with respect to each payment not falling under the preceding clause (A) and each deposit, on
the date of the Bank's demand for such payment or deposit.

(iii) If a U.S. Dollar deposit by Applicant under this Application and Agreement for the Letter of
Credit payable in a foreign currency becomes less than the U.S. Dollar equivalent of the undrawn amount
of the Letter of Credit because of any varlation in rates of exchange, Applicant shall deposit with the Bank,
on demand, additional amounts in U.S. Dollars so that the total amount deposited by Applicant under this
Application and Agreement is not less than the U.S. Dollar equivalent of the undrawn amount of the Letter
of Credit, determined by using the Conversion Rate on the date of the Bank’s latest demand.

{iv) “Conversion Rate” means the rate quoted by the Bank for the purchase from the Bank of the
relevant currency other than U.S, Dollars with U.S. Dollars.

(f) Applicant shall reimburse or compensate the Bank, on demand, for all costs incurred, losses suffered
and payments made by the Bank which are applied or allocated by the Bank to the Letter of Credit (as
determined by the Bank) by reason of any and all present or future reserve, capital, deposit, assessment or
similar requirements against (or against any class of or change in or in the amount of) assets or liabilities
of, or commitments or extensions of credit by, the Bank.

(g) Applicant shall pay interest, on demand, on any amount not paid when due under this Application
and Agreement from the due date until payment in full at a rate per annum equal to the rate of interest
publicly announced from time to time by the Bank as its prime rate (the “Prime Rate”), plus three
percentage points (not to exceed the maximum rate permitted by applicable law) or as otherwise agreed
by the Bank. The Prime Rate is set by the Bank based on various factors, including the Bank's costs and
desired return, general economic conditions and other factors, and is used as a reference point for pricing
some credits, The Bank may price credit at, above or below the Prime Rate. Any change in the Bank’s
Prime Rate shall take effect at the opening of business on the day specified in the Bank's public
announcement of a change in the Bank's Prime Rate. Interest will be computed on the basis of a 360-day
year and actual days elapsed.

3. Deposit Events. Upon the occurrence of any of the following events (each a “Deposit Event”),
Applicant shall deposit with the Bank, on demand (except that such demand shall not be required in the
event of an occurrence described in (b) below) and as cash security for Applicant’s obligations to the Bank
under this Application and Agreement, an amount equal te the undrawn amount of the Letter of Credit:

(a) Applicant defaults under any provision of this Application and Agreement;

(b} Any bankruptcy or similar proceeding is commenced with respect to Applicant;

() Any default occurs under any other agreement involving the borrowing of money or the
extension of credit under which Applicant may be obligated as borrower, installment purchaser or
guarantor, if such default consists of the failure to pay any indebtedness when due or if such default
permits or causes the acceleration of any indebtedness or the termination of any commitment to lend or
to extend credit;

(d) Applicant or any of its affiliates defaults on any other obligation to the Bank;

() In the opinion of the Bank, any material adverse change occurs in Applicant’s business,
operations, financial condition or ability to perform its obligations under this Application and Agreement;

(f) Any guarantee of Applicant’s obligations under this Application and Agreement terminates, is
revoked or its validity Is contested by the guarantor, or any of the events set forth in (b) through (e) above
oceur with respect to the guarantor rather than the Applicant; or

{g) Any court order, Injunction or other legal process is issued restraining or seeking to restrain
drawing or payment under the Letter of Credit.

4. Charge to Accounts. If the Bank is unable to debit the account, if any, specified on the Application,
Applicant authorizes the Bank to charge any of Applicant’s accounts with the Bank, or any affiliate of the
Bank, for all amounts then due and payable to the Bank under this Application and Agreement.

5. Indemnities.

(a) Applicant will indemnify and hold the Bank (such term to include for purposes of this Section
5 affiliates of the Bank and its affiliates’ officers, directors, employees and agents) harmless from and
against (i) all loss or damage arising out of the issuance by the Bank, or any other action taken by any such
indemnified party in connection with the Letter of Credit including any loss or damage arising in whole or
in part from the negligence of the party seeking indemnification, but excluding any loss or damage
resulting from the gross negligence or willful misconduct of the party seeking indemnification, and (ii) all
costs and expenses (including reasonable attorneys’ fees and allocated costs of in-house counsel and legal
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expenses) of all claims or legal proceedings arising out of the issuance and all actions arising from or
relating to issuance by the Bank of the Letter of Credit or incident to the collection of amounts owed by
Applicant hereunder or the enforcement of the rights of the Bank hereunder, including, without limitation,
legal proceedings related to any court order, injunction, or other process or decree restraining or seeking
to restrain the Bank from paying any amount under the Letter of Credit, Additionally, Applicant will
indemnify and hold the Bank harmless from and against all claims, losses, damages, suits, costs or
expenses (including reasonable attorneys’ fees and allocated costs of in-house counsel, and legal
expenses) arising out of Applicant’s failure to timely procure licenses or comply with applicable laws,
regulations or rules, or any other conduct or failure of Applicant relating to or affecting the Letter of
Credit.

(b} If any award, judgment or order is given or made for the payment of any amount due under this
Application and Agreement and such award, judgment or order is expressed in a currency other than the
currency required under this Application and Agreement, Applicant shall indemnify the Bank against and
hold the Bank harmless from all loss and damage incurred by the Bank as a result of any variation in rates
of exchange between the date of such award, judgment or order and the date of payment (or, in the case
of partial payments, the date of each partial payment thereof) in the required currency

{c) Without limiting the foregoing, the above indemnities cover all claims and liabilities for which
the indemnified party is not responsible to the Applicant under this Agreement, or, if not covered in this
Agreement, under applicable law or practice, and the above indemnities cover all claims and liabilities,
whether they arise or are settled formally or informally, in which (i) the Beneficiary seeks to enforce the
Letter of Credit or any pre-advice of its issuance or amendment, (i) a third party seeks to enforce the
rights of an applicant, Beneficiary, nominated bank, assignee of letter of credit proceeds, or holder of a
document, (iii) Applicant seeks ta enjoin honor or to attach praceeds from honor or to obtain similar relief
against the Bank or (iv) a government agency seeks to investigate or regulate specifically this Agreement,
the Letter of Credit, or any document or property received under this Application and Agreement or the
Letter of Credit.

(d) Each of these indemnities shall constitute an obligation separate and independent from the
other obligations contained in this Application and Agreement, shall give rise to a separate and
independent cause of action, shall apply irrespective of any indulgence granted by the Bank from time to
time, and shall continue in full force and effect notwithstanding any award, judgment or order for a
liquidated sum in respect of an amount due under this Application and Agreement,

6. Limitations on the Bank’s Liability.

(a) The Bank shall not be responsible to Applicant for, and the Bank’s rights and remedies against
Applicant shall not be impaired by:

(i} action or inaction of the Bank required or permitted under any law, order, or practice that Is
required or permitted to be applied to the Letter of Credit or this Agreement (including the law or any
order of a jurisdiction where the Bank or the Beneficiary Is located and the practice stated in the
International Standby Practices, ICC Publication No. 590 (“ISP98”) or the current version, Uniform Customs
and Practice for Documentary Credits, International Chamber of Commerce ("ICC”) Publication No. 600
("UCP 600") or current version thereof, as determined at the time the Letter of Credit is issued, , and the
decisions, opinions, practice statements, and official commentary of the ICC Banking Commission, the
Bankers Association for Finance and Trade - International Financial Services Association (BAFT-IFSA), and
the Institute of International Banking Law & Practice whether or not the Letter of Credit chooses such law
or practice;

(ii) honor without regard to any non-documentary condition(s) in the Letter of Credit;

(iii) honor or other recognition of a presentation or other demand that includes forged or fraudulent
documents or that is otherwise affected by the fraudulent, bad faith, or illegal conduct of the Beneficiary
or other person (excluding employees of the Bank and any processing agent engaged by the Bank),
whether or not Applicant s innocent and obtains no benefit;

(iv) dishonor of any presentation that does not strictly comply or that is fraudulent, forged, or
otherwise not entitled to honor;

(v) dishonor, which is authorized by Applicant, which occurs during the continuance of a Deposit Event,
or for which Applicant is unwilling or unable to reimburse the Bank;

(vi) non-notification to Applicant of the Bank’s receipt of a presentation or claim for reimbursement
under the Letter of Credit or of the Bank's disposition thereof;

(vii) if the Bank in its sole discretion approaches Applicant for a waiver of discrepancies, dishonors
regardless of Applicant’s waiver of discrepancies or request for honor; or

(viii) retention of Letter of Credit proceeds based on a valid exercise of Bank’s set off rights or on an
apparently applicable attachment order, blocking regulation, or third-party claim notified to the Bank.

[b) Exceptas may be expressly provided in this Agreement, the Bank shall not be liable to the Applicant
in contract, tort or otherwise and under no circumstances shall the Bank be liable to the Applicant or any
other person for any special, indirect, consequential, exemplary, or punitive damages.

7. The Bank’s Discretion.

(a) The Bank may for Applicant’s account at any time provide in the Letter of Credit or otherwise agree
to do or do any one or more of the following:

{i) send the Letter of Credit or conduct any communication to or from the Beneficiary via the Seciety
for Worldwide Interbank Financial Telecommunication ("SWIFT") message or overnight courier, or any
other commercially reasonable means of communicating with a Beneficiary;

{ii} assert or waive or, with any necessary consent from the Beneficiary or other person, amend any
provision in the Letter of Credit or applicable practice that primarily concerns issuer operations {including
(A} identification of the Letter of Credit in any presentation, (B} marking of the Letter of Credit to reflect a
transfer, payment, or other action, (C) specification of banking days and hours, manner, and place for the
Bank’s receiving a presentation, effecting honor, and giving notice of dishanor under the Letter of Credit,
(D) duration of the period(s) for examination, approaching Applicant for a waiver, or sending a notice of
refusal, (E) disposition of the Beneficiary’s documents after dishonor or while approaching Applicant for a
waiver, and (F) replacement of a lost Letter of Credit or recognition of a successor Beneficiary);

(iii) select any branch or office of the Bank or any affiliate of the Bank or another Bank to act as
advising, transferring, confirming, and/or nominated bank or person under the law and practice of the
place where it acts (if the Letter of Credit permits advice, transfer, confirmation, and/or nomination) or to
act as letter of credit processing agent for the Bank in the Bank’s issuance of the Letter of Credit or
processing of demands or in any other action that the Bank is required or permitted to take under the
Letter of Credit;

(iv) honor any presentation that substantially complies with the terms and conditions of the Letter of
Credit, whether or not the Letter of Credit requires strict or literal compliance; and

(V) provide for or submit to arbitration, mediation, or the like for the resolution of any dispute between
the Bank and Beneficiary.

(b) Unless specifically committed to do so in a writing signed by the Bank, the Bank need not consent to
any Letter of Credit amendment. If the Letter of Credit may be extended or terminated by a notice given
or other action taken by the Bank (with or without the passage of time) and if Applicant desires that the
Bank give a notice of non-extension under the Letter of Credit, Applicant should so notify the Bank in
writing more than 15 calendar days in advance of the last day on which a timely notice may be given to
Beneficiary. Whether or not requested to do so by Applicant, the Bank shall have the right to give such
notice or take such action, to fail or refuse to do so, or to fail to retain proof of doing so. If the Bank gives
such notice or takes such actionat Applicant's request, then Applicant shall obtain the
Beneficiary's acknowledgement thereof and, in the case of Letter of Credit termination, return of the
original Letter of Credit. If the Bank fails or refuses to give a notice of non-extension or termination at
Applicant's timely written request, then the Bank’s Letter of Credit fees shall be calculated as if the Bank
had given such notice or taken such action.

(c} If the Beneficiary or another person claims that the Bank has wrongfully repudiated or dishonored,
then the Bank shall have the right to defend or settle the claim, with or without joining Applicant in any
proceeding or negotiation and without regard to whether the claimant asserts that the Bank is precluded
from relying on a valid defense, and Applicant shall have the obligation to mitigate damages and, if the
Bank pays or settles, to reimburse, indemnify, account for any benefits, as provided above, and to
cooperate with the Bank as subrogee.

(d) The Bank’s agreement to use, or its use of, its discretion in one or more instances shall not waive its
right, with or without notice to Applicant, to use its discretion differently in other similar instances and
shall not establish a course of conduct on which Applicant may rely in any other instances under the same
Letter of Credit.

8. Applicant’s Responsibility for Letter of Credit Text and Practice. Applicant is responsible for
preparing or approving the text of the Letter of Credit as submitted to and as issued by the Bank and as
received by the Beneficiary. The Bank's recommendation or drafting of text or the Bank’s use or non-use
or refusal to use text submitted by Applicant shall not affect Applicant’s ultimate responsibility far the final
text. Applicant is responsible for the Bank’s failure to apply, or to observe standard practice as applied to,
Letter of Credit terms or conditions that (i) are erroneous, ambiguous, inconsistent, insufficient,
ineffective, or illegal, (i) require the Bank to respond to a demand in fewer than 3 banking days, or {iii)
require Applicant to sign, issue, or present a document.

9. Governing Law and Rules.

{a) This Agreement will be governed by and interpreted in accordance with (i) U.S. federal law and,
(ii) the laws of the state of New York. Unless otherwise specified in the terms of the Letter of Credit, the
Letter of Credit will be subject to and governed by and interpreted in accordance with the most current
version of the UCP 600 or ISP98, as applicable, in effect on the date the Letter of Credit Is Issued. In any
event, each choice of law shall be without reference to the chosen jurisdiction’s provisions regarding
conflicts of laws.

(b) Applicant and the Bank agree, to the extent permitted under applicable law, to waive any right
to a trial by jury In any action or proceeding with respect to any dispute or controversy under this
Application and Agreement and hereby agree that such action or proceeding will be tried before a judge
without a jury.

10. Applicant Status. The word “Applicant” in this Application and Agreement refers to each signer
(other than the Bank) of this Application and Agreement. If this Application and Agreement is signed by
more than one Applicant, their obligations under this Application and Agreement shall be joint and several
and each Applicant hereby waives all suretyship defenses such Applicant may now or hereafter have with
respect to any obligations under this Agreement. If there is more than one Applicant, the Letter of Credit
will be issued in the name of the Account Party listed on the Application, or if no such party is listed, the
first Applicant named on the Application (the “Designated Party”). Applicant further agrees that

the Designated Party shall have the exclusive right to issue all instructions relating to the Letter of Credit
including (without limitatien) instructions as to the disposition of documents and any unutilized funds,
waiver of discrepancies, and to agree with the Bank upon any amendments, modifications, extensions,
renewals, or increases in the Letter of Credit or the further financing or refinancing of any transaction
effected thereunder, irrespective of whether the same may now or hereafter affect its rights or those of its
legal representatives, heirs, successors or assigns, The Designated Party shall have specimen signatures on
file with the Bank and the Bank may give any notices to the Designated Party without notice to any other
person listed as an Applicant on the Application.

11. Representations and Warranties. Applicant represents and warrants to the Bank that it has the
authority to enter into this Application and Agreement and that such Agreement will not violate or conflict
with any of the provisions of its constituent documents or any other agreement or undertaking to which it
is a party or to which it is bound.

(b} Applicant represents and warrants to the Bank that Applicant has obtained all licenses and other
governmental approvals required for the impert, export, shipping, storage of, financing of or payment for
goods and the documents described in the Letter of Credit. Applicant also represents and warrants to the
Bank that it has paid all applicable levies, duties or other taxes imposed in connection with the Letter of
Credit (other than net income taxes payable by the Bank). Without limiting the generality of the foregoing,
Applicant further expressly represents and warrants to the Bank that the transactions underlying the
Letter of Credit are not prohibited under the Foreign Assets Control Regulations of the United States
Treasury Department and any importation covered by the Letter of Credit conforms in every respect with
all existing applicable U.S. and state laws.

12. Miscellaneous.

(a) No delay, extension of time, renewal, compromise or other indulgence which may occur or be
granted by the Bank shall impair the rights and powers of the Bank hereunder. The Bank shall not be
deemed to have waived any of its rights hereunder, unless the Bank shall have signed such waiver in
writing (at the Bank’s discretion, either by manual execution on paper or through an electranic record that
has been electronically signed by the Bank and has been rendered tamper-evident as part of the signing
process).

(b) Any notice from the Bank to Applicant shall be deemed given when mailed, postage paid, or
when delivered to a courier, fee paid by shipper, addressed to Applicant at the address furnished by
Applicant to the Bank pursuant to this Application and Agreement, or when confirmed by electronic
confirmation to the Bank as having been delivered via facsimile or other teletransmission, Any notice from
Applicant to the Bank shall be sent to the address of the Bank specified by the Bank to Applicant and shall
be effective upon receipt by the Bank. In addition, communications from the Bank to the Applicant may
also be sent electronically by posting the communication on a website and sending the Applicant a notice
to the Applicant’s postal address or electronic address informing the Applicant that the communication
has been posted and its location and providing instructions on how to view it.
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{c) Each provision of this Application and Agreement shall be Interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Application and Agreement shall be
prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions
of this Application and Agreement.

(d) Any and all payments made to the Bank hereunder shall be made free and clear of and without
deduction for any present or future taxes, levies, imposts, deductions, charges or withholdings, and all
liabilities with respect thereto, excluding income or franchise taxes imposed by the United States and any
political subdivisions thereof (such nonexcluded taxes being herein called “Taxes"). If Applicant shall be
required by law to deduct any Taxes from or in respect of any sum payable hereunder, (i) the sum payable
shall be increased as may be necessary so that after making all required deductions (including deductions
applicable to additional sums payable under this Section 12(d)), the Bank shall receive an amount equal to
the sum the Bank would have received had no such deductions been made, (i) Applicant shall make such
deductions, and (iii) Applicant shall pay the full amount deducted to the relevant authority in accordance
with applicable law. Applicant will indemnify the Bank for the full amount of Taxes (including, without
limitation, any Taxes imposed by any jurisdiction on amounts payable under this Section 12(d)) paid by the
Bank and any liability (including penalties, interest and expenses) arising therefrom or with respect
thereto, whether or not such Taxes were correctly or legally asserted. This indemnification shall be made
within 30 days from the date the Bank makes written demand therefor. Within 30 days after the date of
any payment of Taxes, Applicant will furnish to the Bank the original or a certified copy of a receipt
evidencing payment thereof.

(e) This Application and Agreement shall be binding upon Applicant, its successors and assigns, and
shall inure to the benefit of the Bank, its successors, transferees and assigns; provided that any assignment
by Applicant of any of its rights or obligations under this Application and Agreement without the prior
written consent of the Bank shall be void.

(f} If the Applicant requests the Bank to increase the amount of the Letter of Credit, extend or
renew the Letter of Credit, otherwise modify the terms of the Letter of Credit, or finance or refinance any
transaction effected under the Letter of Credit, Applicant agrees that this Agreement shall continue to
bind it with respect to any action taken by the Bank or any of the Bank's correspondents in accordance
with such increase, extension, renewal or other modification and as to any transaction so financed or
refinanced.

(g) Applicant shall pay the Bank for reasonable attorneys’ fees and allocated costs of in-house counsel, and
legal costs paid or incurred by the Bank in connection with this Agreement or the related Letter of Credit
(including, without limitation, the defense by the Bank of any proceeding initiated by the Applicant to
enjoin or restrain any drawing, payment or negotiation of the Letter of Credit by the Bank, even if the
Applicant is awarded such relief, provided only that the Bank has acted in good faith in defending such
action).

(h) Unless the Applicant has specified in the Application that the wording of the Letter of Credit
must be exact, Applicant understands that the final form of the Letter of Credit may vary from the wording
specified in the Application, and Applicant authorizes the Bank to make such changes, not materially
inconsistent with the Application, which the Bank deems necessary or appropriate. Applicant understands
that the risk to Applicant is greater if Applicant requests a standby letter of credit which requires only a
draft, rather than a standby letter of credit which requires supporting documentation.

This Application and Agreement is executed by Applicant on [ E? 'fq '10( Qj ;

Print Name

Name of Applicant (if any, co-signing with the Applicant above)

—

By: Signature

S M ey elle ]

(i) In the event of any change or modification, with the consent of Applicant, which consent may be
given by any means of submission acceptable to the Bank, including, without limitation, computer,
facsimile or telex, relative to the Letter of Credit or any instrument called for hereunder, including any
waiver made or in good faith believed by the Bank to have been made by Applicant of any term hereof or
the noncompliance of any such instruments with the terms of the Letter of Credit, this Application and
Agreement shall be binding upon Applicant with regard to the Letter of Credit as so changed or modified,
and to any action taken by the Bank or any of its correspondents relative thereto, No term or provision of
this Application and Agreement can be changed orally, but only in a writing and signed by Applicant and
the Bank. This Application and Agreement may be modified or amended only by a written agreement
signed by each party hereto (at the Bank’s discretion, either by manual execution on paper or through an
electronic record that has been electronically signed by such party and has been rendered tamper-evident
as part of the signing process).

(J) The Bank assumes no liability or responsibility for the consequences arising out of delay and/or
loss in transit of any message, letter or documentation, or for delay, mutilation or other error arising in the
transmission of any teletransmission. In no event shall the Bank be liable for any special, indirect,
consequential or exemplary damages.

(k) If Applicant includes in the Application any language describing events or
conditions that would not be possible for the Bank to verify solely from the documents required to be
presented under the Letter of Credit, Applicant acknowledges and agrees that the Bank has no obligation
to verify compliance with such requirements.

(1) Delivery of a manually executed paper counterpart of this Application and Agreement (or of any
agreement or document required by this Application and Agreement and any amendment to this
Application and Agreement) by facsimile or other electronic imaging means (e.g., “pdf” or “tif") shall be as
effective as delivery of a manually executed paper counterpart of this Application and Agreement;
provided, however, that the facsimile or other electronic image shall be promptly followed by a manually
executed paper original if required by the Bank, but the failure to do so shall not affect the validity,
enforceability or binding effect of this Application and Agreement.

{m) At the Bank's discretion, electronic records and signatures may be used for the execution and
administration of this Application and Agreement and all agreements, documents and notices related to
this Application and Agreement and the transactions relating hereto. If executed electronically by one or
more parties to this Application and Agreement, this Application and Agreement or ane or more of its
signed counterparts is an electronic record and Is as legally valid and enforceable as if such parties had
manually executed this Application and Agreement on paper.

(n) Applicant certifies that all information Applicant may have provided to Bank regarding the
beneficial ownership and controlling parties of Applicant Is, to the best of Applicant’s knowledge, complete
and correct.

NOTICE OF FINAL AGREEMENT. THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS
OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN THE PARTIES.

Bank of America, N.A.

Title of Signer(s)

Llea

Title of Signer(s)

I e

(WHERE SPECIMEN SIGNATURES OF THE APPLICANT NAMED ABOVE ARE NOT ON FILE WITH BANK OF AMERICA, THE FOLOWING SIGNATURE VERIFICATION IS

REQUIRED.)

The above signature of an officer, partner or agent of each Applicant indicated above confirms to that on file with us and such officer, partner or agent is fully

authorized to sign this Agreement for such Applicant.
By: BANK(FullName) (Bank Address)

Autﬁofi';__e_z_d:Signatureﬁitngﬁs&rﬁen signature of ﬁﬁe_:s[g__n-ez_r{s) must be on file with Bar_l-k_df America)

00-35-0521NSBW 04-2019

Page 5



Bank of America %%
Merrill Lynch

TO: Bank of Ameri
~ A. Application

ca, N.A. (“Bank of America”)

1. Applicant Mame & Address requests Bank of America to issue an

irrevocable letter of

credit (the “Letter of Credit”} as follows:

Applicant Name:

Vo{apss A oy Ryl

Address:
{City, State, Zip)

29\ Rlog Soke Y4
Shdes ) €T o6to)

Application and Agreement for Standby
Letter of Credit

For Bank of America Use Only

LC No. t

2. in favor of:

Beneficlary Name:

j amg

W (Mu&s&)e\qm& ’1_<H~3 3"»(«(*\%‘(

| Vi) Aoy Yosd
Landdn ££2@TAF

Address:
[City, State, Zip)

3. For Account of /
applicable):

Named Applicant on the Letter of Credit (If

3a. Is this party legally related to 1. Applicant through ownership?
[ Yes No

Name:

If Yes, please indicate relationship:
[Ji] Parent [7 Subsidiary [} Affiliate [~} Owner

Address:
[City, State, Zip)

If No, provide the following:

a. Tax id number/country equivalent:

b. If an individual, Date of Birth: |
¢. Brief explanation of why applicant is applying for a Letter of

Credit for a non-related entity

4, Advising Bank (If applicable) N
Smme oS QT-n(
Name: I |
Address: 5. Brief description of underlying transaction:

(City and Country
Required)

9»-. «d Q(.or

6. Amount:

-\‘\"b“"\% Ghb ot /(‘30

t:\/\ Q\ﬂd( L\Jﬂsﬁﬁ ’1

{in words)

([ 2,203 901 |)

(in figures}

Currency:

Ju o Pellesy

{if left blank, U.5. Dollars)

Expiration Date: Drafts to be drawn on and presented at Bank of
America’s Address set farth in the Letter of Credit on or before:

Loy

LiJ25™

Auto-Extension required? ] Yes [ No
Extension term@'ﬁmnual [ semiannual iD Other

Minimum notification period prior to current maturity date

L1301 60 M’go Other
oslufLy

[ 1 this box is marked, Applicant authorizes Bank of America to effect
payment of any sums due under this Application and Agreement by means
of debiting Applicant’s account with Bank of America set forth below. This
authorization does not effect the obligation of Applicant to pay such sums
when due, if there are insufficient funds in such account to make such
payment when due, or if Bank of America fails to debit the account, and
this authorization does not effect any setoff rights of Bank of America at
law or in equity. Applicant’s account number with Bank of America is

Final Expiry Date:
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7. Available by drafts drawn at sight on Bank of America when accompanied by the following documentation:

a. The original Letter of Credit.
b. The signed statement of the Beneficiary worded as follows {state wording that is to appear in the statement accompanying the draft; specify if
such wording must be exact):
c. Is a draft of the Letter of Credit required? [JL¥es [] No
L4

8. Special Instructions:

Q,Aec-..u TS M\M Ao das Ao An) ) edor G&: cmﬁ{“v J\!&M A
HPrRAS A Dgﬁ@,\ Q@W-&BJ Av]v*u-«)? au&&s —_— \3'3 ed ‘”"‘W
apring st LS gpq“cm\*, —kaq,w&cxua, o~ A No (B¢, LT

N T«_Sez&)f o NC\)/%(M& A379536Q }r{‘c.(‘w%‘\' mcf‘é_ M{.w*’ga;

[ ARTANIN WIN Sy ' 7 !«.(c‘\
[5N Smormys aec practhd
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B. Agreement

THIS STANDBY LETTER GF CREDIT AGREEMENT (thls “Agreement”} Is lssued by the undersigned appficant
[the “Applicant”) In favor of Bank of Amerlea, N. A. {together with its affiliates, the “Bank”).

The Applicant hereby requests that the Bank Issue the Letter of Credlt {as defined below) far the accaunt
of the Applicant, pursuant to the application for Letter of Credlt attached hereta {"Application”, the
Application and Agreement shall sometimes be collectively referred to as the “Application and
Agreement”). The term “Letter of Credit” shall mean the standby letter of credit issued hy the Bank for the account
of the Applicant {including If the letter of credit s Issued Jolntly for the account of the Appllcant and any other Person,
as defined below), In each case as amended or otharwise modified from time to time. “Person” means any natural
person, corporatlon, partnership, trust, limited labllity company, assoclatlon, governmental authority or unit, or any
ather entity, whether acting In an Individual, fiduclary or other capacity. A standby letter of credit Issued by the Bank
pursuant to this Application and Agreament shall be the Letter of Credit hereunder even if another Person Is named
as the “Applicant” or “Account Party” In such Letter of Credit. The Applicant agrees that, except as provided
below, the Eetter of Credit shall be subject to the terms and pravislons of this Agreement, and the
Applicant further agrees with and for the benefit of the Bank =s follows:

1, Letter Of Credlt Procedures.

{a} Subject te tha terms and conditions of this Agreement, the Bank may, In Its sole and complate
discretlon, issue the Letter of Credit for the account of the Applicant; provided that the terms and
provislens of the Letter of Credit and the Applicatlon therefor shall ba satisfactory to the Bank In its
discretion.

{b] Not later than three Banking Days (as defined In UCP 600 and ISP 98 as applicable, which are
defined herein below) prior to the date of the proposed issuance of the Letter of Credit {or such later date
as the Bank shall agree), the Applicant shall dellver this Application and Agreement for such Letter of
Credit to the Bank. The Application may be sent by facsimile, by United States mall, by overnight courier,
by electronlc transmisslon using the system provided by the Rank, by personal delivery or by any other
means acceptable to the Bank.

() The Appllcant authorizes the Bank to set forth the terms of the Application in the Letter of Credit
{and in any amendmant thereto) in such language as the Bank deems appropriate, with such variations
from such terms as the Bank may in its discretton determine to be necessary {which determination shall be
conclusive} and not materlally Inconsistent with the Application. The Bank may, but shall not be obligated
to, request the Applicant to review the farm of the Letter of CredIt prlor to [ssuance thereof, In which case
the Applicant shall ba deemed to have approved the form of such Lekter of Credit. Notwithstanding, the
Applicant agrees that the Letter of Credit shall be concluslvely presumed to be In proper form unless the
Anplicant notifies the Bank in writing of any inconslstency In the Letter of Credit within three Banking Days
of its Issuance. Upon receipt of timely notlce of any Inconsistency In the Letter of Credit, the Bank wlll
endeavor to obtaln the consent of the Beneficlary and any confirming bank for an appropriate
modification to the letter of Credit; provided that the Bank shall have no liability or responsihillty far its
failura to obtain such consent.

[d) The Appllcant accepts the risk that the Letter of Credit will be Interpreted or applled ather than as Intended
by the Applicant to the extent the Letter of Credit {f) permits presentation at a plece ather than the pfzce of issuance,
(i} permits application of laws or practice rules with which the Applicant or the Bank is unfamiliar, (i} Includes
ambiguous, Inconsistent or Impassible requirements, {iv} requires termination or reduction against a presentation
made by the Applicant rather than the Beneficlary or (v} falls to Incorporate or madifies appropriate letter of credit
practices rules.

(] The dellvery of this Application and Agreement shall automatlcally constitute a representation and
warranty by the Applicant to the Bank to the efiect that on the requested date of Issuance ar amendment
of the Letter of Credlt, (I) the representatlons and warranties of the Applicant set forth In Sectlon 11 shall
be true and correct as of such requested date as though made on the date thereof and (Il } no Deposit
Event, as defined In Section 3 below, shall have then occurred and be continuing or will result from the
Issurance.

() The Letter of Credit may be issued by any office of the Bank in its sole discretion within or autside the
United States.
2. Applicant Payments.

(a} The Applicant heraby agrees to relmburse the Bank forthwlth upon demand in an amount equal
0 any payment or disbursement made by the Bank under the Letter of Credlt, together with interest on
the amount sa paid or disbursed by the Bank from and including the date of payment or disbursement to
but not Including the date tha Bank Is relmbursed by the Appllcant at the interest rate descrlbed In Section
2{g). The abllgation of the Applicant to relmburse the Bank under this Section 2 for payments and
dishursements made by the Bank under the Letter of Credit shall be absolute and unconditional under any
and all circumstances, Including, withaut limitation, the following:

m any lallure of any draft, arder, instrument, demand or other document drawn or presented,

or to he drawn ar presented, under the Letter of Credit {*Item” or collectlvely referred to as
“Items”) to strictly camply with the terms of the Letter of Credit;

(ll) the legallty, valldity, regularity or enforceabllity of the Letter of Credit or of any [tem presented
thereunder;

(iii}any defense based on the Identity of the transferee of the Letter af Credit or the sufflclency of
the transfer If the Letter of Credit Is transferable;

(iv]the existence of any claim, set-ofi, defense or other right that the Applicant may have at any
time agalnst any 8eneficlary or transferee of the Letter of Credit, the Bank or any other
Person, whather in connectloh with thls Agreement, the transactlons contemplated hereby
or any unrelated transactlon;

{v) any Item presented under the Letter of Credit proving to he dorgad, fraudulent, Tnvalid or
insufficient in any respect or any statement thereln belng untrue or inaccurate In any
respect;

{vi)honer of a demand for payiment presented electronlically even If the Letter of Credit requires
that demand be In the form of a draft;

(vil) waivar by the Bank of any requirement that exists for the Bank’s protection and not the
pretection of the Applicant or any waiver by the Bank which does not in fact materially
prejudice the Applicant;
any payment made by the Bank In respact of an otherwise complying (tem presented after
the date specified as the expiratlon date of, ar the date by which decuments must be
received under the Letter of Credit If presentatlon after such date Is authorlzed by the UCC,
I1SPY8 ar the UCP, as applicable; or
{x)any other ércumstance or happening whatsoever, whether or not similar to any of the

faregolng.

In the event that the Applicant shall provide writtan notice to the Bank within five [5) Banking Days
of a payment by the Bank, that Applicant disagrees with the Bank's findIngs and it is determined ina
flnal nan-appealable order by a court of competent Jurisdiction that any wrongful payment or
dishursement made by the Bank under the Letter of Credlt was a result of any act or omissich
constitutlng gross negligence or willful misconduct on the part of the Bank, the Bank shall refund
reimbursement payment pald hereunder by Applicant to the Bank without Interest or cost.

fwall)

{b) On each fee payment date, so long as any undrawn amount of the Letter of Credlt remalns
avallable, Applicant shall pay the Bank the Letter of Cradlt {fee. The fee payment date(s) shall be the date(s)
as Appllcant and the Bank may agree, or In the absence ot such agreement, the fee payment date shall he
the date on which the Bank Issues the Letter of Credit, The fee shall be at such rate per anhum as
Applicant and the Bank may agree or, In the absence of such agreement, at the rate customarlly charged
by the Bank at the time such fee is payable, based upon Applicant’s creditworthiness, as determined by
the Bank In Its sole discretion. The applicable Letter of Credit fee shall be calculated and payable an the
undrawn amount of the Letter of Credit as af each fee payment date, and shall be for the perled
cammencing an such fee payment date and ending on the day precedlng the next fee payment date {er
the expiration date of the Letter of Credit, as the case may be}, both dates incluslve. The Letter of Credit
fees will ba computed on the basis of a 360-day year and actual days elapsad. The Bank shall not be
required to refund any portlon of the Letter of Crecit fees pald for any period during which (1} the Letter of
CredIt expires of otherwlse kerminates or {ll) any undrawn amount of the Letter of Credit Is reduced by
deawlngs or by amendment,

{c} Applicant shall pay the Bank, on demand, commisslons and fees for amendments ta, payments
under, extenslons of or cancellation of the Letter of Credlt, and other services In the amounts Appllcant
and the Bank may agree or, In the absence of such agreement, in the amounts customarlly charged by the
Bank on the date of the Bank's demand.

{d) All payments and deposits of any kind by Appltcant undar this Appllcation and Agreement, Including
prepayments, shall be made at the banking center or office the Bank may destgnate from time to time. The
Bank shall have no obligation to pay Applicant interest on any such payment, prepayment or deposit made
by Applicant under this Applicatlon and Agreement.

{e) (i} Al payments and deposits by Applicant under this Application and Agreement shall be in the
currency in which the Letter of Credit is payable, except that the Bank may, at Its optlon, require payments
and depasits by Applicant under this Application and Agreement to be made In U.S. Dallars if the Letter of
Credlt Is payable In a currency other than LS. Dollars.

{i) the amount af each payment and each depasit by Applicant under this Appltcation and
Agreement In U.S. Dollars for the Letter of Credit payable In a currency other than U.S. Dollars shall be
determined by converting the relevant amount to U.S. Dollars at the Conversion Rate in effect:

{A) with respect to each payment under Section 2{a} of this Agreement, on the date the
payment |s made by the Bank under or In respect of the Letter of Credit; and

{B) wlith respect to each payment not falling under the preceding clause {A) and each deposit, an
the date of the Bank's demand for such payment or deposit.

{1} If a U.5. DoMar deposit by Applicant under thls Application and Agreement for the letter of
CredIt payable In a foreign currency becames less than the U.5. Dollar equivalent of the undrawn amount
of the Letter of Credlt because af any varlatlon In rates of exchange, Applicant shall deposit with the Bank,
on demand, additlonal amounts in U_S. Dollars so that the total amount deposited by Applcant under this
Applicatlon and Agreement Is not less than the U.S. Dollar equivalent of the undrawn amount of the Letter
of Credit, determined by using the Canversion Rate on the date of the Bank’s latest demand,

{lv} “Conversion Rate” means the rate quoted by the Bank for the purchase from the 8ank of the
relevant eurrency other than U.S. Dallars with U.S. Dollars,

(f} Applicant shall relmburse or compensate the Bank, on demand, for all costs Incurred, losses suffered
and payments made by the Bank which are applled or allacated by the Bank to the Letter of Credit (as
determined by the Bank] by reason of any and all present cor future reserve, capital, deposit, assessment or
simllar requirements agalnst {or against any class of or change in or in the amount of} assets or liabilities
of, or commitments or extenslons of credit by, the Bank.

{g) Applicant shall pay Interest, on demand, on any amount not pald when due under this Appllcation
and Agraement from the due date untll payment In full at a rate per annum equal to the rate of Interest
puhlicly announced from time to time by the Bank as its prime rate fthe “Prime Rate"}, plus three
percentage points (not to exceed the maximum rate permitted by applicable law} or as otherwlse agreed
by the Bank. The Prime Rate is set by the Bank based on various factors, Including the Bank's costs and
deslred return, general economic condltlons and other factors, and Is used as a refarence pelnt for pricing
some credits. The Bank may price credit at, above or below the Prime Rate. Any change In the Bank's
Prime Rate shall take effect at the opening of business on the day specifled In the Bank's public
announcement of a change in the Bank's Prime Rate. Interest will he computed on the basls of a 360-day
year and actual days elapsed.

3. Daposlt Events. Upon the occuirence of any of the tollowing events {each a “Deposit Event”),
Applicant shall depost with the Bank, on demand (except that such demand shall not be required In the
event of an accurrence described In {h} below) and as cash security for Applicant’s abligations to the Bank
under this Application and Agreement, an amount equal to the undrawn amount of the Letter of Credit:

{a} Applicant defaults under any proviston of this Application and Agreement;

{b) Any bankruptcy or simllar proceeding Is commenced with respect to Applicant;

[c} Any default occurs under any other agreement Involving the borrowlng of money ar the
extenslon of credit under which Applicant may be obligated as borrower, Installment purchaser or
guarantor, if such default canslsts of the fallure to pay any Indebtedness when due or If such default
permits or causes the acceleration of any Indebtadness or the tarminatlon of any cammitment to lend or
to extend credit;

(d) Applicant or any of its affiliates defaults on any other abligation to the Bank;

{e} In the oplnlon of the Bank, any material adverse change ogeurs in Applicant’s’ buslness,
operatlons, financlal conditlon or abllity to perform Its obllgations under this Application and Agreement;

(f) Any guarantee of Applicant’s obligatlons under this Application and Agreement termlinates, Is
revoked or Its validity Is contested by the guarantar, or any of the events set forth In {b) through {e) abave
occur with respect to the guarantor rather than the Applicant; or

(g} Any court order, injunction or ather legal process Is Issued restralning or seeking ta restrain
drawlng or payment under the Letter of Credit.

4. Charge to Accounts. If the Bank is unable to debit the account, If any, specifled an the Application,
Applicant autharlzes the Bank to charge any of Appllcant’s accounts with the Bank, or any afilllate of the
Bank, far all amouats then due and payable to the Bank under this Application and Agreement.

5. Indemnitles.

{a) Applicant will indemnify and held the Bank {such term to Include fer purposes of this Sectlan
5 afflllates of the Bank and Its afflllates' officers, directors, employees and agents) harmless from and
agalnst ([} all loss or damage arising out of the Issuance by the Bank, or any other actlon taken by any such
indemnified party In connection with the Letter of Credit including any loss or damage arising In whale or
Iin part from the negligence of the party seeking Indemnification, but excluding any loss or damage
resultlng fram the gross negligence or willful mlsconduct of the party seeking indemniflcation, and {il} 211
casts and expenses {Including reasonable attorneys’ fees and allocated costs ot In-house counsel and legal
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expanses] of all clalms or legal praceedings arlsing out of the Issuance and al! actlons zrising from or
relating to issuance by the Bank of the Letter of Credit or Incident ta the collection of amounts owed by
Applicant hereunder ar the enforcement of the rights of the Bank hereunder, Including, without limitation,
legal proceedings related to any court order, injunction, ar ather process cor decree restralning or seeking
te restisin the Bank from paylng any amount under the Letter of Credit. Additionally, Applicant will
Indemnify and held the Bank harmless from and agalnst all clalms, losses, damages, suits, costs or
expenses [lacluding reasonable attorneys” fees and allocated costs of In-hause counsel, and legal
expenses) arlsing out of Applicant’s fallure to timely procure licenses or comply with applicable laws,
regulations or rules, or any other conduct or failure of Applicant relating to or affecting the Letter of
Credit.

{b) It any award, Judgment or order Is glven or made for the payment of any amount due under thls
Application and Agreement and such award, Judgment or order is expressed In a currency other than the
curreney required under this Application and Agreement, Applicant shall Indemnify the Bank agalnst and
hold the Bank harmless from all loss and damage incurred by tha Bank as a result af apy variatien In rates
of exchange between the date of such award, Judgment or order and the date of payment {or, In the case
of partfal payments, the date of each partlal payment thereof) In the required currency

() Without limlting the foregoing, the above Indemnities caver all ¢lalms and liabllities for which
the Indemnified party Is not responsible to the Applicant under this Agreement, ar, if nat covered in this
Agreement, under applicable law or practice, and the above Indemnitles caver all claims and liabilitfes,
whether they arse or are settled formally or Infarmally, in which {i} the Beneficlary seeks to entorce the
Letter of CredIt or any pre-advice of Its Issuance or amendment, (il) a third party seeks to enfarce the
rights of an applicant, Beneficiary, nominated bank, asslgnee of letter of credit proceeds, or holder of a
decument, (i) Applicant seeks te enjoln honor or to aktach praceeds fram honor or te obtain simllar relief
agalnsk the Bank or {Iv) a government agency seeks to investigate or regulate specifically this Agreement,
the Letter of Credlt, or any document or property received under thls Application and Agreement or the
Letter of CredIt.

(d} Each of these Indemnities shall constitute an obligation separate and independent from the
other obligations contained in this Application and Agreement, shall glve rise to a separate and
Independent cause of actton, shall apply irrespective of any Indulgence granted by the Bank from time to
time, and shall continue In full force and effect notwlithstanding any award, judgment or order for a
liguldated sum In respect of an amount due under this Application and Agreement.

6. Limitatlons on the Bank's Liabllity.

{2) The Bank shall nat be respansible ta Applicant for, and the Bank's rights and remedtes agalnst
Applicant shall not be impaired hy:

{1} action or Inactlon of the Bank required or permitted under any law, order, ar practice that Is
required or permitted to be applied to the Letter of Credit or thls Agreement {Including the law or any
order of a Judsdictlon where the Bank or the Benefictary Is located and the practice stated In the
International Standby Practices, ICC Publicatlon No. 590 {*ISP28”) or the cutrent verslon, Unifarm Customns
and Practice for Documentary Credits, International Chamber of Cammerce {“ICC") Publlcatlan No. 600
[“UCP B00") ar current verslon thereof, as determined at the time the Letter of Credlt Is lssued, , and the
declsions, oplnlons, practice statements, and offictal commentary of the 1CC Banking Commlsslon, the
Bankers Assoclatlon for Finance and Trade - International FInancial Services Assaclation {(BAFT-IFSA), and
the Institute of Inkernational Banking Law & Practice whether or not the Letter of Credit chooses such faw
ar practice;

{il} honor without regard to any non-dacumentary conditlon{s} In the Letter of Credit;

{il} honor or other recognitlon of a presentation or other demand that Includes farged or fraudulent
documents or that Is otherwise affectad by the fraudulent, bad faith, or Illegal conduct of the Baneficlary
ar other person (excluding employees of the Bank and any processing agent engaged by the Bank},
whether or not Applicant is Innocent and abtalns no beneilt;

{iv) dishonor of any presentatlon that does not strictly comply or that Is traudulent, forged, or
atherwlse not entitled to hanar;

{v) dishonor, which Is authorlzed by Applicant, which accurs during the centinuance of a Deposit Event,
ar for which Applicant Is unwilling or unable to relmburse the Bank;

{vi) non-natification to Applicant of the Bank’s recelpt of a presantation or ¢lakm for relmbursement
under the Letter of Credit or of the 8ank's disposition thereof;

fvii) if the Bank In Its sole discretlon approaches Applicant for a waiver of discrepancles, dishanars
regardless af Applicant’s watver of discrapancies or request for honor; or

{viii} retentlon of letter of Credit proceeds based on a valld exercise of Bank's set off rights ar on an
apparently applicable attachment arder, blocking regufaticn, or third-party clalm notifled to the Bank.

{b) Exceptas may be expressly provided In thls Agreement, the Bank shall not be liable to the Applicant
In coniract, tort or otherwlse and under no clrcumstances shall the Bank he liable to the Applicant or any
ather person for any specizl, Indirect, consequential, exemplary, or punitive damages.

7. The Bank's Discretlon.

{a) The Bank may for Applicant’s aceount at any time provide [n the Letter of Credit or otherwlse agree
to do or do any ane or mare of the followling:

(I} send the Letter of Credit or conduct any cammunicatlan to or from the Beneficlary via the Society
for Worldwlde Interbank Flnanclal Telacommunicatlon {("SWIFT") message or overnlght courier, or any
othar commercialy reasonable means of communlcating with a Beneflciary;

{II) assert or walve or, with any necessary consent from the Beneficlary or other persan, amend any
provislon In the Letter of Credit ar applicable practice that primarlly concerns Issuer operations {including
{A) Identification of the Letter of Credit In any presentation, {B} marklng of the Letter of Credit to reflect a
transfer, payment, or other action, {C) specification of banklng days and hours, manner, and place for the
Bank's receiving a presentatlan, effecting honor, and glving notlce of dishanor under the Letter of Credit,
(D) duratlan of the perlod{s) for examination, approaching Applicant for a walver, or sending a notlee of
refusal, (E) disposition of the Beneficlary’s documents after dishonor or while approaching Applicant for a
walver, and {F) replacement of a last Letter of Credit or recognition of a successor Beneflclary);

[} select any branch ar office of the Bank or any afflllate of the Bank or ancther Bank to act as
advising, transferring, confirming, andfar nominated bank ar person under the law and practlce of the
place where & acts (if the Letter of Credlt permits advice, transfer, canfirmation, and/or nomination} or to
act as letter of credit processlng agent for the Bank in the Bank's Issuance of the Letter of Credlt or
processing of demands or In any other actlon that the Bank Is required or permitted to take under the
Letter of Credit;

{Iv} honar any presentation that substantially complies with the terms and conditions of the Letter of
Credit, whether or not the Letter of Credit requires strict or literal compllance; and

{v) provlde for or submit to arbitration, medlation, or the like far the resolution of any dispute betwesn
the Bank and Beneficiary.

{b) Unless specifically committed to do sa in a writing signed by the Rank, the Bank nead not consent to
any Letter of Credit amendment. If the Letter of Credlt may be extended or terminated by a notice given
or ather actlon taken by the Bank {with or withaut the passage of time} and if Applicant desires that the
Bank give a notice of non-extenslaon under the Letter of Credit, Applitant should so notify the Bank in
wrlting more than 15 calendar days in advance of the last day on which a timely notice may he glven to
Beneficiary. Whether or not requested te da so by Applicant, the Bank shall have the right to give such
notice or take such actlan, to fall or refuse to do so, or ta fall to retain proof of doing so. If the Bank glves
such notice or takes such actionat Applicant's request, then Applicant shall obtaln the
Beneficlary's acknowledgement thereof and, In the case of Letter of Credit termination, return of the
orlginal Letter of Credit. If the Bank fails or refuses to give a notice of non-extenslon or termination at
Applicant’s timely wrltten request, then the Bank’s Letter of Credit fees shall be calculated as if the Bank
had glven such natice or taken such actlon.

{¢) IF the Beneflelary or ancthar persch clalms that the Bank has wrongfully repudiated or dishonored,
then the Bank shall have the right to defend or settle the claim, with or withaut Jolnlng Applicant in any
proceeding or negotlation and without regard te whether the claimant asserts that the Bank is precluded
fram relylng an a valld defense, and Applicant shall hava the obligation to miilgate damages and, If the
Bank pays or settles, to relmburse, Indemalfy, account far any benellts, as provided above, and to
cooparate with the Bank =s subrogee.

{d) The Bank's agreement to use, ar Its use of, its discretion In one or more Instances shall not wajve jts
right, with or without natlce to Applicant, to use Its discretion differently in other similar Instances and
shall not establish a course of conduct on which Applicant may rely In any cther Instances under the same
Letter of CredIt.

8. Appllcant’s Responsibllity for Letter of Credit Text and Practlce. Applicant 1s responsibla for
preparing or approving the text of the Letter of Credit as submitted to and as issued by the Bank and as
recaived by the Beneflciary. The Bank’s recommendation or drafilng of text or the Bank's use or non-use
or refusal ta use text submitted by Applicant shall not affect Applicant's ultimate responsihility for the final
text. Applicant 1s responsihle for the Bank's fallure to apply, or to observe standard practice as applied to,
Letter of Credit terms or conditions that (i) are erroneous, amblguous, Inconsistent, insufficient,
Ineffective, or lllegal, (Il) require the Bank ta respond to a demand In fewer than 3 banking days, or {jii}
requlre Applicant to stgn, Issue, or present a document,

2. Governing Law and Rules.,

{a} This Agreement will bs governed by and interpreted in accordance with (I} U.S. federal law and,
{ii} the laws of the state of New York. Unless otherwlse speclfied in the terms of the Letter of Credit, the
Lettar of Credit will be subject to and governed by and Interpreted In accordance with the most current
verslon of the UCP 600 or ISPSE, as applicable, In effect on the date the Letter of Credit Is Issued. In any
event, each cholce of law shall be without reference to the chosen jurisdiction’s provislons regarding
conflicts of laws.

(b} Applicant and the Bank agree, to the extent permitied under applicable law, to walve any right
to a trial by Jury In any actlon or proceeding with respect to any dispute or controversy under thls
Applicatlon and Agreement and hereby agree that such actlon or proceeding will be tried before a judge
without a Jury.

10. Applicant Status. The word “Applicant” n this Applicatton and Agreement refers to each signer
(other than the Bank) of this Application and Agreement. [f this Application and Agreement Is signed by
mare than one Applicant, their obligations under thls Application and Agreement shall be jaint and several
and each Applicant hereby walves all suretyship defanses such Applicant may now or hereatter have with
respect to any cbligations under thls Agreement. If there Is more than one Applicant, the Letter of Credit
will be Issued In the name of the Account Party listed an the Application, or if no such party Is listed, the
first Applicant named on the Application {the *Deslgnated Party™). Applicant further agrees that

the Deslgnated Party shall have the exclusive right to Issue all Inskructions relating to the Letter of Credlt
Including (without limitation} Instructions as ko the disposition of documents and any unutilized funds,
walver of discrepancies, and to agree with the Bank upon any amendments, medifications, extenslans,
renewals, or Increases In the Letter of Credit or the lurther financing or refinancing of any transaction
effected thereunder, Irrespective of whether the same may now or hereafter affect Its rights or those of its
legal representatives, helrs, successars or asslgns. The Deslgnated Party shall have specimen signatures on
file with the Bank and the Bank may give any notices to the Deslgnated Party without notlce to any ather
person lsted as an Applicant on the Applicatlon.

11. Representatlons and Warranties. Applicant represants and warrants to the Bank that it has the
autherlty to enter Into thls Application and Agreemeant and that such Agreement will not violate ar conflict
with any of the provisions of its constituent documents or any other agreement or undertaking to which it
Is a party ar to which itIs bound.

[b) Applicant represents and warrants to the Bank that Applicant has obtained all licenses and ather
governmental approvals required for the Import, export, shipplng, storage of, financing of or payment for
goods and the decuments described In the Letter of CredIt. Applicant also represents and warrants to the
\Bank that It has patd all applicable |avies, duties or other taxzs Imposed 1n connectlon with the Letter ot
Credit [ather than net income taxes payable by the Bank}. Without limlting the generallty of the foregalng,
Applicant further expressly represents and warrants ta the Bank that the transactlons underlying the
Letter of Credlt are not prahlblted under the Forelgn Assets Control Regulations of the Unlted States
Treasury Department and any importatlon covered by the Letter of Credlt conforms in every respect with
all exlsting applicable U.S. and state laws.

12. Miscellanecus.

{a) No delay, extension ot time, renewal, compromise or other Indulgence which may occur or ba
granted by the Bank shall Impalr the rights and powers of the Bank hereunder. The Bank shall not he
daemed to have walved any of its rights hereunder, unless the Bank shal have slgned such walver In
writing (at the 8ank’s discretion, either by manual execution on pager or thwough an electronle record that
has been electronlcally signed by the Bank and has been rendered tamper-evident as part of the signing
process).

{b) Any notlce from the Bank to Applicant shall be desmed given when mailed, postage paid, or
when delivered to a courler, iee pald hy shlpper, addressed ta Applicant at the address furnished by
Agpplicant ta the Bank pursuant to thls Applicatlon and Agreement, or when confirmed by electronic
canflrmatlion ta the Bank as having been dellvered via facsimlle ar other teletransmisslon. Any notice from
Applicant to the Bank shall be sent to the address of the Bank speclfied by the Bank to Applicant and shall
he effectlve upon recelpt by the Bank. In additlon, communleations {rom the Bank to the Applicant may
also ke sent elactranically by posting the communicatlon on a webslita and sendlng the Applicant a natice
to the Applicant’s postal address or electronic address Infarming the Applicant that the communication
has been posted and Its location and previding Instructlons an how to view It.
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{c) Each provision of this Application znd Agreement shall be Interpreted In such manner as ta be
effective and valld under applicable law, but If any provislon of this Applicztion and Agreement shall be
prohiblted by or Invalid under applicakle law, such provision shall be Inefiective only to the extent of such
prohibltich or Invalldlty, withaut Invalidating the remainder of such provislon or the remalning provislons
of this Applicatlon and Agreement.

{d) Any and all payments made to the Bank hereunder shall be made free and clear of and without
deductlon for any present or future taxes, levles, imposts, deductions, charges or withholdings, and all
liahllitles with respect thereto, excludlng Income or franchise taxes Imposed by the Unlted States and any
political subdivislons thereof (such nonexcluded taxes belng hereln called “Taxes”). If Appllcant shall be
required by [aw to deduct any Taxes from ¢ in respect of any sum payable hereunder, (I} the sum payable
shall be increased as may he necessary so that after making all required deductions {inciuding deductions
applicable to additional sums payable under this Section 12{d)), the Bank shall receive an amount equal to
the sum tha Bank wauld have received had no such deductions been made, (I} Applicant shall make such
deductions, and {llij Applicant shall pay the full amount deducted to the relevant authority in accordance
with applicable law, Applicant will Indemnlfy the Bank for the full amount of Taxes (including, without
limitatlon, any Taxes Imposed by any jurlsdiction an ameunts payable under this Sectlon 12{d)} paid by the
Bank and any llabllity {including penaitles, Interest and expenses) arlsing therefrom or with respect
thereto, whether or not such Taxes were correctly or legally asserted. This Indemniifcation shall be made
within 30 days {from the date the Bank makes written demand therefor. Within 20 days after the date of
any payment of Taxas, Applicant will furnish to the Bank the orlginal or a certifled copy of a recelpt
evidenclng payment thereof.

(e} This Application and Agreement shall be binding upan Applicant, its successors and asslgns, and
shall Inure to the heneflt ai the Bank, Its successors, transfarees and assigns; provided that any asslgnment
by Applicant of any of Its rights ar obligations under thls Application and Agreement without the prior
written consent of the Bank shall be vold.

(f) If the Applicant requests the Bank to Increase the amount of the Letter of Credit, extend or
renew the Letter of Cred|t, stherwlse modlfy the terms of the Letier of Credit, or finance or refinance any
transaction effected under the Letter of Credit, Applicant agrees that this Agreement shall cantlnue to
blnd It with respect to any actlon taken by the Bank ar any of the Bank's cerrespondents In accordance
with such Increase, extenslon, renewal ar other modification and as to any transactlon so tinanced or
refinanced.

[e) Applicant shall pay the Bank for reascnable attorneys’ fees and sltocated costs of in-house counsel, and
legal costs paid or Incurred by the Bank In connecticn with this Agreement or the related Letier of Credit
{including, without limitation, the defense by the Bank of any proceeding Inltlated by the Applicant to
enjoln or restraln any drawing, payment or negotiatlon of the Letter of Credit by the Bank, even if the
Appllcant |s awarded such rellef, provided only that the Bank has acted In good falth |n defending such
action).

{h) Unless the Applicant has specifted In the Application that the wording of the Letter of Credit
rnust ba exact, Applicank understands that the final form of the Letter of Credit may vary from the wording
spacified in the Application, and Applicant autharizes the Bank to make such changes, not materlally
Inconsistent with the Application, which the Bank deems necessary or appropriate. Applicant understands
that the risk to Applicant is greatar If Applicant requests a standby letter of credit which requires only a
draft, rather than a standby letter of credit which requires supparting documentation.

This Application and Agreement is executed by Applicant on § ]__r_c‘—_ ﬂ

\r}?j se l¥\4\~:_)§_rl&_l

/ Print Name

Name of Applicant

-

{i) In the event of any change or modificatlon, with the consent of Applicant, which consent may be
given by any means of submisslon acceptable to the Bank, Including, without limitation, computer,
facsimlle or tefex, relatlve to the Letter of Credit or any Instrument called far hereunder, including any
walver made or in good faith believed by the Bank o have been made by Applicant of any term hereof or
the noncompliance of any suzh Instruments with the terms of the Letter of Credlt, this Applicatlon and
Agreement shall be binding upon Applicant with regard to the Letter of Credit as so changed or modified,
and to any actlon taken by the Bank or any of its correspondents refative thereto, No term or provislon of
thls Applicatlon and Agreement can be changed orally, but only in a writing and slgned by Applicant and
the Bank. This Application and Agreement may be modified or amended only by a written agreement
slgned by each party hereta {at the Bank’s discratlon, either by manual exacution on paper or through an
electronlc record that has been electranically signed by such party and has been rendered tamper-evident
as part of the slgning process).

{J) The Bank assumes no llabllity or responslbllity for the consequences arising out of delay and/for
Ioss In translt of any message, letter or documentatlion, or for delay, mutilation ar other error arising In the
transmisslon of any teletransmission. In no event shall the Bank be lable for any special, Indirect,
consequential or exemplary damages.

{k} If Applicant Includes In the Application any language describlng events or
conditions that would not be passible far the Bank to verify solely from the dacuments required to he
presented under the Letter of Credlt, Applicant acknowledges and agrees that the Bank has no obligation
ta verify compliance with such requirements.

{I} Delivery of a manually executed paper counterpart of thls Application and Agreement [or of any
agreement or document required by this Applicatlon and Agreement and any amendment to this
Application and Agreement) by facsimlle or ather electronic Imaglng means {e.g., “pdf” or “tIF"} shall be as
effectlve as delivery of a manually exscuted paper counterpart of this Appllcation and Agreement;
provided, however, that the facsimile or other eleckronic image shall be promptly lollowed by a manually
executed paper original if required by the Bank, but the failure to do so shall not affect the valldity,
enforceabllity or binding effect of this Applicatlon end Agreement.

{m} At the Bank’s discretion, electronle records and signaturas may be used for the executlon and
admlinistration of this Applicatfon and Agreement and all agreements, documents and notlces related to
this Application and Agreemant and the transactlens relating hereto, If exeeuted electronleally by one or
more parties to this Appllcation and Agreement, this Application and Agreement or one or more of lis
slgned counterparts Is an electronlc recard and is as legally valid and enforceable as If such parttes had
manually executed this Application and Agreement an paper,

(n) Applicant certifies that al' Informatlon Applicant may have provided to Bank regarding the
beneficlal ownership and contralling partles of Applicant Is, to the best of Applicant’s knowlzdge, complete
and correct.

NOTICE OF FINAL AGREEMENT. THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NCT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS
OR SUBSECIUENT QRAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN THE PARTIES.

Bank of America, N.A.

Title of Signer(s)

Name of Applicant {if any, co-signing with the Applicant above}

By: Signature Print Name

N Af!;@ L-JL\TQ,CHQ

£ED

Title of Signer(s)

{WHERE SPECIMEN SIGNATURES OF THE APPLICANT NAMED ABOVE ARE NOT ON FILE WITH BANK OF AMERICA, THE FOLOWING SIGNATURE VERIFICATION IS

REQUIRED.)

The above signature of an officer, partner or agent of each Applicant indicated above confirms to that on file with us and such officer, partner or agent s fully

authorlzed to sign this Agreemant for such Applicant,
By: BANK {Full Name) {Bank Address)

Authorized Signature/Title (Speclmen signature of the signer(s) must be on file with Bank of America)

|
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