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TERM LOAN CREDIT AGREEMENT
Dated as of April 29, 2020

TERM LOAN CREDIT AGREEMENT, dated as of April 29, 2020, among DELTA AIR
LINES, INC., a Delaware corporation (the “Borrower”), each of the several banks and other financial
ingtitutions or entities from time to time party hereto (the “Lenders’), BARCLAYSBANK PLC
(“Barclays’), as administrative agent for the Lenders (together with its permitted successors in such
capacity, the “Administrative Agent”) and U.S. BANK NATIONAL ASSOCIATION, as collateral
trustee for the Secured Parties (together with its permitted successors in such capacity, the “ Collateral
Trustee”).

INTRODUCTORY STATEMENT

The Borrower has applied to the Lenders for aterm loan facility in an aggregate principal
amount of $1,500,000,000 to be funded on the Closing Date as set forth herein.

The proceeds of the Term Loans will be used for working capital and other general
corporate purposes of the Borrower and its Subsidiaries.

To provide security for the repayment of the Term Loans and the payment of the other
Obligations of the Borrower hereunder and under the other Loan Documents, the Borrower will, among
other things, provide to the Collateral Trustee, for the benefit of the Secured Parties, a security interest in

the U.S. Collateral pursuant to the Security Agreement and the UK Collateral pursuant to the UK
Debenture and, in each case, subject to the Collateral Trust Agreement.

Accordingly, the parties hereto hereby agree as follows:
SECTION 1.
DEFINITIONS
SECTION 1.01. Defined Terms.
“40 Act” shall mean the Investment Company Act of 1940.
“ABR”, when used in reference to any Term Loan or Borrowing, refersto whether such
Term Loan, or the Term Loans comprising such Borrowing, are bearing interest at a rate determined by

reference to the Alternate Base Rate.

“Administrative Agent” shall have the meaning set forth in the first paragraph of this

Agreement.

“ Affected Financial Institution” means (a) any EEA Financia Institution or (b) any UK
Financial Institution.

“Affiliate” shall mean, asto any Person, any other Person which, directly or indirectly, is
in control of, is controlled by, or is under common control with, such Person. For purposes of this
definition, a Person (a“ Controlled Person™) shall be deemed to be “controlled by” another Person (a
“Controlling Person”) if the Controlling Person possesses, directly or indirectly, power to direct or cause
the direction of the management and policies of the Controlled Person whether by contract or otherwise;
provided that the PBGC shall not be an Affiliate of the Borrower.
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“Agents’ shall mean the Administrative Agent, the Arrangers and the Collateral Trustee.
“Agreement” shall mean this Term Loan Credit Agreement, as the same may be
amended, restated, modified, supplemented, extended or amended and restated from time to time.

“ Aggregate Exposure” shall mean, with respect to any Lender at any time, an amount
equal to the sum of the aggregate then unpaid principal amount of such Lender’s Term Loans then
outstanding plus unused Incremental Commitments.

“ Agaregate Exposure Percentage” shall mean, with respect to any Lender at any time, the
ratio (expressed as a percentage) of such Lender’s Aggregate Exposure at such time to the Aggregate
Exposure of al Lenders at such time.

“Airport Authority” shall mean any city or any public or private board or other body or
organization chartered or otherwise established for the purpose of administering, operating or managing
airports or related facilities, which in each case is an owner, administrator, operator or manager of one or
more airports or related facilities.

“Alternate Base Rate” shall mean, for any day, a fluctuating rate per annum equal to the
highest of (a) the Federal Funds Effective Rate in effect on such day (which, if negative, shall be deemed
to be 0% on such day) plus 0.50%, (b) the Prime Rate in effect on such day and (c) the LIBO Rate
applicable to Eurodollar Borrowings denominated in Dollars for a one-month Interest Period on such day
(or if such day is not a Business Day, the next preceding Business Day) plus 1%; provided, that for the
avoidance of doubt, the LIBO Rate for any day shall be based on the rate determined on such day at
approximately 11:00 am. (London time) by reference to the ICE Benchmark Administration Interest
Settlement Rates (or the successor thereto if the |CE Benchmark Administration is no longer making a
LIBO Rate available) for depositsin Dollars (as set forth by any service selected by the Administrative
Agent that has been nominated by the ICE Benchmark Administration (or the successor thereto if the ICE
Benchmark Administration is no longer making aLIBO Rate available) as an authorized vendor for the
purpose of displaying such rates). Any change in such rate due to a change in the Prime Rate, the Federal
Funds Effective Rate or the LIBO Rate applicable to Eurocurrency Borrowings denominated in Dollars
shall be effective from and including the effective date of such change in the Prime Rate, the Federal
Funds Effective Rate or the LIBO Rate applicable to Eurocurrency Borrowings denominated in Dollars,
as the case may be.

“Applicable Appraisal Discount Rate” shall mean, on the date of any valuation of Routes
done in connection with an Appraisal Report, 9 %.

“Applicable Margin” shall mean arate per annum equal to (x) 3.75% in the case of ABR
Loans and (y) 4.75% in the case of Eurodollar Term Loans.

“Applicable Premium” shall mean, on any date with respect to any Term Loans incurred
on the Closing Date being prepaid, the excess (if any) of (A) the present value as of such date of all
remaining required interest payments on such Term Loans being prepaid on such date through the first
anniversary of the Closing Date (using the LIBO Rate that is determined for a three-month Interest Period
commencing on such date and assuming such LIBO Rate remains the same for the entire period from the
date of such prepayment to the first anniversary of the Closing Date), plus the present value as of such
date of the principal amount of such Term Loans being prepaid, assuming a prepayment date of the first
anniversary of the Closing Date, in each case computed using a discount rate equal to the Treasury Rate
plus 50 basis points over (B) the principal amount of such Term Loans being prepaid. For purposes of this
definition, “ Treasury Rate” means the rate per annum equal to the yield to maturity at the time of
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computation of the United States Treasury securities with a constant maturity as compiled and published
in the most recent Federal Reserve Statistical Release H 15 (519) that has become publicly available at
least two Business Days prior to such time (or, if such Statistical Release is no longer published, any
publicly available source of similar market data) most nearly equal to the period from such date of
prepayment to the first anniversary of the Closing Date.

“Applicable Terminal Vaue Growth Rate” shall mean, (a) with respect to Europe Routes,
1.5% and (b) with respect to Latin American Routes, 2.5%.

“Appraisal Report” shall mean (a) the Initial Appraisal Report and (b) any other appraisal
prepared by an Appraiser, in form and substance reasonably satisfactory to the Administrative Agent,
which certifies, at the time of determination, the Appraised Value of the Appraised Collateral described
therein.

“Appraised Collateral” shall mean Collateral included in an Appraisal Report.

“Appraised Vaue’ shal mean, as of any date of determination, (a) in the case of
Appraised Collateral, the fair market value thereof as reflected in the most recent Appraisal Report
obtained in respect of such Collateral in accordance with this Agreement (in the case of any Routes,
utilizing the Applicable Appraisal Discount Rate and the Applicable Terminal Value Growth Rate) and
(b) 160% of the amount of cash and Cash Equivalents pledged at such time as Cure Collateral, and (c) in
the case of all other Collateral, the book value thereof.

“Appraisers’ shall mean, (a) Morten Beyer & Agnew, (b) BK Associates, Inc. and (c)
such other appraisal firm or firms as may be retained by the Administrative Agent and the Borrower from
timeto time.

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

“ARB Indebtedness’ shall mean, with respect to the Borrower or any of its Subsidiaries,
without duplication, all Indebtedness or obligations of the Borrower or such Subsidiary created or arising
with respect to any limited recourse revenue bonds issued for the purpose of financing or refinancing
improvements to, or the construction or acquisition of, airport and other related facilities and equipment,
the use or construction of which qualifies and renders interest on such bonds exempt from certain federal
or state taxes.

“Arrangers’ shall mean Barclays, JPMorgan Chase Bank, N.A. and each other entity
identified on the cover of this Agreement as a Joint Lead Arranger and bookrunner with respect to the
Term Loan Facility.

“Assignment and Acceptance” shall mean an assignment and acceptance entered into by
aLender and an assignee (with the consent of any party whose consent is required by Section 10.02), and
accepted by the Administrative Agent, substantially in the form of Exhibit B.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

#93141616v52



“Bail-In Legidation” means (a) with respect to any EEA Member Country implementing
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European
Union, the implementing law, regulation rule or requirement for such EEA Member Country from time to
time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United
Kingdom, Part | of the United Kingdom Banking Act 2009 (as amended from time to time) and any other
law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their affiliates (other than through liquidation,
administration or other insolvency proceedings).

“Bankruptcy Code” shall mean The Bankruptcy Reform Act of 1978, as heretofore and
hereafter amended, and codified as 11 U.S.C. Section 101 et seq.

“Bankruptcy Event” shall mean, with respect to any Person, such Person becomes the
subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee,
administrator, custodian, assignee for the benefit of creditors or similar Person charged with the
reorganization or liquidation of its business appointed for it, or, in the good faith determination of the
Administrative Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any such proceeding or appointment, provided that a Bankruptcy Event shall not result
solely by virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by
a Governmental Authority or instrumentality thereof, provided, further, that such ownership interest does
not result in or provide such Person with immunity from the jurisdiction of courts within the United States
or from the enforcement of judgments or writs of attachment on its assets or permit such Person (or such
Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or
agreements made by such Person.

“Barclays’ shall have the meaning set forth in the first paragraph of this Agreement.

“Benchmark Replacement” means the sum of: (a) the alternate benchmark rate (which
may be a SOFR-Based Rate) that has been selected by the Administrative Agent and the Borrower giving
due consideration to (i) any selection or recommendation of areplacement rate or the mechanism for
determining such arate by the Relevant Governmental Body or (ii) any evolving or then-prevailing
market convention for determining arate of interest as a replacement to LIBO Rate for U.S. dollar-
denominated syndicated credit facilities and (b) the Benchmark Replacement Adjustment; provided that,
if the Benchmark Replacement as so determined would be less than zero, the Benchmark Replacement
will be deemed to be zero for the purposes of this Agreement; provided further that any such Benchmark
Replacement shall be administratively feasible as determined by the Administrative Agent in its
reasonable discretion.

“Benchmark Replacement Adjustment” means, with respect to any replacement of LIBO
Rate with an Unadjusted Benchmark Replacement for each applicable Interest Period, the spread
adjustment, or method for calculating or determining such spread adjustment, (which may be a positive or
negative value or zero) that has been selected by the Administrative Agent and the Borrower giving due
consideration to (i) any selection or recommendation of a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of LIBO Rate with the applicable Unadjusted
Benchmark Replacement by the Relevant Governmental Body or (ii) any evolving or then-prevailing
market convention for determining a spread adjustment, or method for calculating or determining such
spread adjustment, for the replacement of LIBO Rate with the applicable Unadjusted Benchmark
Replacement for U.S. dollar-denominated syndicated credit facilities at such time.

“Benchmark Replacement Conforming Changes’ means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of
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“ABR,” the definition of “Interest Period,” timing and frequency of determining rates and making
payments of interest and other administrative matters) that the Administrative Agent decidesin
consultation with the Borrower may be appropriate to reflect the adoption and implementation of such
Benchmark Replacement and to permit the administration thereof by the Administrative Agent in a
manner substantially consistent with market practice (or, if the Administrative Agent decides that
adoption of any portion of such market practice is not administratively feasible or if the Administrative
Agent determines that no market practice for the administration of the Benchmark Replacement exists, in
such other manner of administration as the Administrative Agent decides in consultation with the
Borrower is reasonably necessary in connection with the administration of this Agreement).

“Benchmark Replacement Date” means the earlier to occur of the following events with
respect to LIBO Rate:

(2) inthe case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the
later of (a) the date of the public statement or publication of information referenced therein and (b) the
date on which the administrator of LIBO Rate permanently or indefinitely ceasesto provide LIBO Rate;
or

(2) in the case of clause (3) of the definition of “Benchmark Transition Event,” the date
of the public statement or publication of information referenced therein.

“Benchmark Transition Event” means the occurrence of one or more of the following
events with respect to LIBO Rate:

(1) apublic statement or publication of information by or on behalf of the administrator
of LIBO Rate announcing that such administrator has ceased or will cease to provide LIBO Rate,
permanently or indefinitely, provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide LIBO Rate;

(2) apublic statement or publication of information by the regulatory supervisor for the
administrator of LIBO Rate, the U.S. Federal Reserve System, an insolvency official with jurisdiction
over the administrator for LIBO Rate, a resolution authority with jurisdiction over the administrator for
LIBO Rate or a court or an entity with similar insolvency or resolution authority over the administrator
for LIBO Rate, which states that the administrator of LIBO Rate has ceased or will cease to provide LIBO
Rate permanently or indefinitely, provided that, at the time of such statement or publication, thereis no
successor administrator that will continue to provide LIBO Rate; or

(3) apublic statement or publication of information by the regulatory supervisor for the
administrator of LIBO Rate announcing that LIBO Rate is no longer representative and such
circumstances are unlikely to be temporary.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark Transition
Event, the earlier of (i) the applicable Benchmark Replacement Date and (ii) if such Benchmark
Transition Event is a public statement or publication of information of a prospective event, the 90th day
prior to the expected date of such event as of such public statement or publication of information (or if the
expected date of such prospective event isfewer than 90 days after such statement or publication, the date
of such statement or publication) and (b) in the case of an Early Opt-in Election, the date specified by the
Administrative Agent or the Required Lenders, as applicable, and, in each case, consented to by the
Borrower in writing and notified in writing to the Administrative Agent (in the case of such natice by the
Required Lenders) and the Lenders, as applicable.
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“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its
related Benchmark Replacement Date have occurred with respect to LIBO Rate and solely to the extent
that LIBO Rate has not been replaced with a Benchmark Replacement, the period (x) beginning at the
time that such Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement
has replaced LIBO Rate for all purposes hereunder in accordance with Section 2.09 and (y) ending at the
time that a Benchmark Replacement has replaced LIBO Rate for all purposes hereunder pursuant to
Section 2.09.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in Section 3(3) of
ERISA) that is subject to Title | of ERISA, (b) a“plan” as defined in Section 4975 of the Code to which
Section 4975 of the Code applies, and (c) any Person whose assets include (for purposes of the Plan Asset
Regulations or otherwise for purposes of Title | of ERISA or Section 4975 of the Code) the assets of any
such “employee benefit plan” or “plan”.

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

“Borrower” shall have the meaning set forth in the first paragraph of this Agreement.

“Borrowing” shall mean the incurrence, conversion or continuation of Term Loans of a
single Type made from all the Lenders on a single date and having, in the case of Eurodollar Term Loans,
asingle Interest Period.

“Borrowing Request” shall mean arequest by the Borrower, executed by a Responsible
Officer of the Borrower, for a Borrowing in accordance with Section 2.03 and in substantially the form of
Exhibit E.

“Business Day” shall mean any day other than a Saturday, Sunday or other day on which
commercia banksin New York City are required or authorized to remain closed; provided, however, that
when used in connection with a Eurodollar Term Loan, the term “Business Day” shall also exclude any
day on which banks are not open for dealingsin Dollar deposits on the London interbank market.

“Capital Asset Sale” shall have the meaning given to such term in the definition of
“EBITDAR” in this Section 1.01.

“Cash Equivaents’ means:

Q) direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the federal government of the United States (or by any agency or
instrumentality thereof to the extent such obligations are backed by the full faith and credit of the United
States), in each case maturing within one year from the date of acquisition thereof;

2 direct obligations of state, provincia and local government entities, in each case
maturing within one year from the date of acquisition thereof, which have, at the date of such acquisition,
arating of at least A- (or the equivalent thereof) from S& P or A-3 (or the equivalent thereof) from
Moody'’s;

(©)] obligations of domestic or foreign companies and their subsidiaries, including,

without limitation, bills, notes, bonds, debentures, and mortgage-backed securities, in each case maturing
within one year from the date of acquisition thereof and which have, at the date of such acquisition, a
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rating of at least A- (or the equivalent thereof) from S& P or A-3 (or the equivalent thereof) from
Moody'’s;

(@] commercia paper maturing within 365 days from the date of acquisition thereof
and having, at such date of acquisition, arating of at least A-2 (or the equivalent thereof) from S&P or P-
2 (or the equivalent thereof) from Moody’s,

5 certificates of deposit, banker’ s acceptances, banker’ s discount notes, time
deposits, US Dollar time deposits or overnight bank deposits maturing within one year from the date of
acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or
offered by, any domestic office of any other commercial bank of recognized standing organized under the
laws of the United States or any state thereof or the District of Columbiathat has a combined capital and
surplus and undivided profits of not less than $100,000,000;

(6) fully collateralized repurchase agreements with aterm of not more than six
months for underlying securities that would otherwise be eligible for investment;

@) Investments in money in an investment company organized under the 40 Act, or
in pooled accounts or funds offered through mutual funds, investment advisors, banks and brokerage
houses which invest 95% of their assetsin obligations of the type described in clauses (1) through (6)
above, including money market funds or short-term and intermediate bonds funds;

(8 money market funds that (i) comply with the criteria set forth in SEC Rule 2a-7
under the 40 Act or with the criteria set forth in National Instrument 81-102—Mutua Funds, as amended,
(ii) are rated AAA (or the equivalent thereof) by S& P or Aaa (or the equivalent thereof) by Moody’ s and
(iii) have portfolio assets of at least $500,000,000;

9 deposits available for withdrawal on demand with commercial banks organized
in the United States having capital and surplus in excess of $100,000,000;

(10)  securities with maturities of one year or less from the date of acquisition issued
or fully guaranteed by any state, commonweslth or territory of the United States, by any political
subdivision or taxing authority of any such state, commonwealth or territory or by any foreign
government, the securities of which state, commonwealth, territory, political subdivision, taxing authority
or foreign government (as the case may be) arerated at least A- by S& P or A3 by Moody’s; and

(11)  any other securities or pools of securities that are classified under GAAP as cash
equivalents or short-term investments on a balance sheet.

“Changein Law” shall mean, after the date hereof, (a) the adoption of any law, rule or
regulation after the date of this Agreement, (b) any change in any law (including pursuant to any treaty or,
for purposes of Section 5.09, any other agreement governing the right to fly international routes), rule or
regulation or in the interpretation or application thereof by any Governmental Authority, Airport
Authority or Foreign Aviation Authority after the date of this Agreement applicable to the Borrower or
(c) compliance by any Lender (or, for purposes of Section 2.14(b), by any lending office of such Lender
or by such Lender’ s holding company, if any) with any reguest, guideline or directive (whether or not
having the force of law) of any Governmental Authority made or issued after the date of this Agreement;
provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, regulations, requirements, guidelines or directives
thereunder or issued in connection therewith and (y) all regquests, rules, regulations, requirements,
guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on
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Banking Supervision (or any successor or similar authority) or the United States or foreign regul atory
authorities, in each case pursuant to Basel 111, shall in each case be deemed to be a“Changein Law”
regardless of the date enacted, adopted, implemented or issued.

“Change of Control” means the occurrence of any of the following:

(1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than
by way of merger or consolidation), in one or a series of related transactions, of al or substantially all of
the properties or assets of the Borrower and its subsidiaries taken as awhole to any “person” (as that term
isused in Section 13(d)(3) of the Exchange Act), other than any such transaction where the holders of the
Borrower’s Voting Stock immediately before that transaction own, directly or indirectly, not less than a
majority of the Voting Stock of the transferee, or the parent thereof, immediately after such transaction
and in substantially the same proportion as their ownership in the Borrower before the transaction;

(2) the adoption of a plan relating to the liquidation or dissolution of the Borrower; and

(3) consummation of any transaction (including without limitation, any merger or
consolidation) the result of which isthat any “person” (as that term is used in Section 13(d)(3) of the
Exchange Act), other than the Borrower or its subsidiaries, becomes the beneficial owner (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the combined
voting power of the Borrower’s Voting Stock or other Voting Stock into which the Borrower’s Voting
Stock is reclassified, consolidated, exchanged, or changed measured by voting power rather than number
of shares, other than any such transaction where:

(a) the Borrower’ s outstanding Voting Stock is reclassified, consolidated,
exchanged, or changed for other Voting Stock of the Borrower or for Voting Stock of the
surviving corporation, and

(b) the holders of the Borrower’s Voting Stock immediately before that
transaction own, directly or indirectly, not less than a mgjority of the Borrower’s Voting Stock or
the Voting Stock of the surviving parent corporation immediately after such transaction and in
substantially the same proportion as their ownership in the Borrower before the transaction.

“Change of Control Triggering Event” means the occurrence of both a Change of Control
and a Rating Decline.

“Closing Date” shall mean the date on which this Agreement has been executed and the
conditions precedent to the effectiveness of this Agreement and the making of the Term Loans set forth in
Section 4.01 have been satisfied or waived.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” shall mean, collectively, (i) all assets and properties of the Borrower now
owned or hereafter acquired upon which Liens have been granted to the Collateral Trustee to secure the
Obligations, the Pari Passu Senior Secured Debt or the Junior Secured Debt (to the extent required to be
Collateral hereunder), including without limitation all of the “Collateral” as defined in the Security
Agreement and the UK Debenture.

“Collateral Coverage Ratio” shall have the meaning given to such termin Section 6.03.

#93141616v52



“Collateral Coverage Ratio Cure Period” shall have the meaning given to such termin

Section 6.03.

“Collateral Coverage Test” shall have the meaning given to such term in Section 6.03.

“Collateral Disposition Offer” shall have the meaning given to such term in Section
2.12(b).

“Collateral Documents” shall mean, collectively, the Security Agreement, the UK
Debenture, the Collateral Trust Agreement, and other agreements, instruments or documents that create or
purport to create aLien in favor of the Collateral Trustee for the benefit of the Secured Parties.

“Collateral Material Adverse Effect” shall mean a material adverse effect on the
Appraised Value of the Collateral, taken as awhole.

“Collateral Trust Agreement” shall mean that certain Collateral Trust Agreement dated as
of the Closing Date, among the Borrower, the Administrative Agent, U.S. Bank National Association, as
trustee under the Indenture, U.S. Bank National Association, as Collateral Trustee, and each other
Secured Debt Representative (as defined in the Collateral Trust Agreement) from time to time party
thereto, as the same may be amended, restated, modified, supplemented, extended or amended and
restated from time to time in accordance with the terms thereof.

“Collateral Trustee” shall have the meaning set forth in the first paragraph of this

Aqgreement.

“Compounded SOFR” means the compounded average of SOFRs for the applicable
Corresponding Tenor, with the rate, or methodology for this rate, and conventions for this rate (which
may include compounding in arrears with alookback and/or suspension period as a mechanism to
determine the interest amount payable prior to the end of each Interest Period) being established by the
Administrative Agent in accordance with:

(a) the rate, or methodology for this rate, and conventions for this rate selected or
recommended by the Relevant Governmental Body for determining compounded SOFR; or

(b) if, and to the extent that, the Administrative Agent determines that Compounded
SOFR cannot be determined in accordance with clause (@) above, then the rate, or methodology for this
rate, and conventions for this rate that the Administrative Agent determinesin its reasonabl e discretion
are substantially consistent with any evolving or then-prevailing market convention for determining
compounded SOFR for U.S. dollar-denominated syndicated credit facilities at such time;

provided that if the Administrative Agent decides that any such rate, methodology or convention
determined in accordance with clause (@) or clause (b) above is not administratively feasible for the
Administrative Agent, then Compounded SOFR will be deemed unable to be determined for purposes of
the definition of “Benchmark Replacement”.

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor
(including overnight) having approximately the same length (disregarding business day adjustment) as the
applicable tenor for the applicable Interest Period.

“Consolidated Net Income” shall mean, with respect to any specified Person for any
period, the aggregate of the net income (or net loss) of such Person and its Subsidiaries for such period,
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on a consolidated basis, determined in accordance with GAAP and without any reduction in respect of
preferred stock dividends; provided that: (@) al extraordinary gains (but not losses) and al gains (but not
losses) realized in connection with any Capital Asset Sale or the disposition of securities or the early
extinguishment of Indebtedness, together with any related provision for taxes on any such gain, will be
excluded therefrom; (b) the net income (but not net loss) of any Person that is not the specified Person or
a Subsidiary or that is accounted for by the equity method of accounting will be included therein only to
the extent of the amount of dividends or similar distributions paid in cash to the specified Person or
Subsidiary of the Person; (c) the net income (but not net loss) of any Subsidiary will be excluded
therefrom to the extent that the declaration or payment of dividends or similar distributions by that
Subsidiary of that net income is not at the date of determination permitted without any prior governmental
approval (that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or
any agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to
that Subsidiary or its stockholders; (d) the cumulative effect of a change in accounting principles will be
excluded therefrom; and (€) the effect of non-cash gains and losses attributable to movement in the mark-
to-market valuation of Hedging Obligations pursuant to FASB ASC No. 815 will be excluded therefrom.

“Cure Collateral” shall have the meaning set forth in the Collateral Trust Agreement.

“Default” shall mean any event that, unless cured or waived, with the passage of time or
the giving of notice or both, would be an Event of Defauilt.

“Defaulting Lender” shall mean, at any time, any Lender that has become, or has had its
Parent Company become, the subject of a Bankruptcy Event or a Bail-In Action. Any determination by
the Administrative Agent that a Lender is a Defaulting Lender will be conclusive and binding absent
manifest error, and such Lender will be deemed to be a Defaulting Lender upon natification of such
determination by the Administrative Agent to the Borrower and the Lenders.

“Designated Banking Product Agreement” shall mean any agreement evidencing
Designated Banking Product Obligations entered into by the Borrower or any Subsidiary and any Person
that, at the time such Person entered into such agreement, was an Arranger, aLender or a banking
Affiliate of an Arranger or a Lender, in each case designated by the relevant Arranger or Lender and the
Borrower, by written notice to the Administrative Agent, as a“ Designated Banking Product Agreement,”
which notice shall include (i) a copy of an agreement providing an agreed-upon maximum amount of
Designated Banking Product Obligations that can be included as Obligations, and (ii) the
acknowledgment of such Arranger or Lender (or such banking Affiliate) that its security interest in the
Collateral securing such Designated Banking Product Obligations shall be subject to the Collateral Trust
Agreement and the other Loan Documents; provided that, after giving effect to such designation, the
aggregate agreed-upon maximum amount of all “Designated Banking Product Obligations” included as
Obligations, together with the aggregate agreed-upon maximum amount of all “Designated Hedging
Obligations” included as Obligations, shall not exceed $250,000,000 in the aggregate.

“Designated Banking Product Obligations’ shall mean, as applied to any Person, any
direct or indirect liability, contingent or otherwise, of such Person in respect of any treasury, depository
and cash management services and automated clearing house transfers of funds services provided by an
Arranger, aLender or any of its banking Affiliates under any Designated Banking Product Agreement,
including obligations for the payment of fees, interest, charges, expenses, attorneys fees and
disbursementsin connection therewith.

“Designated Hedging Agreement” shall mean any Hedging Agreement entered into by
the Borrower or any Subsidiary and any Person that, at the time such Person entered into such Hedging
Agreement, was an Arranger, a Lender or an Affiliate of an Arranger or aLender as designated by the
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relevant Arranger or Lender (or Affiliate of aan Arranger or Lender) and the Borrower, by written notice
to the Administrative Agent, as a“ Designated Hedging Agreement,” which notice shall include a copy of
an agreement providing for (i) a methodology agreed to by the Borrower, such Arranger, such Lender or
Affiliate of an Arranger or aLender, and the Administrative Agent for reporting the outstanding amount
of Designated Hedging Obligations under such Designated Hedging Agreement from time to time, (ii) an
agreed-upon maximum amount of Designated Hedging Obligations under such Designated Hedging
Agreement that can be included as Obligations, and (iii) the acknowledgment of such Arranger, Lender or
Affiliate of an Arranger or aLender that its security interest in the Collateral securing such Designated
Hedging Obligations shall be subject to the Collateral Trust Agreement and the other Loan Documents;
provided that, after giving effect to such designation, the aggregate agreed-upon maximum amount of all
“Designated Hedging Obligations’ included as Obligations, together with the aggregate agreed-upon
maximum amount of all “Designated Banking Product Obligations’ included as Obligations, shall not
exceed $250,000,000 in the aggregate.

“Designated Hedging Obligations” shall mean, as applied to any Person, al Hedging
Obligations of such Person under Designated Hedging Agreements; it being understood and agreed that,
on any date of determination, the amount of such Hedging Obligations under any Designated Hedging
Agreement shall be determined based upon the “ settlement amount” (or similar term) as defined under
such Designated Hedging Agreement or, with respect to a Designated Hedging Agreement that has been
terminated in accordance with its terms, the amount then due and payable (exclusive of expenses and
similar payments but including any termination payments then due and payable) by such Person under
such Designated Hedging Agreement.

“Disposition” shall mean, with respect to any property, any sale, lease, sale and
leaseback, conveyance, transfer or other disposition thereof. The terms “Dispose” and “ Disposed of” shall
have correl ative meanings.

“Disqualified Institution” shall mean any Person that is or becomes a competitor of the
Borrower or is avendor or manufacturer in respect of the Borrower and, in each case, is designated by the
Borrower as such in awriting provided to the Administrative Agent prior to or after the Closing Date,
including, in each case, reasonably identifiable Affiliates thereof.

“Dallars” and “$” shall mean lawful money of the United States of America.

“DQOT” shall mean the United States Department of Transportation and any successor
thereto.

“Dutch Auction” shall mean an auction of Term Loans conducted pursuant to Section
10.02(g) to allow the Borrower to prepay Term Loans at a discount to par value and on a non-pro rata
basis, in each case in accordance with the applicable Dutch Auction Procedures.

“Dutch Auction Procedures’ shall mean, with respect to a purchase of Term Loans by the
Borrower pursuant to Section 10.02(g), Dutch auction procedures as reasonably agreed upon by the
Borrower and the Administrative Agent.

“Early Opt-in Election” means the occurrence of:

(2) (i) adetermination by the Administrative Agent or (ii) a notification by the Required
Lendersto the Administrative Agent (with a copy to the Borrower) that the Required Lenders have
determined that U.S. dollar-denominated syndicated credit facilities being executed at such time, or that
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include language similar to that contained in Section 2.09, are being executed or amended, as applicable,
to incorporate or adopt a new benchmark interest rate to replace LIBO Rate, and

(2) (i) the election by the Administrative Agent and the Borrower or (ii) the election by
the Required Lenders with the written consent of the Borrower to declare that an Early Opt-in Election
has occurred and the provision, as applicable, by the Administrative Agent and the Borrower of written
notice of such election to the Lenders or by the Required Lenders and the Borrower of written notice of
such election to the Administrative Agent and the other Lenders.

“EBITDAR” shall mean, for any period, all as determined in accordance with GAAP,
without duplication, an amount equal to (@) the Consolidated Net Income of the Borrower and its
Subsidiaries for such period, plus (b) the sum of (i) any provision for income taxes for such period,

(ii) Interest Expense for such period, (iii) extraordinary, non-recurring or unusual losses for such period,
(iv) depreciation and amortization for such period, (v) amortized debt discount for such period, (vi) the
amount of any deduction to consolidated net income as the result of any grant to any employee of the
Borrower or its Subsidiaries of any Equity Interests during such period, (vii) aircraft rent expense for such
period, (viii) any aggregate net loss during such period arising from a Capital Asset Sale (as defined
below), (ix) all other non-cash charges for such period, (x) any losses arising under fuel hedging
arrangements during such period, (xi) costs and expenses, including fees, incurred directly during such
period in connection with the consummation of the transactions contemplated under the Loan Documents,
and (xii) expenses or losses with respect to business interruption covered by insurance, in each case to the
extent actually reimbursed, in the case of each of subclauses (i) through (xii) of this clause (b), to the
extent deducted in the calculation of consolidated net income of the Borrower and its Subsidiaries for
such period in accordance with GAAP, minus (c) the sum of (i) income tax credits for such period, (ii)
interest income for such period, (iii) extraordinary, non-recurring or unusual gains for such period, (iv)
any aggregate net gain during such period arising from the sale, exchange or other disposition of capital
assets by the Borrower or its Subsidiaries (including any fixed assets, whether tangible or intangible, all
inventory sold in conjunction with the disposition of fixed assets and all securities) (a*“Capital Asset
Sae€’), (v) any gains arising under fuel hedging arrangements during such period, and (vi) any other non-
cash gains that have been added in determining consolidated net income during such period, in the case of
each of subclauses (i) through (vi) of this clause (c), to the extent included in the calculation of
consolidated net income of the Borrower and its Subsidiaries for such period in accordance with GAAP.
For purposes of this definition, the following items shall be excluded in determining consolidated net
income of the Borrower and its Subsidiaries for any period: (1) the income (or deficit) of any other
Person accrued prior to the date it became a Subsidiary of, or was merged or consolidated into, the
Borrower or any of its Subsidiaries; (2) theincome (or deficit) of any other Person (other than a
Subsidiary) in which the Borrower or any of its Subsidiaries has an ownership interest, except to the
extent any such income has actually been received by the Borrower or such Subsidiary, as applicable, in
the form of cash dividends or distributions; (3) any restoration to income of any contingency reserve,
except to the extent that provision for such reserve was made out of income accrued during such period;
(4) any write-up of any asset; (5) any net gain from the collection of the proceeds of life insurance
policies; (6) any net gain arising from the acquisition of any securities, or the extinguishment, under
GAAP, of any Indebtedness, of the Borrower or any of its Subsidiaries; (7) in the case of a successor to
the Borrower by consolidation or merger or as atransferee of its assets, any earnings of such successor
prior to such consolidation, merger or transfer of assets; (8) any deferred credit representing the excess of
equity in any Subsidiary at the date of acquisition of such Subsidiary over the cost to the Borrower or any
of its Subsidiaries of the investment in such Subsidiary; and (9) any foreign currency translation gains or
losses (including gains or losses related to currency remeasurements of Indebtedness).

“EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA Resolution
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Authority, (b) any entity established in an EEA Member Country which is a parent of an institution
described in clause (@) of this definition, or (c) any financial institution established in an EEA Member
Country which isasubsidiary of an institution described in clauses (a) or (b) of this definition and is
subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union,
Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any person
entrusted with public administrative authority of any EEA Member Country (including any delegee)
having responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” shall mean (a) acommercia bank having total assetsin excess of
$1,000,000,000, (b) afinance company, insurance company or other financial institution or fund, in each
case reasonably acceptable to the Administrative Agent, which in the ordinary course of business extends
credit of the type contemplated herein or invests therein and has total assets in excess of $200,000,000
and whose becoming an assignee would not constitute a prohibited transaction under Section 4975 of the
Code or Section 406 of ERISA, (c) any Arranger, Lender or any Affiliate of any Arranger or Lender, (d)
any Approved Fund, (e) any other financial institution reasonably satisfactory to the Administrative Agent
and (f) solely with respect to assignments of Term Loans and solely to the extent permitted pursuant to
Section 10.02(g), the Borrower; provided that “Eligible Assignee” shall not include any Disqualified
Institution, any natural person or any Affiliate of the Borrower.

“Environmental Laws’ shall mean al applicable laws (including common law), statutes,
rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions or legally binding
reguirements or agreements issued, promulgated or entered into by or with any Governmental Authority,
relating to the protection of environment, preservation or reclamation of natural resources, the handling,
treatment, storage, disposal, Release into the environment or threatened Release into the environment of,
or human exposure to, any pollutants, contaminants or any toxic, radioactive or otherwise hazardous
materials.

“Environmental Liability” shall mean any liability, contingent or otherwise, (including
any liability for damages, natural resource damage, costs of environmental investigation, remediation or
monitoring or costs, fines or penalties) resulting from or based upon (a) violation of any Environmental
Law, (b) the generation, use, handling, transportation, storage, treatment, disposal or the arrangement for
disposal of any Hazardous Materias, (c) human exposure to any Hazardous Materials, (d) the Release or
threatened Release of any Hazardous Materials into the environment or (€) any contract, agreement, lease
or other consensual arrangement pursuant to which liability is assumed or imposed with respect to any of
the foregoing.

“Equity Interests’ shall mean shares of capital stock, partnership interests, membership
interestsin alimited liability company, beneficial interestsin atrust or other equity ownership interestsin
a Person (whether direct or indirect), and any warrants, options or other rights entitling the holder thereof
to purchase or acquire any such equity interest.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the regulations promulgated thereunder.

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that,
together with the Borrower, istreated as (i) a single employer under Section 414(b) or (c) of the Code, or
(ii) solely for purposes of Section 302 of ERISA and Section 412 of the Code, istreated asasingle
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employer under Section 414 of the Code, or that is under common control with the Borrower within the
meaning of Section 4001 of ERISA.

“Escrow Accounts’ shall mean (1) accounts of the Borrower or any Subsidiary, solely to
the extent any such accounts hold funds set aside by the Borrower or any Subsidiary (plus accrued interest
thereon) to manage the collection and payment of amounts collected, withheld or incurred by the
Borrower or such Subsidiary for the benefit of third parties relating to: (a) federal income tax withholding
and backup withholding tax, employment taxes, transportation excise taxes and security related charges,
(b) any and all state and local income tax withholding, employment taxes and related charges and fees and
similar taxes, charges and fees, including, but not limited to, state and local payroll withholding taxes,
unemployment and supplemental unemployment taxes, disability taxes, workman’s or workers
compensation charges and related charges and fees, (c) state and local taxes imposed on overall gross
receipts, sales and use taxes, fuel excise taxes and hotel occupancy taxes, (d) passenger facility feesand
charges collected on behalf of and owed to various administrators, institutions, authorities, agencies and
entities, (€) other similar federal, state or local taxes, charges and fees (including without limitation any
amount required to be withheld or collected under applicable law) and (f) other funds held in trust for, or
otherwise segregated for the benefit of, an identified beneficiary; in each case, held in escrow accounts,
agent accounts, trust funds or other segregated accounts; or (2) accounts, capitalized interest accounts,
debt service reserve accounts, escrow accounts and other similar accounts or funds established in
connection with the ARB Indebtedness.

“EU Bail-In Legidation Schedule” means the EU Bail-In Legislation Schedule published
by the Loan Market Association (or any successor person), asin effect from time to time.

“Eurodollar”, when used in reference to any Term Loan or Borrowing, refers to whether
such Term Loan, or the Term L oans comprising such Borrowing, are bearing interest at a rate determined
by reference to the LIBO Rate.

“Eurodollar Rate” means for any Interest Period as to any Eurodollar Borrowing, (i) the
rate per annum determined by the Administrative Agent to be the offered rate which appears on the page
of the Reuters Screen which displays the London interbank offered rate administered by |CE Benchmark
Administration Limited (such page currently being the LIBORO01 page) (the “LIBO Rate”) for deposits
(for delivery on the first day of such Interest Period) with aterm equivalent to such Interest Period in
Dollars, determined as of approximately 11:00 a.m. (London, England time), two (2) Business Days prior
to the commencement of such Interest Period, or (ii) in the event the rate referenced in the preceding
clause (i) does not appear on such page or service or if such page or service shal cease to be available, the
rate determined by the Administrative Agent to be the offered rate on such other page or other service
which displays the LIBO Rate for deposits (for delivery on the first day of such Interest Period) with a
term equivalent to such Interest Period in Dollars, determined as of approximately 11:00 am. (London,
England time) two (2) Business Days prior to the commencement of such Interest Period; provided that if
LIBO Rates are quoted under either of the preceding clauses (i) or (ii), but there is no such quotation for
the Interest Period elected (an “ Impacted Interest Period”), the LIBO Rate shall be equal to the
Interpolated Rate; and provided, further, that if any such rate determined pursuant to the preceding
clauses (i) or (ii) isless than 1.00%, the Eurodollar Rate will be deemed to be 1.00%.

“Eurodollar Tranche” shall mean the collective reference to Eurodollar Term Loans
under a particular facility the then current Interest Periods with respect to all of which begin on the same
date and end on the same later date (whether or not such Term Loans shall originally have been made on
the same day).

Europe Gates’ shall have the meaning given to such term in the Security Agreement.
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Europe Routes’ shall have the meaning given to such term in the Security Agreement.
“Europe Slots” shall have the meaning given to such term in the Security Agreement.

“Event of Default” shall have the meaning given to such termin Section 7.

“Excess Proceeds’ shall have the meaning given to such term in Section 2.12(b).

Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Excluded Taxes’ shall mean, with respect to the Administrative Agent, any Lender or
any other recipient of any payment to be made by or on account of any Obligation of the Borrower
hereunder or under any Loan Document, (&) income or franchise Taxes imposed on (or measured by) its
net income however denominated by the United States of America or any political subdivision thereof or
by the jurisdiction under the laws of which such recipient is organized or in which its principal officeis
located or, in the case of any Lender, in which its applicable lending office islocated or any political
subdivision thereof, (b) any Taxesimposed as aresult of a present or former connection between such
recipient and the jurisdiction imposing such taxes (other than a connection arising solely from such
recipient’s having executed, delivered, enforced, become a party to, performed its obligations under,
received payments under, received or perfected a security interest under, or engaged in any other
transaction pursuant to, or enforced, this Agreement or any Loan Document), (c) any branch profits taxes
imposed by the United States of America or any similar tax imposed by any other jurisdiction in which
such recipient islocated, (d) in the case of a Foreign Lender, any withholding tax that is imposed on
amounts payable to such Foreign Lender at the time such Foreign Lender becomes a party to this
Agreement (or designates a new lending office), except to the extent that such Foreign Lender (or its
assignor, if any) was entitled, immediately before designation of a new lending office (or assignment), to
receive additional amounts from the Borrower with respect to such withholding tax pursuant to Section
2.16(a), (e) in the case of a Lender, any withholding tax that is attributable to such Lender’ sfailure to
comply with Section 2.16(f) or 2.16(g) and (f) any withholding tax that isimposed by reason of FATCA.

“FAA” shall mean the Federal Aviation Administration of the United States of America
and any successor thereto.

“FAA Slot” shall mean, in the case of airportsin the United States, at any time, the right
and operational authority to conduct one Instrument Flight Rule (as defined in Title 14) scheduled landing
or take-off operation at a specific time or during a specific time period at any airport at which landings or
take-offs are restricted, including, without limitation, slots and operating authorizations, whether pursuant
to FAA or DOT regulations or orders pursuant to Title 14, Title 49 or other federal statutes now or
hereinafter in effect.

“FATCA” shall mean Sections 1471 through 1474 of the Code, as of the date of this
Agreement, any amended or successor provisions that are substantively similar thereto, any regulations or
official interpretations thereof, any agreements entered into pursuant to Section 1471(b) of the Code, and
any intergovernmental agreements with the United States with respect thereto and any laws or regulations
implementing such intergovernmental agreement.

“Federal Funds Effective Rate” shall mean, for any day, the rate calculated by the
NY FRB based on such day’s federal funds transactions by depositary institutions, as determined in such
manner asthe NY FRB shall set forth on its public website from time to time, and published on the next
succeeding Business Day by the NYFRB as the effective federal funds rate, provided that if the Federal
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Funds Effective Rate as so determined would be less than zero, such rate shall be deemed to be zero for
the purposes of this Agreement.

“Fees’ shall collectively mean the fees referred to in Section 2.19.
“Fifth-Freedom Rights’ shall mean the operational right to enplane passenger traffic and

cargo in aforeign country and deplane it in another foreign country, including any such right pursuant to
abilateral treaty between the United States and a foreign country.

“Finance Lease Obligation” shall mean, as applied to any Person, an obligation that is
required to be accounted for as afinance or capital lease (and not an operating lease) on both the balance
sheet and income statement for financial reporting purposes in accordance with GAAP. At the time any
determination thereof is to be made, the amount of the liability in respect of afinance or capital lease
would be the amount required to be reflected as aliability on such balance sheet (excluding the footnotes
thereto) in accordance with GAAP.

“Fitch” means Fitch, Inc., also known as Fitch Ratings, and its successors.

“Foreign Aviation Authorities’ shall mean any foreign governmental, quasi-
governmental, regulatory or other agency, public corporation or private entity that exercises jurisdiction
over the authorization (a) to serve any foreign point on each of the Routes and/or to conduct operations
related to the Routes and Supporting Route Facilities and/or (b) to hold and operate any Foreign Slots.

“Foreign Lender” shall mean any Lender that is organized under the laws of ajurisdiction
other than that in which the Borrower islocated. For purposes of this definition, the United States of
America, each State thereof and the District of Columbia shall be deemed to constitute asingle
jurisdiction.

“Foreign Slot” shall mean all of the rights and operational authority, now held or
hereafter acquired, of the Borrower to conduct one (1) landing or takeoff operation during a specific hour
or other period at each non-United States airport served in conjunction with the Borrower’ s operations
over a Route, other than “slots’ which have been permanently allocated to another air carrier and in which
the Borrower holds temporary use rights.

“GAAP’ shall mean generally accepted accounting principles set forth in the statements
and pronouncements of the Financial Accounting Standards Board or in such other statements by such
other entity as have been approved by a significant segment of the accounting profession, which arein
effect from time to time, in each case applied in accordance with Section 1.03.

“Gate Interests’ shall mean all of the right, title, privilege, interest, and authority now or
hereafter acquired or held by the Borrower in connection with the right to use or occupy holdroom and
passenger boarding and deplaning space in any airport terminal at which the Borrower conducts
scheduled operations.

“Governmental Authority” shall mean the government of the United States of America,
any other nation or any political subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central bank organization, or other entity exercising executive,
legidlative, judicial, taxing or regulatory powers or functions of or pertaining to government.
Governmental Authority shall not include any Person in its capacity as an Airport Authority.
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“Guarantee” of or by any Person (the “guarantor”) shall mean any obligation, contingent
or otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any
Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner, whether
directly or indirectly, and including any obligation of the guarantor, direct or indirect, () to purchase or
pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation or
to purchase (or to advance or supply funds for the purchase of) any security for the payment thereof,

(b) to purchase or lease property, securities or services for the purpose of assuring the owner of such
Indebtedness or other obligation of the payment thereof, (¢) to maintain working capital, equity capital or
any other financial statement condition or liquidity of the primary obligor so as to enable the primary
obligor to pay such Indebtedness or other obligation or (d) as an account party in respect of any letter of
credit or letter of guaranty issued to support such Indebtedness or obligation; provided that the term
Guarantee shall not include (i) endorsements for collection or deposits or (ii) customary contractual
indemnities in commercial agreements, in each case in the ordinary course of business and consistent with
past practice. The amount of any obligation relating to a Guarantee shall be deemed to be an amount
equal to the stated or determinable amount of the primary obligation in respect of which such Guarantee
ismade (or, if less, the maximum reasonably anticipated liability for which such Person may beliable
pursuant to the terms of the instrument evidencing such Guarantee) or, if not stated or determinable, the
maximum reasonably anticipated liability in respect thereof (assuming such Person isrequired to
perform) as determined by the guarantor in good faith.

“Hazardous Materials’ shall mean all explosive or radioactive substances or wastes and
all hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum distillates,
asbestos or asbestos containing materials, polychlorinated biphenyls, and radon gas, and all other
substances that are regulated as hazardous pursuant to, or, due to their hazardous qualities, could
reasonably be expected to give riseto liability under any Environmental Law.

“Hedging Agreement” shall mean any agreement evidencing Hedging Obligations.

“Hedging Obligations’ shall mean, with respect to any Person, al obligations and
liabilities of such Person under (1) interest rate swap agreements (whether from fixed to floating or from
floating to fixed), interest rate cap agreements and interest rate collar agreements; (2) other swap or
derivative agreements or arrangements designed to manage interest rates or interest rate risk; and (3) other
swap or derivative agreements or arrangements designed to protect such Person against fluctuationsin
currency exchange rates, fuel prices or other commodity prices.

“Impacted Interest Period” shall have the meaning given to such term in the definition of

“LIBO Rate".
“Increase Effective Date” shall have the meaning given to such term in Section 2.23(a).
“Increase Joinder” shall have the meaning given to such term in Section 2.23(c).
@ “Incremental Commitments” shall have the meaning given to such term in Section
2.23(a).

“Incremental Lender” shall have the meaning given to such termin Section 2.23(a).

“Incremental Term Loans’ shall have the meaning given to such term in Section 2.23(a).

“Indebtedness’ of any Person shall mean, without duplication, (a) al obligations of such
Person for borrowed money (including in connection with deposits or advances), (b) all obligations of
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such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such
Person under conditional sale or other title retention agreements relating to property acquired by such
Person, (d) al obligations of such Person in respect of the deferred purchase price of property or services
(excluding current accrued expenses incurred and current accounts payable, in each case in the ordinary
course of business), (e) all Indebtedness of others secured by (or for which the holder of such
Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned
or acquired by such Person, whether or not the Indebtedness secured thereby has been assumed, (f) all
Guarantees by such Person of Indebtedness of others, (g) Finance Lease Obligations, (h) all obligations,
contingent or otherwise, of such Person as an account party in respect of letters of credit and letters of
guaranty and (i) all obligations, contingent or otherwise, of such Person in respect of bankers
acceptances. The Indebtedness of any Person shall include the Indebtedness of any other entity (including
any partnership in which such Person is a general partner) to the extent such Person is liable therefor asa
result of such Person’s ownership interest in or other relationship with such entity, except to the extent the
terms of such Indebtedness provide that such Person is not liable therefor.

“Indemnified Taxes’ shall mean Taxes (other than Excluded Taxes) imposed on or with
respect to any payments made by the Borrower under this Agreement or any other Loan Document.

“Indemnitee” shall have the meaning given to such term in Section 10.04(b).

“Indenture” shall mean the Indenture as of the date hereof, among the Borrower and U.S.
Bank National Association, astrustee and as collateral trustee.

“Initial Appraisal Report” shall mean theinitia appraisal report delivered in respect of
the Collateral in accordance with Section 4.01(k).

“Installment” shall have the meaning given to such termin Section 2.10(a).

“Interest Election Request” shall mean arequest by the Borrower to convert or continue a
Borrowing in accordance with Section 2.05 and in substantially the form of Exhibit F.

“Interest Expense” shall mean, for any period, the gross cash interest expense (including
the interest component of Finance Lease Obligations), of the Borrower and its Subsidiaries on a
consolidated basis for such period, all as determined in accordance with GAAP.

“Interest Payment Date” shall mean (a) asto any Eurodollar Term Loan having an
Interest Period of one (1), two (2) or three (3) months, the last day of such Interest Period, (b) asto any
Eurodollar Term Loan having an Interest Period of more than three (3) months, each day that isthree (3)
months, or awhole multiple thereof, after the first day of such Interest Period and the last day of such
Interest Period and (c) with respect to ABR Term Loans, the last Business Day of each March, June,
September and December.

“Interest Period” shall mean, asto any Borrowing of Eurodollar Term Loans, the period
commencing on the date of such Borrowing (including as aresult of a conversion from ABR Term Loans)
or on the last day of the preceding Interest Period applicable to such Borrowing and ending on the
numerically corresponding day (or if there is no corresponding day, the last day) in the calendar month
that isone (1), two (2), three (3) or six (6) months (or, if available to all applicable Lenders, twelve (12)
months) thereafter, as the Borrower may elect in the related notice delivered pursuant to Section 2.03 or
2.05; provided that (i) if any Interest Period would end on a day which shall not be a Business Day, such
Interest Period shall be extended to the next succeeding Business Day unless such next succeeding
Business Day would fal in the next calendar month, in which case such Interest Period shall end on the
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next preceding Business Day, and (ii) no Interest Period shall end later than the applicable Termination
Date.

“Interpolated Rate”’ shall mean, in relation to the LIBO Rate, the rate which results from
interpolating on a linear basis between: (a) the LIBO Rate for the longest period (for which the LIBO
Rate is available) that is shorter than the Impacted Interest Period; and (b) the LIBO Rate for the shortest
period (for which that LIBO Rate is available) that exceeds the Impacted Interest Period, in each case,
each as of approximately 11:00 am. (London, England time) two (2) Business Days prior to the
commencement of such Interest Period of that Loan.

“Investment Grade” means arating of BBB- or better by Fitch (or its equivalent under
any successor rating category of Fitch); arating of Baa3 or better by Moody’ s (or its equivalent under any
successor rating category of Moody’s); and arating of BBB- or better by S& P (or its equivalent under any
successor rating category of S&P).

“JFK” shall mean New Y ork’s John F. Kennedy (JFK) International Airport.

“Junior Lien Obligations’ shall have the meaning given to such term in the Collateral
Trust Agreement.

“Junior Secured Debt” shall mean (i) Indebtedness secured by a Lien on Collateral under
Section 6.01(b) and (ii) any Refinancing Debt secured by a Lien on the Collateral that isjunior to the
Liens securing the Obligations and the other Pari Passu Senior Secured Debt pursuant to the Collateral
Trust Agreement, so long as (1) such Refinancing Debt is permitted to be incurred and so secured under
al applicable Secured Debt Documents and (2) such Refinancing Debt constitutes “ Junior Lien Debt” as
defined under, and in accordance with the terms of, the Collateral Trust Agreement; provided that, after
giving effect to the incurrence of any such Indebtedness described in clause (i) or (ii), the Borrower shall
be in compliance with Section 6.03.

“Latin American Gates’ shall have the meaning given to such term in the Security

Aqgreement.

“Latin American Routes’ shall have the meaning given to such term in the Security
Aqgreement.

“Latin American Slots’ shall have the meaning given to such term in the Security
Agreement.

“Latest Maturity Date” shall mean, at any date of determination, the latest maturity date
applicable to any Term Loan hereunder at such time.

“Lenders’ shall have the meaning set forth in the first paragraph of this Agreement. For
the avoidance of doubt, references herein to Lenders shall include Incremental Lenders, if any.

“LIBO Rate” shall mean, with respect to any Eurodollar Borrowing for any Interest
Period, the LIBO Screen Rate at approximately 11:00 a.m., London time, two (2) Business Days prior to
the commencement of such Interest Period; provided that if the LIBO Screen Rate shall not be available at
such time for such Interest Period (an “Impacted Interest Period”) then the LIBO Rate shall be the
Interpolated Rate.
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“LIBO Screen Rate” shall mean, for any day and time, with respect to any Eurodollar
Borrowing for any Interest Period, the London interbank offered rate as administered by |CE Benchmark
Administration (or any other Person that takes over the administration of such rate for U.S. Dollarsfor a
period equal in length to such Interest Period as displayed on such day and time on pages LIBOROL1 or
LIBORO02 of the Reuters screen that displays such rate (or, in the event such rate does not appear on a
Reuters page or screen, on any successor or substitute page on such screen that displays such rate, or on
the appropriate page of such other information service that publishes such rate from time to time as
selected by the Administrative Agent in its reasonable discretion); provided that if the LIBO Screen Rate
as so determined would be less than zero, such rate shall be deemed to be zero for the purposes of this
Aqgreement.

“Lien” shall mean (a) any mortgage, deed of trust, pledge, deed to secure debt,
hypothecation, security interest, easement (including, without limitation, reciprocal easement agreements
and utility agreements), rights-of-ways, reservations, encroachments, zoning and other land use
restrictions, claim or any other title defect, lease, encumbrance, restriction, lien or charge of any kind
whatsoever and (b) the interest of avendor or alessor under any conditional sale, capital lease or other
title retention agreement (or any Finance L ease Obligations having substantially the same economic effect
as any of the foregoing, but in any event not in respect of any Non-Finance Lease Obligations).

“Loan Documents” shall mean this Agreement, each Collateral Document and any other
instrument or agreement (which is designated as a L oan Document therein) executed and delivered by the
Borrower to the Administrative Agent, the Collateral Trustee or any Lender, in each case, as the same
may be amended, restated, modified, supplemented, extended or amended and restated from time to time
in accordance with the terms hereof.

“Material Adverse Change” shall mean any event, development or circumstance that has
had or would reasonably be expected to have a Material Adverse Effect.

“Material Adverse Effect” shall mean a material adverse effect on (a) the business,
operations or financial condition of the Borrower and its Subsidiaries, taken as awhole, (b) the validity or
enforceability of the Loan Documents or the rights or remedies of the Administrative Agent, the
Collateral Trustee and the Lenders thereunder, or (c) the ability of the Borrower to pay the obligations
under the Loan Documents.

“Material Indebtedness’ shall mean Indebtedness (other than the Term Loans) of the
Borrower in an aggregate principal amount exceeding $200,000,000.

“Material Subsidiary” means, at any time, any Subsidiary of the Borrower having at such
time (i) total assets, as of the last day of the most recently ended fiscal quarter for which the Borrower’s
annual or quarterly financial statements have been most recently required to have been delivered pursuant
to Section 5.01, having a net book value greater than or equal to 10% of the total assets of the Borrower
and all of its Subsidiaries on a consolidated basis (as shown on the most recent balance sheet of the
Borrower delivered pursuant to Section 5.01 or, if available earlier and delivered to the Administrative
Agent, the balance sheet that isinternally available for the then most recently ended fiscal quarter or fiscal
year, as applicable), (ii) total revenue, as of the last day of the most recently ended fiscal quarter for
which the Borrower’s annual or quarterly financial statements have been most recently required to have
been delivered pursuant to Section 5.01, greater than or equal to 10% of the total revenue of the Borrower
and all of its Subsidiaries on a consolidated basis (as shown on the most recent income statement of the
Borrower delivered pursuant to Section 5.01 or, if available earlier and delivered to the Administrative
Agent, the income statement that isinternally available for the then most recently ended fiscal quarter or
fiscal year, as applicable) or (iii) any Collateral.
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“Milbank UK Opinion” shall have the meaning set forth in Section 4.01(d).

“Moody’s” shall mean Moody’s Investors Service, Inc. (or any successor thereto).

“Multiemployer Plan” shal mean a* multiemployer plan” as defined in Section
4001(a)(3) of ERISA, which is maintained or contributed to by (or to which thereis an obligation to
contribute of) the Borrower or a Subsidiary of the Borrower or an ERISA Affiliate, and each such plan for
the five-year period immediately following the latest date on which the Borrower, or a Subsidiary of the
Borrower or an ERISA Affiliate maintained, contributed to or had an obligation to contribute to such
plan.

“Multiple Employer Plan” shall mean a Single Employer Plan, which is maintained for
employees of the Borrower or an ERISA Affiliate and at least one (1) person (as defined in Section 3(9)
of ERISA) other than the Borrower and its ERISA Affiliates and in respect of which the Borrower or an
ERISA Affiliate could have liability, contingent or otherwise, under ERISA.

“Net Proceeds’ means the aggregate cash proceeds and Cash Equivalents received by the
Borrower in respect of any Disposition, net of the direct costs relating to such Disposition, including,
without limitation, legal, accounting and investment banking fees, and sales commissions, and any
relocation expenses incurred as a result of the Disposition, taxes paid or payable as aresult of the
Disposition, in each case, after taking into account any available tax credits or deductions and any tax
sharing arrangements, and any reserve for adjustment or indemnification obligations in respect of the sale
price of such asset or assets established in accordance with GAAP.

“Non-Finance L ease Obligations’ shall mean alease obligation that is not required to be
accounted for as afinance or capital |ease on both the balance sheet and the income statement for
financial reporting purposes in accordance with GAAP. An operating lease shall be considered a Non-
Finance L ease Obligation.

“NYFRB” shall mean the Federal Reserve Bank of New Y ork.

“NYFRB Rate” shall mean, for any day, the greater of (a) the Federal Funds Effective
Rate in effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day
that is not a Business Day, for the immediately preceding Business Day); provided that if none of such
rates are published for any day that is a Business Day, the term “NYFRB Rate” meansthe rate for a
federal funds transaction quoted at 11:00 a.m. on such day received by the Administrative Agent from a
federal funds broker of recognized standing selected by it; provided, further, that if any of the aforesaid
rates as so determined would be less than zero, such rate shall be deemed to be zero for purposes of this
Agreement.

“Obligations’” shall mean the unpaid principal of and interest on (including interest,
reasonabl e fees and reasonable out-of-pocket costs accruing after the maturity of the Term Loans and
interest, reasonabl e fees and reasonabl e out-of -pocket costs accruing after the filing of any petition of
bankruptcy, or the commencement of any insolvency, reorganization or like proceeding, relating to the
Borrower, whether or not aclaim for post-filing or post-petition interest, fees or costsis alowed in such
proceeding) the Term Loans and all other obligations and liabilities of the Borrower to the Administrative
Agent or any Lender (or (i) in the case of Designated Hedging Obligations, any Person who was an
Arranger, aLender or an Affiliate of an Arranger or a Lender when the related Designated Hedging
Agreement was entered into, or (ii) in the case of Designated Banking Product Obligations, any Person
who was an Arranger or a Lender or abanking Affiliate of any Arranger or Lender at the time the related
Designated Banking Product Agreement was entered into), whether direct or indirect, absolute or
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contingent, due or to become due, or now existing or hereafter incurred, which arise under, out of, or in
connection with, this Agreement, any other Loan Document, any Designated Hedging Agreement, any
Designated Banking Product Agreement, or any other document made, delivered or given in connection
herewith or therewith, whether on account of principal, interest, reimbursement obligations, reasonable
fees, indemnities, reasonabl e out-of-pocket costs, reasonable and documented out-of-pocket expenses
(including all reasonable fees, charges and disbursements of counsel to any Agent or any Arranger or
Lender that are required to be paid by the Borrower pursuant hereto) or otherwise; provided, however,
that the aggregate amount of all Designated Hedging Obligations and Designated Banking Product
Obligations (in each case valued in accordance with the definitions thereof) at any time outstanding that
shall be included as “ Obligations” shall not exceed $250,000,000.

“Officer’s Certificate” shall mean a certificate executed by a Responsible Officer of the
Borrower in his/her capacity as such.

“Other Taxes” shall mean any and all present or future stamp, mortgage, intangible,
documentary, recording or filing taxes or any other similar taxes, charges or similar levies arising from
any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect
to, this Agreement or any other Loan Document, except any such Taxes that are imposed with respect to
an assignment (other than an assignment made pursuant to Section 2.18(b)).

“Qvernight Bank Funding Rate” shall mean, for any day, the rate comprised of both
overnight federal funds and overnight Eurodollar borrowings by U.S.-managed banking offices of
depository institutions, as such composite rate shall be determined by the NYFRB as set forth on its
public website from time to time, and published on the next succeeding Business Day by the NYFRB as
an overnight bank funding rate.

“Parent Company” shall mean, with respect to a Lender, the bank holding company (as
defined in Federal Reserve Board Regulation Y), if any, of such Lender, and/or any Person owning,
beneficialy or of record, directly or indirectly, a mgjority of the shares of such Lender.

“Pari Passu Notes’ shall mean Indebtedness of the Borrower in the form of senior
secured notes; provided that (i) immediately after giving pro forma effect thereto and the use of proceeds
therefrom (A) no Default or Event of Default shall have occurred and be continuing or would result
therefrom, (B) the Collateral Coverage Ratio shall be no less than 2.00 to 1.00 and (C) the aggregate
outstanding principal amount of all Priority Lien Debt shall not exceed $5,000,000,000; (ii) such
Indebtedness does not mature prior to the date that is ninety-one (91) days after the Latest Maturity Date
at the time such Indebtedness is incurred; (iii) such Indebtedness is secured by the Collateral on a pari
passu basis with the Term Loan Facility pursuant to the Collateral Trust Agreement; (iv) such
Indebtedness is permitted to be incurred and so secured under all applicable Secured Debt Documents (as
defined in the Collateral Trust Agreement); (v) such Indebtedness shall have terms and conditions (other
than pricing, rate floors, discounts, fees, premiums and optional prepayment or redemption provisions)
that are customary market terms for indebtedness of such type; (vi) there shall be no additional direct or
contingent obligors with respect to such Indebtedness; and (vii) such Indebtedness constitutes “ Priority
Lien Debt” as defined under, and in accordance with the terms of, the Collateral Trust Agreement.

“Pari Passu Senior Secured Debt” shall mean (i) the Secured Notes, any other Pari Passu
Notes and any other Priority Lien Debt; (ii) any refinancing, refunding, renewal or extension of any such
Indebtedness specified in clause (i) hereof; provided that, in the case of Indebtedness under this clause
(i), (1) immediately after giving pro forma effect thereto and the use of proceeds therefrom, (@) the
Collateral Coverage Ratio shall be no lessthan 2.00 to 1.00 and (b) the aggregate outstanding principal
amount of al Priority Lien Debt shall not exceed $5,000,000,000, (2) there shall be no additional direct or
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contingent obligors with respect to such Indebtedness, (3) such Indebtedness shall have a Weighted
Average Life to Maturity that is greater than or equal to that of the Indebtedness being so refinanced,
refunded, renewed or extended, and (4) such Indebtedness constitutes “ Priority Lien Debt” as defined
under, and in accordance with the terms of, the Collateral Trust Agreement; and (iii) any Refinancing
Debt secured by the Collateral on a pari passu basis with the Obligations pursuant to the Collateral Trust
Agreement so long as (1) such Refinancing Debt is permitted to be incurred and so secured under all
applicable Secured Debt Documents (as defined in the Collateral Trust Agreement) and (2) such
Refinancing Debt constitutes “ Priority Lien Debt” as defined under, and in accordance with the terms of,
the Collateral Trust Agreement.

“Participant” shall have the meaning given to such termin Section 10.02(d).

“Participant Register” shall have the meaning given to such term in Section 10.02(d).

“Patriot Act” shall mean the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA PATRIOT Act) of 2001, Title
I11 of Pub. L. 107-56, signed into law on October 26, 2001 or any subsequent legislation that amends,
supplements or supersedes such Act.

“Payroll Accounts’ shall mean depository accounts used only for payroll.

“PBGC” shall mean the Pension Benefit Guaranty Corporation, or any Successor agency
or entity performing substantially the same functions.

“Permitted Disposition” shall mean:

@ abandonment of Slots or Routes; provided that such abandonment is
(A) in connection with the downsizing of any hub or facility which does not materially and
adversely affect the business of the Borrower and its Subsidiaries, taken asawhole, (B) in the
ordinary course of business consistent with past practices and does not materially and
adversely affect the business of the Borrower and its Subsidiaries, taken as awhole, or (C)
reasonably determined by the Borrower to be of de minimis value; provided further that (x)
after giving effect to such abandonment, the Appraised Vaue of the remaining Collateral shall
satisfy the Collateral Coverage Test, and (y) prior to effecting the removal, the Borrower shall
have delivered an officer’s certificate to the Administrative Agent certifying that, after giving
effect to such removal, the Appraised Value of the Collateral shall satisfy the Collateral
Coverage Test (it being understood that such Appraised Value shall be based on the most
recent Appraisal delivered under Section 5.09(a) or, solely in the case of an abandonment
pursuant to clause (B), if the Collateral being removed constitutes at least 10% of (i) the
Europe Routes, Europe Slots and Europe Gates, (ii) the Latin American Routes, Latin
American Slots and Latin American Gates or (iii) Specified Slots, based on an Appraisal of all
such category of Collateral performed at (or within 60 days before) the time of such
abandonment);

(b) exchange of Primary FAA Slotsin the ordinary course of business
(including seasonal adjustments to Primary FAA Slots consistent with past practice) that in the
Borrower’ s reasonable judgment are of reasonably equivaent value (so long asthe FAA Slots
received in such exchange constitute Primary FAA Slots and are pledged as " Collateral” for
the Obligations);
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(© the termination of leases or airport use agreements in the ordinary
course of business to the extent such terminations do not have a Material Adverse Effect or a
Collateral Material Adverse Effect;

(d) any other lease or sublease of, or use agreements with respect to,
assets and properties that constitute Slots, Gate Interests or Routes in the ordinary course of
business and swap agreements with respect to Slotsin the ordinary course of business and
which lease, sublease, use agreement or swap agreement (A) has aterm of less than one year
or (B) has aterm of one year or longer; provided that if the aggregate Appraised Value of the
Collateral leased or subleased pursuant to this subclause (B) is equal to or greater than 10% of
the Appraised Value of all Slots, Gate Interests and Routes constituting Collateral in the most
recent Appraisal Report delivered by the Borrower pursuant to Section 5.09, the Appraised
Value of al Slots, Gate Interests and Routes constituting Collateral, after giving pro forma
effect to all outstanding leases, subleases, use agreements and swap agreements pursuant to
this subclause (B), would be not materially less than the Appraised Vaue of al Slots, Gate
Interests and Routes constituting Collateral in the most recent Appraisal Report delivered by
the Borrower pursuant to Section 5.09, all as determined in good faith by the Borrower and
reflected in an Officers’ Certificate that is delivered to the Administrative Agent prior to
entering into any such lease or sublease, demonstrating, with reasonably detailed cal culations,
compliance with the provisions of this subclause (B) and detailing the arrangements pursuant
to which the Collateral Trustee's Liens on al Slots, Gate Interests and Routes constituting
Collateral subject to such lease or sublease are not materially adversely affected in the good
faith determination of the Borrower; provided that the aggregate Appraised Value of the
Primary FAA Slots or Primary Foreign Slots so leased is less than 10% of the Appraised
Value of the Collaterdl;

(e any single transaction or series of related transactions that involves
assets having afair market value of less than $50,000,000; provided that the Appraised Vaue
of the remaining Collateral shall satisfy the Collateral Coverage Test based on the most
recently available Appraisals; and

() any Permitted Lien.
“Permitted Liens’ shall have the meaning given to such termin Section 6.01.
“Person” shall mean any natural person, corporation, division of a corporation,
partnership, limited liability company, trust, joint venture, association, company, estate, unincorporated

organization, Airport Authority or Governmental Authority or any agency or political subdivision thereof.

“Plan” shall mean a Single Employer Plan or a Multiple Employer Plan that is a pension
plan subject to the provisions of Title IV of ERISA, Sections 412 or 430 of the Code or Section 302 of
ERISA.

“Plan Asset Regulations” means of 29 CFR § 2510.3-101 et seq., as modified by Section
3(42) of ERISA, as amended from time to time.

“Primary FAA Slots’ shall have the meaning given to such term in the Security

Agreement.

“Primary Foreign Slots” shall have the meaning given to such term in the Security

Agreement.
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Primary Routes’ shall have the meaning given to such term in the Security Agreement.

“Prime Rate” shall mean the rate of interest last quoted by The Wall Street Journa asthe
“Prime Rate” in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per annum
interest rate published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519)
(Selected Interest Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, any
similar rate quoted therein (as determined by the Administrative Agent) or any similar release by the
Federal Reserve Board (as determined by the Administrative Agent). Each change in the Prime Rate shall
be effective from and including the date such changeis publicly announced or quoted as being effective.

“Priority Lien Debt” shall have the meaning given to such term in the Collateral Trust

Aqgreement.

“Priority Lien Obligations’ shall have the meaning given to such term in the Collateral
Trust Agreement.

“Qualified Replacement Assets’ means Europe Routes, Europe Slots, Europe Gates,
Latin American Routes, Latin American Slots, Latin American Gates and Primary FAA Slotsthat are
acquired by the Borrower and (1) are pledged as Collateral under the Collateral Documents to secure
Priority Lien Obligations and Junior Lien Obligations and (2) are perfected by afirst priority Lien and/or
mortgage (or comparable Lien) in favor of the Collateral Trustee for the benefit of the holders of the
Priority Lien Obligations and Junior Lien Obligations subject only to Permitted Liens.

“Rating Agency” means (1) each of Fitch, Moody’s, and S& P, and (2) if any of Fitch,
Moody’s, or S& P ceases to rate the Term Loans or fails to make arating of the Term Loans publicly
available for reasons outside of the Borrower’s control, a“ nationally recognized statistical rating
organization” as defined in Section 3 (a)(62) of the Exchange Act, selected by the Borrower (as certified
by aresolution of the Borrower’s board of directors) as a replacement agency for Fitch, Moody's, or S& P,
or all of them, as the case may be.

“Rating Decling” with respect to the Term Loans shall be deemed to occur if, within 60
days after public notice of the occurrence of a Change of Control (which period shall be extended so long
asthe rating of the Term Loans is under publicly announced consideration for possible downgrade by any
Rating Agency), the rating of the Term L oans by each Rating Agency shall be decreased by one or more
gradations and in each case below Investment Grade; provided that each Rating Agency indicates that
such downgrade is as aresult of such Change of Control.

“Recipient” means (@) the Administrative Agent, (b) any Lender or (c) any other recipient
of any payment to be made by or on account of any Obligation of the Borrower hereunder or under any
Loan Document, as applicable.

“Refinanced Term Loans’ shall have the meaning given to such term in Section 10.08(e).

“Refinancing Amendment” shall have the meaning given to such termin
Section 10.08(e).

“Refinancing Debt” shall mean Indebtedness (or commitments in respect thereof)
incurred to refinance (whether concurrently or after any repayment or prepayment of any such
Indebtedness being refinanced) (@) the Term Loans or (b) Indebtedness (or commitments in respect
thereof) incurred pursuant to the preceding clause (a), in each case, from time to time, in whole or part, in
the form of (i) one or more new term facilities (each, a“ Refinancing Term Facility”) made available
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under this Agreement with the consent (which consent shall not be unreasonably withheld or delayed) of
the Borrower and the Administrative Agent (to the extent such consent would be required under Section
10.02(b) for an assignment of Term Loans to the applicable lender) and the lenders providing such
financing (and no other lenders) or (ii) one or more series of term facilities outside of this Agreement;
provided that (A) any Refinancing Debt shall not mature prior to the maturity date of, or have a shorter
Weighted Average Life to Maturity than, the Term Loans (or any refinancing thereof incurred pursuant to
the preceding clause (b)) being refinanced, (B) the other terms and conditions of such Refinancing Debt
(excluding pricing, premium, maturity, scheduled amortization and optional prepayment or redemption
provisions) shall be customary market terms for indebtedness of such type, (C) after giving pro forma
effect to the incurrence of Refinancing Debt and the application of the net proceeds therefrom, the
Borrower shall bein pro forma compliance with the Collateral Coverage Test, (D) there shall be no
additional direct or contingent obligors with respect to such Refinancing Debt, (E) the aggregate principal
amount of such Refinancing Debt shall not exceed the aggregate principal amount of the Indebtedness
being refinanced plus accrued interest, fees and premiums (if any) thereon and reasonabl e fees and
expenses associated with the refinancing, (F) no Lender shall be obligated to provide any such
Refinancing Debt and (G) such Indebtedness shall (i) rank pari passu in right of payment with the
Obligations and be secured by the Collateral on a pari passu basis with the Obligations, (ii) rank junior in
right of payment with the Obligations and be secured by the Collateral on ajunior basis to the Obligations
or (iii) be unsecured or secured by assets other than Collateral .

“Refinancing Term Facility” shall have the meaning given to such term in the definition
of “Refinancing Debt”.

“Reqgister” shall have the meaning given to such termin Section 10.02(b)(iv).

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

“Release” shall mean any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the environment.

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal
Reserve Bank of New Y ork, or acommittee officially endorsed or convened by the Federal Reserve
Board and/or the Federal Reserve Bank of New Y ork or any successor thereto.

“Replacement Term Loan” shall have the meaning given to such termin
Section 10.08(e).

“Required Lenders’ shall mean, at any time, Lenders (excluding any Defaulting Lenders)
holding more than 50% of the aggregate principal amount of all Term L oans outstanding (excluding the
outstanding Term Loans of any Defaulting Lender).

“Resignation Effective Date” shall have the meaning given to such termin Section 8.05.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authority.

“Responsible Officer” shall mean the chief executive officer, president, chief financial
officer, treasurer, assistant treasurer, vice president, controller, chief accounting officer, secretary or
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assistant secretary of the Borrower, but in any event, with respect to financial matters, the chief financial
officer, treasurer, assistant treasurer, controller or chief accounting officer of the Borrower.

“Routes’ shall mean the routes for which the Borrower holds or hereafter acquires the
requisite authority to operate foreign air transportation pursuant to Title 49 including, without limitation,
applicable frequencies, exemption and certificate authorities, Fifth-Freedom Rights and “ behind/beyond
rights’, whether or not utilized by the Borrower.

“S& P’ shall mean Standard & Poor’ s Ratings Services.
“Sanctions’ shall have the meaning given to such termin Section 3.11(a).
“SEC” shall mean the United States Securities and Exchange Commission.

“Security Agreement” shall have meaning set forth in Section 4.01(c).

“Secured Notes’ shall mean means the senior secured notes due 2025 issued by the
Borrower pursuant to the terms of the Indenture.

“Secured Parties’ shall mean, collectively, (i) Administrative Agent, (ii) each Lender and
(iii) each other Indemnitee.

“Single Employer Plan” shall mean a single employer plan, as defined in Section
4001(a)(15) of ERISA, that ismaintained for current or former employees of the Borrower or an ERISA
Affiliate and in respect of which the Borrower or any ERISA Affiliate could reasonably be expected to
have liability under Title IV of ERISA.

“Slot” shall mean each FAA Slot and each Foreign Slot.

“SOFR” with respect to any day means the secured overnight financing rate published for
such day by the Federal Reserve Bank of New Y ork, as the administrator of the benchmark, (or a
successor administrator) on the Federal Reserve Bank of New Y ork’ s Website.

“ SOFR-Based Rate” means SOFR, Compounded SOFR or Term SOFR.

“ Specified Person” shall have the meaning given to such termin Section 3.11(a).

“Specified Primary FAA Slot” shall have the meaning given such term in the Security

Aqgreement.

“ Stated Maturity Date” shall mean April 29, 2023.

“ Statutory Reserve Rate” shall mean afraction (expressed as a decimal), the numerator of
which is the number one (1) and the denominator of which is the number one (1) minus the aggregate of
the maximum reserve percentages (including any marginal, special, emergency or supplemental reserves)
expressed as a decimal established by the Board to which the Administrative Agent is subject with respect
to the LIBO Rate, for eurocurrency funding (currently referred to as “ Eurocurrency Liabilities” in
Regulation D of the Board). Such reserve percentages shall include those imposed pursuant to such
Regulation D. Eurodollar Term Loans shall be deemed to constitute eurocurrency funding and to be
subject to such reserve requirements without benefit of or credit for proration, exemptions or offsets that
may be available from time to time to any Lender under such Regulation D or any comparable regulation.
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The Statutory Reserve Rate shall be adjusted automatically on and as of the effective date of any change
in any reserve percentage.

“Subsidiary” shall mean, with respect to any Person (in this definition referred to as the
parent”), any corporation, association or other business entity (whether now existing or hereafter
organized) of which at least amajority of the securities or other ownership or membership interests
having ordinary voting power for the election of directors (or equivalent governing body) is, a the time as
of which any determination is being made, owned or controlled by the parent or one or more subsidiaries
of the parent or by the parent and one or more subsidiaries of the parent. Unless otherwise specified, al
references herein to a“ Subsidiary” or to “Subsidiaries’ shall refer to a Subsidiary or Subsidiaries of the
Borrower.

“ Successor Company” shall have the meaning given to such term in Section 6.02(a)(ii).

“Supporting Route Facilities’ shall mean Gate I nterests, ticket counters and other
facilities assigned, allocated, leased, or made available to the Borrower at airports used in the operation of
scheduled service over a Route.

“Taxes’ shall mean any and all present or future taxes, levies, imposts, duties,
deductions, charges or withholdings imposed by any Governmental Authority, including any interest,
additions to tax or penalties applicable thereto.

“Term Loan” shall have the meaning given to such term in Section 2.01(a); provided, for
the avoidance of doubt, that for all purposes of this Agreement and the other Loan Documents, the term
“Term Loans’ shall include any Term Loan made pursuant to an Incremental Commitment.

“Term Loan Commitment” shall mean the commitment of each Lender to make Term
Loans on the Closing Date hereunder in an aggregate principal amount not to exceed the amount set forth
under the heading “ Term Loan Commitment” opposite its name in Schedule 2.01 hereto. The aggregate
amount of the Term Loan Commitments as of the Closing Date is $1,500,000,000.

“Term Loan Facility” shall mean the Term Loan Commitments and the Term Loans.

“Term Loan Maturity Date” shall mean, with respect to (a) Term Loans made hereunder,
the Stated Maturity Date and (b) with respect to any Refinancing Term Facility, the final maturity date
therefor as specified in the applicable Refinancing Amendment.

“Term SOFR” means the forward looking term rate based on SOFR that has been
selected or recommended by the Relevant Governmental Body.

“Termination Date” shall mean the earlier to occur of (a) the Term Loan Maturity Date
and (b) the acceleration of the Term Loans in accordance with the terms hereof.

“Termination Event” shall mean (&) any “reportable event,” as defined in Section 4043 of
ERISA or the regulations issued thereunder with respect to a Plan (other than an event for which the thirty
(30) day notice period is waived) asin effect on the Closing Date (no matter how such notice requirement
may be changed in the future), (b) an event described in Section 4068 of ERISA, (c) the withdrawal of the
Borrower or any ERISA Affiliate from a Multiple Employer Plan during a plan year in which it was a
“substantial employer,” as such term is defined in Section 4001(a)(2) of ERISA, (d) the incurrence of
liability by the Borrower or any ERISA Affiliate under Section 4064 of ERISA upon the termination of a
Multiple Employer Plan, (€) the imposition of Withdrawal Liability or receipt of notice from a
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Multiemployer Plan that such liability may be imposed, (f) a determination that a Multiemployer Planiis,
or is expected to be, insolvent within the meaning of Title IV of ERISA, (g) providing notice of intent to
terminate a Plan pursuant to Section 4041(c) of ERISA or the treatment of a Plan amendment asa
termination under Section 4041 of ERISA, if such amendment requires the provision of security, (h) the
institution of proceedings to terminate a Plan by the PBGC under Section 4042 of ERISA, (i) any failure
by any Plan to satisfy the minimum funding standards (within the meaning of Sections 412 or 430 of the
Code or Sections 302 or 303 of ERISA) applicable to such Plan, whether or not waived, (j) any failure by
any Plan to satisfy the specia funding rules for plans maintained by commercial airlines contained in
Section 402 of the Pension Protection Act of 2006, (k) the filing pursuant to Section 412(c) of the Code or
Section 302(c) of ERISA of an application for awaiver of the minimum funding standard with respect to
any Plan, or (1) any other event or condition which would reasonably be expected to constitute grounds
under Section 4042 of ERISA for the termination of, or the appointment of atrustee to administer, any
Plan, or the imposition of any liability under Title 1V of ERISA (other than for the payment of premiums
to the PBGC in the ordinary course).

“Title 14" means Title 14 of the U.S. Code of Federal Regulations, including Part 93,
Subparts K and S thereof, as amended from time to time or any successor or recodified regulation.

“Title 49" shall mean Title 49 of the United States Code, which, among other things,
recodified and replaced the U.S. Federal Aviation Act of 1958, and the rules and regulations promulgated
pursuant thereto or any subsequent legislation that amends, supplements or supersedes such provisions.

“Transactions’ shall mean the execution, delivery and performance by the Borrower of
this Agreement and the other Loan Documents, the creation of the Liens over the Collateral in favor of
the Collateral Trustee for the benefit of the Secured Parties and the borrowing of the Term Loans.

“Type”, when used in reference to any Term Loan or Borrowing, refers to whether the
rate of interest on such Term Loan, or on the Term Loans comprising such Borrowing, is determined by
reference to the LIBO Rate or the Alternate Base Rate.

“UCC" shall mean the Uniform Commercial Code asin effect in the State of New Y ork
from time to time.

“UK Collateral” mean the “ Collateral” as defined in the UK Debenture.
“UK Collateral Qualifications’ means, with respect to the UK Collateral and the UK

Debenture, the legal qualifications and reservations (however described) set out in the Milbank UK
Opinion.

“UK Debenture” shall have meaning set forth in Section 4.01(c).

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under
the PRA Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential
Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment
firms.

“UK Resolution Authority” means the Bank of England or any other public
administrative authority having responsibility for the resolution of any UK Financial Institution.
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“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding
the Benchmark Replacement Adjustment.

“United States Citizen” shall have the meaning given to such termin Section 3.02.

“Unrestricted Cash” means cash and Cash Equivalents of the Borrower that (i) may be
classified, in accordance with GAAP, as “unrestricted” on the consolidated bal ance sheets of the
Borrower or (ii) may be classified, in accordance with GAAP, as “restricted” on the consolidated balance
sheets of the Borrower solely in favor of the Collateral Trustee and the Secured Parties (as defined in the
Collateral Trust Agreement).

“U.S. Collateral” meansthe “Collateral” as defined in the Security Agreement.

“U.S. Tax Compliance Certificate” shall have the meaning given to such termin
Section 2.16(g)(1)(ii)(3).

“Voting Stock” of any specified person as of any date means the capital stock of such
person that is at the time entitled to vote generaly in the election of the board of directors of such person.

“Weighted Average Life to Maturity” shall mean, when applied to any Indebtedness at
any date, the number of years obtained by dividing: (&) the sum of the products obtained by multiplying
(i) the amount of each then remaining installment, sinking fund, serial maturity or other required
payments of principal, including payment at final maturity, in respect thereof, by (ii) the number of years
(calculated to the nearest one-twelfth) that will elapse between such date and the making of such
payment; by (b) the then outstanding principal amount of such Indebtedness.

“Withdrawal Liability” shall have the meaning given to such term under Part | of
Subtitle E of Title IV of ERISA and shall include liability that results from either a complete or partial
withdrawal.

“Withholding Agent” shall mean the Borrower and the Administrative Agent.

“Write-Down and Conversion Powers’ means, (&) with respect to any EEA Resolution
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to time
under the Bail-1n Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom,
any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce,
modify or change the form of aliability of any UK Financial Institution or any contract or instrument
under which that liability arises, to convert al or part of that liability into shares, securities or obligations
of that person or any other person, to provide that any such contract or instrument isto have effect asif a
right had been exercised under it or to suspend any obligation in respect of that liability or any of the
powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

SECTION 1.02.  Terms Generally. The definitions of terms herein shall apply equally
to the singular and plural forms of the terms defined. Whenever the context may require, any pronoun
shall include the corresponding masculine, feminine and neuter forms. The words “include’, “includes’
and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall
be construed to have the same meaning and effect as the word “shall”. Unless the context requires
otherwise (a) any definition of or reference to any agreement, instrument or other document herein shall
be construed as referring to such agreement, instrument or other document as from time to time amended,
restated, supplemented, extended, amended and restated or otherwise modified (subject to any restrictions
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on such amendments, supplements or modifications set forth herein), (b) any reference herein to any
Person shall be construed to include such Person’ s permitted successors and assigns, (c) the words
“herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles,
Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and
Schedules to, this Agreement, (e) any reference to any law, rule or regulation herein shall, unless
otherwise specified, refer to such law, rule or regulation as amended, modified or supplemented from time
to time, (f) the words “asset” and “property” shall be construed to have the same meaning and effect and
to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts
and contract rights and (g) “knowledge” or “aware” or words of similar import shall mean, when used in
reference to the Borrower, the actual knowledge of any Responsible Officer.

SECTION 1.03.  Accounting Terms, GAAP. Except as otherwise expressly provided
herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, asin
effect from time to time; provided that, if the Borrower notifies the Administrative Agent that the
Borrower requests an amendment to any provision hereof to eliminate the effect of any change occurring
after the date hereof in GAAP or in the application thereof on the operation of such provision (or if the
Administrative Agent notifies the Borrower that the Required Lenders request an amendment to any
provision hereof for such purpose), regardless of whether any such noticeis given before or after such
change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of
GAAP asin effect and applied immediately before such change shall have become effective until such
notice shall have been withdrawn or such provision amended in accordance herewith. Upon any such
regquest for an amendment, the Borrower, the Required Lenders and the Administrative Agent agree to
consider in good faith any such amendment in order to amend the provisions of this Agreement so asto
reflect equitably such accounting changes so that the criteriafor evaluating the Borrower’ s financial
condition shall be the same after such accounting changes as if such accounting changes had not occurred.

SECTION 1.04.  Interest Rates. The Administrative Agent does not warrant or accept
responsibility for, and shall not have any liability with respect to, the administration, submission or any
other matter related to the rates in the definition of “LIBO Rate” or with respect to any comparable or
successor rate thereto, or replacement rate therefor, provided that the foregoing shall not apply to any
liability arising out of the bad faith, willful misconduct or negligence of the Administrative Agent.

SECTION 1.05.  Acknowledgement Regarding Any Supported QFCs. To the extent
that the Loan Documents provide support, through a guarantee or otherwise, for Designated Hedging
Agreements or any other agreement or instrument that is a QFC (such support, “QFC Credit Support” and
each such QFC a* Supported QFC"), the parties acknowledge and agree as follows with respect to the
resolution power of the Federal Deposit |nsurance Corporation under the Federal Deposit Insurance Act
and Title Il of the Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the
regulations promulgated thereunder, the “ U.S. Special Resolution Regimes’) in respect of such Supported
QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan
Documents and any Supported QFC may in fact be stated to be governed by the laws of the State of New
York and/or of the United States or any other state of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a“Covered
Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such
Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under
such Supported QFC and such QFC Credit Support, and any rightsin property securing such Supported
QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the
transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such
QFC Credit Support (and any such interest, obligation and rightsin property) were governed by the laws
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of the United States or a state of the United States. In the event a Covered Party or aBHC Act Affiliate of
a Covered Party becomes subject to a proceeding under a U.S. Specia Resolution Regime, Default Rights
under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit
Support that may be exercised against such Covered Party are permitted to be exercised to no greater
extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if the
Supported QFC and the Loan Documents were governed by the laws of the United States or a state of the
United States.

(b) Asused in this Section 1.05, the following terms have the following meanings:

“BHC Act Affiliate” of aparty means an “affiliate” (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following: (i) a“covered entity” asthat termis
defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a“covered bank” asthat termis
defined in, and interpreted in accordance with, 12 C.F.R. 8§ 47.3(b); or (iii) a“covered FSI” asthat termis
defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. 88 252.81, 47.2 or 382.1, as applicable.

“QFC" hasthe meaning assigned to the term “qualified financial contract” in, and shall
be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

SECTION 2.
AMOUNT AND TERMSOF CREDIT
SECTION 2.01. Term Loans.

@ Term Loan Commitments. Each Lender severally, and not jointly
with the other Lenders, agrees, upon the terms and subject to the conditions herein set forth, to
make aterm loan denominated in Dollars (each, a“Term Loan” and collectively, the“ Term
Loans’) to the Borrower on the Closing Date in an aggregate principal amount not to exceed
the Term Loan Commitment of such Lender, which Term Loans shall be repaid in accordance
with the provisions of this Agreement. Any amount borrowed under this Section 2.01(a) and
subsequently repaid or prepaid may not be reborrowed. Each Lender’s Term Loan
Commitment shall terminate immediately and without further action on the Closing Date after
giving effect to the funding by such Lender of the Term Loans to be made by it on such date.

(b) Type of Borrowing. Each Borrowing shall be comprised entirely of
ABR Term Loans or Eurodollar Term Loans as the Borrower may request in accordance
herewith. Each Lender at its option may make any Eurodollar Term Loan by causing any
domestic or foreign branch or Affiliate of such Lender to make such Term Loan; provided that
any exercise of such option shall not affect the obligation of the Borrower to repay such Term
Loan in accordance with the terms of this Agreement.

(© Amount of Borrowing. At the commencement of each Interest Period
for any Eurodollar Borrowing, such Borrowing shall be in an aggregate amount that isin an
integral multiple of $1,000,000 and not less than $5,000,000. At the time that each ABR
Borrowing is made, such Borrowing shall be in an aggregate amount that is an integral
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multiple of $100,000 and not less than $1,000,000. Borrowings of more than one (1) Type
may be outstanding at the same time.

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

SECTION 2.02. Reserved].

SECTION 2.03.  Reqguestsfor Borrowings. To request Term Loans on the Closing
Date, the Borrower shall notify the Administrative Agent of such request by irrevocable written notice
(i) in the case of a Eurodollar Borrowing, not later than 12:00 p.m., New Y ork City time, two (2)
Business Days prior to the Closing Date and (ii) in the case of an ABR Borrowing, not later than 5:00
p.m., New York City time, one (1) Business Day prior to the Closing Date. Each such written Borrowing
Request shall specify the following information in compliance with Section 2.01(a): (i) the aggregate
amount of the requested Borrowing (which shall comply with Section 2.01(c)); (ii) the date of such
Borrowing, which shall be a Business Day; (iii) whether such Borrowing isto be an ABR Borrowing or a
Eurodollar Borrowing; and (iv) in the case of a Eurodollar Borrowing, theinitial Interest Period to be
applicable thereto, which shall be a period contemplated by the definition of the term “Interest Period”.

If no election asto the Type of Borrowing is specified, then the requested Borrowing shall be an ABR
Borrowing. If no Interest Period is specified with respect to any requested Eurodollar Borrowing, then
the Borrower shall be deemed to have selected an Interest Period of one month’s duration. Promptly
following receipt of a Borrowing Request in accordance with this Section 2.03, the Administrative Agent
shall advise each Lender of the details thereof and of the amount of such Lender’s Term Loan to be made
as part of the requested Borrowing.

SECTION 2.04. Funding of Borrowings. (a) Each Lender shall make each applicable
Term Loan to be made by it hereunder on the Closing Date by wire transfer of immediately available
funds by 12:00 noon, New Y ork City time, or such earlier time as may be reasonably practicable, to the
account of the Administrative Agent most recently designated by it for such purpose by notice to the
Lenders. Upon satisfaction or waiver of the applicable conditions precedent specified herein, the
Administrative Agent will make the applicable Term Loans available to the Borrower by promptly
crediting the amounts so received, in like funds, to an account of the Borrower designated by the
Borrower in the applicable Borrowing Request.

(b) Unless the Administrative Agent shall have received notice from a
Lender prior to the proposed date of any Borrowing that such Lender will not make available
to the Administrative Agent such Lender’ s share of such Borrowing, the Administrative Agent
may assume that such Lender has made such share available on such date in accordance with
paragraph (a) of this Section 2.04 and may, in reliance upon such assumption, make available
to the Borrower a corresponding amount. In such event, if aLender has not in fact made its
share of the applicable Borrowing available to the Administrative Agent, then the applicable
Lender and the Borrower severally agreeto pay to the Administrative Agent forthwith upon
written demand such corresponding amount with interest thereon, for each day from and
including the date such amount is made available to the Borrower to but excluding the date of
payment to the Administrative Agent, at (i) in the case of such Lender, the greater of the
NYFRB Rate and arate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation or (ii) in the case of the Borrower, the interest rate
otherwise applicable to such Borrowing. If such Lender pays such amount to the
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Administrative Agent, then such amount shall constitute such Lender’s Term Loan included in
such Borrowing.

SECTION 2.05. Interest Elections. (a) The Borrower may elect from time to time to

(i) convert ABR Term Loansto Eurodollar Term Loans, (ii) convert Eurodollar Term Loansto ABR
Term Loans, provided that any such conversion of Eurodollar Term Loans may only be made on the last
day of an Interest Period with respect thereto or (iii) continue any Eurodollar Term Loan as such upon the
expiration of the then current Interest Period with respect thereto.

(b) To make an Interest Election Request pursuant to this Section 2.05,
the Borrower shall notify the Administrative Agent of such election in writing (i) in the case of
aconversion of ABR Term Loans to Eurodollar Term Loans under Section 2.05(a)(i), not later
than 12:00 p.m., New Y ork City time, three (3) Business Days (or, with respect to the initial
Borrowing of Term Loans, two (2) Business Days) prior to the date of the requested
conversion, (ii) in the case of a continuation of Eurodollar Term Loans under Section
2.05(a)(iii), not later than 12:00 p.m., New Y ork City time, three (3) Business Days prior to
the expiration of the then current Interest Period with respect thereto and (iii) in the case of a
conversion of Eurodollar Term Loansto ABR Term Loans under Section 2.05(a)(ii), not later
than 10:00 am., New Y ork City time, on the expiration date of the then current Interest Period
with respect thereto.

(© Each written Interest Election Request shall specify the following
information in compliance with Section 2.01:

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

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

(iii)  whether the resulting Borrowing is to be an ABR Borrowing
or aEurodollar Borrowing; and

(iv) if the resulting Borrowing is a Eurodollar Borrowing, the
Interest Period to be applicable thereto after giving effect to such election, which
shall be a period contemplated by the definition of the term “Interest Period”.

If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an Interest
Period, then the Borrower shall be deemed to have selected an I nterest Period of one month'’s duration.

#93141616v52

(d) Promptly following receipt of an Interest Election Request, the
Administrative Agent shall advise each Lender of the details thereof and of such Lender’s
portion of each resulting Borrowing.

(e If the Borrower failsto deliver atimely Interest Election Request with
respect to a Eurodollar Borrowing prior to the end of the Interest Period applicable thereto,
then, unless such Borrowing isrepaid as provided herein, at the end of such Interest Period
such Borrowing shall be converted to an ABR Borrowing. Notwithstanding any contrary
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provision hereof, if an Event of Default has occurred and is continuing, and upon the request
of the Required Lenders, (i) no outstanding Borrowing may be converted to or continued as a
Eurodollar Borrowing and (ii) unless repaid, each Eurodollar Borrowing shall be converted to
an ABR Borrowing at the end of the Interest Period applicable thereto.

SECTION 2.06.  Limitation on Eurodollar Tranches. Notwithstanding anything to the
contrary in this Agreement, all borrowings, conversions and continuations of Eurodollar Term Loans and
al selections of Interest Periods shall be in such amounts and be made pursuant to such elections so that,
(a) after giving effect thereto, the aggregate principal amount of the Eurodollar Term Loans comprising
each Eurodollar Tranche shall be equal to $5,000,000 or a whole multiple of $1,000,000 in excess thereof
and (b) no more than six (6) Eurodollar Tranches shall be outstanding at any one time.

SECTION 2.07. Interest on Term Loans.

@ Subject to the provisions of Section 2.08, each ABR Term Loan shall
bear interest (computed on the basis of the actual number of days elapsed over ayear of three
hundred sixty (360) days or, when the Alternate Base Rate is based on the Prime Rate, a year
with three hundred sixty-five (365) days or three hundred sixty-six (366) daysin aleap year)
at arate per annum equal to the Alternate Base Rate plus the Applicable Margin.

(b Subject to the provisions of Section 2.08, each Eurodollar Term Loan
shall bear interest (computed on the basis of the actual number of days elapsed over ayear of
three hundred sixty (360) days) at arate per annum equal, during each Interest Period
applicable thereto, to the LIBO Rate for such Interest Period in effect for such Borrowing plus
the Applicable Margin.

(© Accrued interest on al Term Loans shall be payable in arrears on each
Interest Payment Date applicable thereto, on the Termination Date with respect to such Term
L oans and thereafter on written demand and (with respect to Eurodollar Term Loans) upon any
repayment or prepayment thereof (on the amount repaid or prepaid); provided that in the event
of any conversion of any Eurodollar Term Loan to an ABR Term Loan, accrued interest on
such Term Loan shall be payable on the effective date of such conversion.

SECTION 2.08.  Default Interest. If the Borrower shall default in the payment of the
principal of or interest on any Term Loan or in the payment of any fee becoming due hereunder, whether
at stated maturity, by acceleration or otherwise, the Borrower shall on written demand of the
Administrative Agent (which written demand shall be given at the request of the Required Lenders) from
time to time pay interest, to the extent permitted by law, on all overdue amounts up to (but not including)
the date of actual payment (after as well as before judgment) at a rate per annum (computed on the basis
of the actual number of days elapsed over ayear of three hundred sixty (360) days or, when the Alternate
Base Rate is applicable and is based on the Prime Rate, a year of three hundred sixty-five (365) days or
three hundred sixty-six (366) daysin aleap year) equa to (a) with respect to the principal amount of any
Term Loan, the rate then applicable for such Borrowings plus 2.0%, and (b) with respect to interest and
fees, the rate applicable for ABR Term Loans plus 2.0%.

SECTION 2.09. Effect of Benchmark Transition Event.

@ Notwithstanding anything to the contrary herein or in any other Loan
Document, upon the occurrence of a Benchmark Transition Event or an Early Opt-in Election,
as applicable, the Administrative Agent and the Borrower may amend this Agreement to
replace LIBO Rate with a Benchmark Replacement. Any such amendment with respect to a
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Benchmark Transition Event will become effective at 5:00 p.m. on the fifth (5m) Business Day
after the Administrative Agent has posted such proposed amendment to all Lenders and the
Borrower so long as the Administrative Agent has not received, by such time, written notice of
objection to such amendment from Lenders comprising the Required Lenders; provided that,
with respect to any proposed amendment containing any SOFR-Based Rate, the Lenders shall
be entitled to object only to the Benchmark Replacement Adjustment contained therein. Any
such amendment with respect to an Early Opt-in Election will become effective on the date
that Lenders comprising the Required Lenders have delivered to the Administrative Agent
written notice that such Required Lenders accept such amendment. No replacement of LIBO
Rate with a Benchmark Replacement pursuant to this Section 2.09 will occur prior to the
applicable Benchmark Transition Start Date.

(b) In connection with the implementation of a Benchmark Replacement,
the Administrative Agent, with the written consent of the Borrower, will have the right to
make Benchmark Replacement Conforming Changes from time to time and, notwithstanding
anything to the contrary herein or in any other Loan Document, any amendments
implementing such Benchmark Replacement Conforming Changes will become effective
without any further action or consent of any other party to this Agreement.

(© The Administrative Agent will promptly notify the Borrower and the
Lenders of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as
applicable, and its related Benchmark Replacement Date and Benchmark Transition Start
Date, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any
Benchmark Replacement Conforming Changes and (iv) the commencement or conclusion of
any Benchmark Unavailability Period. Any determination, decision or election that may be
made by the Administrative Agent or Required Lenders, as applicable, in each case with
consent of the Borrower, pursuant to this Section 2.09, including any determination with
respect to atenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action, will be
conclusive and binding absent manifest error and may be made in its or their sole discretion
and without consent from any other party hereto, except, in each case, as expressy required
pursuant to this Section 2.09.

(d) Upon the Borrower’ s receipt of notice of the commencement of a
Benchmark Unavailability Period, the Borrower may revoke any request for a Eurodollar
Borrowing of, conversion to or continuation of Eurodollar Term Loans to be made, converted
or continued during any Benchmark Unavailability Period and, failing that, the Borrower will
be deemed to have converted any such request into arequest for a Borrowing of or conversion
to ABR Loans. During any Benchmark Unavailability Period, the component of ABR based
upon LIBO Rate will not be used in any determination of ABR.

SECTION 2.10. Repayment of Term Loans; Evidence of Debt.

@ The Borrower hereby unconditionally promisesto pay to the
Administrative Agent for the ratable account of each Lender the then unpaid principal amount
of each Term Loan then outstanding on the Termination Date. The principal amounts of the
initial Term Loans funded on the Closing Date shall be repaid in consecutive quarterly
installments (each, an “Installment”) of 0.25% of the original aggregate principal amount
thereof, on the last Business Day of each March, June, September and December prior to the
Stated Maturity Date, commencing on the last Business Day of September, 2020.
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(b) Each Lender shall maintain in accordance with its usual practice an
account or accounts evidencing the indebtedness of the Borrower to such Lender resulting
from each Term Loan made by such Lender, including the amounts of principal and interest
payable and paid to such Lender from time to time hereunder.

(© The Administrative Agent shall maintain accounts in which it shall
record (i) the amount of each Term Loan made hereunder, the Type thereof and the Interest
Period applicable thereto, (ii) the amount of any principal or interest due and payable or to
become due and payabl e from the Borrower to each Lender hereunder and (iii) the amount of
any sum received by the Administrative Agent hereunder for the account of the Lenders and
each Lender’ s share thereof. The Borrower shall have the right, upon reasonable notice, to
reguest information regarding the accounts referred to in the preceding sentence.

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

(e Any Lender may request that Term Loans made by it be evidenced by
apromissory note. In such event, the Borrower shall promptly execute and deliver to such
Lender a promissory note payable to such Lender (or, if requested by such Lender, to such
Lender and its registered assigns) in aform furnished by the Administrative Agent and
reasonably acceptable to the Borrower. Thereafter, the Term Loans evidenced by such
promissory note and interest thereon shall at al times (including after assignment pursuant to
Section 10.02) be represented by one or more promissory notes in such form payable to the
order of the payee named therein (or, if such promissory note is aregistered note, to such
payee and itsregistered assigns).

SECTION 2.11. Reserved].

SECTION 2.12. Mandatory Prepayment of Term Loans.

@ Within 365 days after the receipt of any Net Proceeds from a
Disposition of Collateral pursuant to Section 6.05(a), the Borrower may apply such Net
Proceeds:

() to purchase or replace other Qualified Replacement Assets;
(i) to repay Priority Lien Debt; or

(iii)  to make acapita expenditure with respect to assets that
constitute Collatera ;

provided that the Borrower will be deemed to have complied with the
provision described in clauses (i) and (iii) of this paragraph if and to the extent that, within 365
days after the sale or other Disposition that generated the Net Proceeds, the Borrower has
entered into and not abandoned or rejected a binding agreement to acquire the assets that
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would constitute Collateral or make a capital expenditure in compliance with the provision
described in clauses (i) and (iii) of this paragraph, and that acquisition, purchase or capital
expenditure is thereafter completed within 90 days after the end of such 365-day period.

(b) Any Net Proceeds from the such Disposition that are not applied or
invested as provided in Section 2.12(a), together with any Net Proceeds that are earlier
designated as “ Excess Proceeds’ by the Borrower, will constitute “ Excess Proceeds.” Within
five days of the date on which the aggregate amount of Excess Proceeds exceeds $100,000,000
(or earlier if the Borrower so elects), the Borrower shall prepay the Term Loans and will make
an offer to purchase and/or repay, prepay or redeem, as applicable, to holders of notes and all
holders of other Priority Lien Debt containing provisions similar to those set forth in the Credit
Agreement and the I ndenture with respect to offers to purchase or prepay any other Priority
Lien Debt requiring repayment or prepayment (collectively, whether through an offer or a
required prepayment, a*“ Collateral Disposition Offer”); provided that the percentage of such
Excess Proceeds applied to prepay the Lendersin such Collateral Disposition Offer shall equal
the percentage of the aggregate principal amount of all Priority Lien Debt represented at such
time by the Term Loans. The prepayment amount in such Collateral Disposition Offer will be
equal to 100% of the principal amount, plus accrued and unpaid interest to the date of
purchase, prepayment or redemption, subject to the rights of holders of notes on the relevant
record date to receive interest due on the relevant interest payment date, and will be payablein
cash. If any Excess Proceeds remain after consummation of an Collateral Disposition Offer,
the Borrower may use such Excess Proceeds for any purpose not otherwise prohibited by the
Credit Agreement. Upon completion of each Collateral Disposition Offer, the amount of
Excess Proceeds will be reset at zero.

(© Within 30 days following the date upon which a Change of Control
Triggering Event has occurred, the Borrower shall prepay the Term Loans in full.

(d) All prepayments under this Section 2.12(a) and (b) shall be
accompanied by the Applicable Premium (to the extent such prepayments occur during the
first year following the Closing Date) and al prepayments under this Section 2.12 shall be
accompanied by accrued but unpaid interest on the principal amount being prepaid to (but not
including) the date of prepayment, plus Fees and any losses, costs and expenses, as more fully
described in Sections 2.15 and 2.19 hereof.

SECTION 2.13. Optional Prepayment of Term Loans.

@ The Borrower shall have the right, at any time and from time to time,
to prepay any Term Loans, in whole or in part, (i) with respect to Eurodollar Term Loans,
upon written or facsimile notice in the form of Exhibit D received by 1:00 p.m., New Y ork
City time, three (3) Business Days prior to the proposed date of prepayment and (ii) with
respect to ABR Term Loans, upon written or facsimile notice in the form of Exhibit D
received by 1:00 p.m., New Y ork City time, one (1) Business Day prior to the proposed date
of prepayment; provided that ABR Term Loans may be prepaid on the same day noticeis
given if such noticeis received by the Administrative Agent by 12:00 noon, New Y ork City
time; provided further, however, that (A) each such partial prepayment shall be in an amount
not less than $5,000,000 and in integral multiples of $1,000,000, (B) no prepayment of
Eurodollar Term Loans shall be permitted pursuant to Section 2.13(a) other than on the last
day of an Interest Period applicable thereto unless such prepayment is accompanied by the
payment of the amounts described in Section 2.15, and (C) no partial prepayment of a
Borrowing of Eurodollar Term Loans shall result in the aggregate principal amount of the
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Eurodollar Term Loans remaining outstanding pursuant to such Borrowing being less than
$5,000,000.

(b) Notwithstanding anything herein to the contrary, prior to the first
anniversary of the Closing Date, in the event of any optional prepayments of the Term Loans
incurred on the Closing Date made pursuant to Section 2.13(a), the Borrower shall pay to the
applicable Lenders with respect to such Term Loans the Applicable Premium with respect to
the Term Loans so prepaid.

(© All prepayments under Section 2.13(a) shall be accompanied by
accrued but unpaid interest on the principal amount being prepaid to (but not including) the
date of prepayment, plus any Fees and any losses, costs and expenses, as more fully described
in Sections 2.15 and 2.19 hereof.

(d) Each notice of prepayment shall specify the prepayment date, the
principal amount of the Term Loans to be prepaid and, in the case of Eurodollar Term Loans,
the Borrowing or Borrowings pursuant to which made, shall beirrevocable and shall commit
the Borrower to prepay such Term Loan by the amount and on the date stated therein;
provided that the Borrower may revoke any notice of prepayment under this Section 2.13 if
such prepayment would have resulted from a refinancing of any or all of the Obligations
hereunder, which refinancing shall not be consummated or shall otherwise be delayed. The
Administrative Agent shall, promptly after receiving notice from the Borrower hereunder,
notify each Lender of the principal amount of the Term Loans held by such Lender which are
to be prepaid, the prepayment date and the manner of application of the prepayment.

SECTION 2.14.  Increased Costs. (@) If any Changein Law shall:

) subject any Lender to any Taxes (other than (A) Indemnified
Taxes or (B) Excluded Taxes) on itsloans, loan principal, |etters of credit,
commitments, or other abligations, or its deposits, reserves, other liabilities or capital
attributable thereto; or

(i) impose, modify or deem applicable any reserve, specia
deposit or similar requirement against assets of, deposits with or for the account of,
or credit extended by, any Lender (except any such reserve requirement subject to
Section 2.14(c)); or

(iii) impose on any Lender or the London interbank market any
other condition (other than Taxes) affecting this Agreement or Eurodollar Term
Loans made by such Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender of converting any ABR
Term Loan to a Eurodollar Term Loan or making, maintaining or continuing any Eurodollar Term Loan
(or of maintaining its obligation to make any such Term Loan) or to reduce the amount of any sum
received or receivable by such Lender hereunder (whether of principal, interest or otherwise), then the
Borrower will pay to such Lender, such additional amount or amounts as will compensate such Lender for
such additional costsincurred or reduction suffered.

(b If any Lender reasonably determinesin good faith that any Changein
Law regarding capital or liquidity requirements has or would have the effect of reducing the
rate of return on such Lender’s capital or on the capital of such Lender’ s holding company, if
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any, as a consequence of this Agreement or the Term Loans made by such Lender to alevel
below that which such Lender or such Lender’ s holding company could have achieved but for
such Change in Law (taking into consideration such Lender’ s policies and the policies of such
Lender’ s holding company with respect to capital adequacy or liquidity), then from time to
time the Borrower will pay to such Lender such additional amount or amounts, in each case as
documented by such Lender to the Borrower as will compensate such Lender or such Lender’s
holding company for any such reduction suffered; it being understood that to the extent
duplicative of the provisionsin Section 2.16, this Section 2.14(b) shall not apply to Taxes.

(© The Borrower shall pay to each Lender (i) aslong as such Lender
shall be required to maintain reserves with respect to liabilities or assets consisting of or
including Eurodollar funds or deposits, additional interest on the unpaid principal amount of
each Eurodollar Term Loan equal to the actual costs of such reserves allocated to such Term
Loan by such Lender (as determined by such Lender in good faith, which determination shall
be conclusive in the absence of manifest error) and (ii) aslong as such Lender shall be
required to comply with any reserve ratio requirement or analogous requirement of any other
central banking or financial regulatory authority imposed in respect of the funding of the
Eurodollar Term Loans, such additional costs (expressed as a percentage per annum and
rounded upwards, if necessary, to the nearest five decimal places) equal to the actual costs
allocated to such Term Loan by such Lender (as determined by such Lender in good faith,
which determination shall be conclusive absent manifest error) which in each case shall be due
and payable on each date on which interest is payable on such Term Loan, provided the
Borrower shall have received at least fifteen (15) days' prior notice (with a copy to the
Administrative Agent, and which notice shall specify the Statutory Reserve Rate, if any,
applicable to such Lender) of such additional interest or cost from such Lender. If aLender
failsto give notice fifteen (15) days prior to the relevant Interest Payment Date, such
additional interest or cost shall be due and payable fifteen (15) days from receipt of such
notice.

(d) A certificate of a Lender setting forth the amount or amounts
necessary to compensate such Lender or its holding company, as the case may be, as specified
in paragraph (a), (b) or (c) of this Section 2.14 shall be delivered to the Borrower and shall be
conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as
due on any such certificate within fifteen (15) days after receipt thereof.

(e Failure or delay on the part of any Lender to demand compensation
pursuant to this Section 2.14 shall not constitute a waiver of such Lender’s right to demand
such compensation; provided that the Borrower shall not be required to compensate a L ender
pursuant to this Section 2.14 for any increased costs or reductions incurred more than one
hundred eighty (180) days prior to the date that such Lender notifies the Borrower of the
Changein Law giving rise to such increased costs or reductions and of such Lender’sintention
to claim compensation therefor; provided further that, if the Change in Law giving rise to such
increased costs or reductions is retroactive, then the one hundred eighty (180) day period
referred to above shall be extended to include the period of retroactive effect thereof. The
protection of this Section 2.14 shall be available to each Lender regardless of any possible
contention asto the invalidity or inapplicability of the law, rule, regulation, guideline or other
change or condition which shall have occurred or been imposed.

()] Any determination by a Lender of amounts owed pursuant to this
Section 2.14 to such Lender due to any Changein Law, pursuant to the proviso in the
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definition thereof shall be made in good faith in a manner generally consistent with such
Lender’s standard practice.

SECTION 2.15. Break Funding Payments. In the event of (a) the payment of any
principal of any Eurodollar Term Loan other than on the last day of an Interest Period applicable thereto
(including as aresult of the occurrence and continuance of an Event of Default), (b) the failure to borrow,
convert, continue or prepay any Eurodollar Term Loan on the date specified in any notice delivered
pursuant hereto, or (c) the assignment of any Eurodollar Term Loan other than on the last day of the
Interest Period applicable thereto as aresult of arequest by the Borrower pursuant to Section 2.18 or
Section 10.08(d), then, in any such event, at the request of such Lender, the Borrower shall compensate
such Lender for the loss, cost and expense attributable to such event. Such loss, cost or expense to any
Lender shall be deemed to include an amount reasonably determined in good faith by such Lender to be
the excess, if any, of (i) the amount of interest which would have accrued on the principal amount of such
Term Loan had such event not occurred, at the applicable rate of interest for such Term Loan (excluding,
however the Applicable Margin included therein, if any), for the period from the date of such event to the
last day of the then current Interest Period therefor (or, in the case of afailure to borrow, convert or
continue, for the period that would have been the Interest Period for such Term Loan), over (ii) the
amount of interest which would accrue on such principal amount for such period at the interest rate which
such Lender would bid were it to bid, at the commencement of such period, for dollar deposits of a
comparable amount and period from other banks in the eurodollar market. A certificate of any Lender
setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section 2.15
shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay
such Lender the amount shown as due on any such certificate within fifteen (15) days after receipt
thereof.

SECTION 2.16.  Taxes. (a8) Any and all payments by or on account of any Obligation
of the Borrower hereunder or under any other Loan Document shall be made free and clear of and without
deduction for any Indemnified Taxes or Other Taxes; provided that if any Indemnified Tax or Other
Taxes are required to be withheld from any amounts payable to a Recipient, as determined in good faith
by the applicable Withholding Agent, then (i) the sum payable by the Borrower shall be increased as
necessary so that after making al required deductions (including deductions applicable to additional sums
payable under this Section 2.16), such Recipient receives an amount equal to the sum it would have
received had no such deductions been made, (ii) the applicable Withholding Agent shall make such
deductions and (iii) the applicable Withholding Agent shall timely pay the full amount deducted to the
relevant Governmental Authority in accordance with applicable law.

(b) In addition (and without duplication of any payments with respect to
Other Taxes pursuant to Section 2.16(a)), the Borrower shall pay any Other Taxesto the
relevant Governmental Authority in accordance with applicable law.

(c) The Borrower shall indemnify each Recipient within thirty (30) days
after written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes
paid by or on behalf of such Recipient on or with respect to any payment by or on account of
any obligation of the Borrower hereunder or under any other Loan Document (including
Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts payable
under this Section 2.16) and any penalties, interest and reasonable expenses arising therefrom
or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly
or legally imposed or asserted by the relevant Governmental Authority. After a Recipient
learns of the imposition of Indemnified Taxes or Other Taxes, such party will act in good faith
to notify the Borrower prompitly of its obligations thereunder. A certificate as to the amount of
such payment or liability delivered to the Borrower by a Lender (with a copy to the
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Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a
Lender, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes or
Other Taxes by the Borrower to a Governmental Authority pursuant to this Section 2.16, the
Borrower shall deliver to the Administrative Agent the original or a certified copy of areceipt
issued by such Governmental Authority evidencing such payment to the extent available, a
copy of the return reporting such payment or other evidence of such payment reasonably
satisfactory to the Administrative Agent.

(e Each Lender shall severally indemnify the Administrative Agent,
within ten (10) days after demand therefor, for (i) any Taxes attributable to such Lender (but
only to the extent that the Borrower has not already indemnified the Administrative Agent for
such Taxes and without limiting the obligation of the Borrower to do so) and (ii) any Taxes
attributable to such Lender's failure to comply with the provisions of Section 10.02(d) relating
to the maintenance of a Participant Register, in either case, that are payable or paid by the
Administrative Agent in connection with any Loan Document, and any reasonable expenses
arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally
imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of
such payment or liability delivered to any Lender by the Administrative Agent shall be
conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to
set off and apply any and all amounts at any time owing to such Lender under any Loan
Document or otherwise payable by the Administrative Agent to the Lender from any other
source against any amount due to the Administrative Agent under this paragraph (e).

()] Any Lender that is entitled to an exemption from or reduction of
withholding tax with respect to payments under this Agreement or any other Loan Document
shall deliver to the Borrower (with a copy to the Administrative Agent), at the time or times
prescribed by applicable law or as reasonably requested by the Borrower, such properly
completed and executed documentation prescribed by applicable law or requested by the
Borrower aswill (i) enable the Borrower to determine whether such Lender is subject to
backup withholding or information reporting requirements, and (ii) permit such paymentsto
be made without withholding or at a reduced rate; provided that a Foreign Lender shall not be
required to deliver any documentation pursuant to this Section 2.16(f) that such Foreign
Lender isnot legally able to deliver.

(9 (2) Without limiting the generality of Section 2.16(f),

(i) any Lender that isa U.S. Person (as such term is defined in Section 7701(a)(30) of the
Code) shall deliver to the Administrative Agent (and the Borrower at its request) on or prior to the date on
which such Lender becomes a party under this Agreement (and from time to time thereafter when the
previously delivered certificates and/or forms expire, or upon the reasonable request of the Borrower or
the Administrative Agent), executed copies of Internal Revenue Service Form W-9 (or any successor
form) certifying that such Lender is exempt from U.S. federa backup withholding tax;

(i) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the
Administrative Agent (in such number of copies as shall be requested by the recipient) (and the Borrower
at itsrequest) on or prior to the date on which such Foreign Lender becomes a party under this Agreement
(and from time to time thereafter when the previously delivered certificates and/or forms expire, or upon
the reasonable request of the Borrower or the Administrative Agent), whichever of the following is
applicable:
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(2) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which
the United Statesis a party, executed copies of Internal Revenue Service Form W-8BEN
or W-8BEN-E, as applicable;

(2) executed copies of Internal Revenue Service Form W-8ECI;

(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio
interest under Section 881(c) of the Code, (x) a certificate substantially in the form of
Exhibit C-1 to the effect that (i) such Foreign Lender is not (A) a“bank” within the
meaning of section 881(c)(3)(A) of the Code, (B) a*“10 percent shareholder” of the
Borrower within the meaning of section 881(c)(3)(B) of the Code, and (C) a*“controlled
foreign corporation” described in section 881(c)(3)(C) of the Code, and (ii) the interest
payments in question are not effectively connected with the United States trade or
business conducted by such Lender (a“U.S. Tax Compliance Certificate”) and (y) duly
completed copies of Internal Revenue Service Form W-8BEN or W-8BEN-E, as
applicable;

(4) to the extent a Foreign Lender is not the beneficial owner (for example, where the
Foreign Lender is a partnership or participating bank granting atypical participation), an
Internal Revenue Service Form W-8IMY , accompanied by a Form W-8ECI, W-8BEN or
W-8BEN-E, aU.S. Tax Compliance Certificate substantially in the form of Exhibit C-2
or C-3 (as applicable), Form W-9, and/or other certification documents from each
beneficial owner, as applicable; provided that, if the Foreign Lender is a partnership (and
not a participating bank) and one or more beneficial owners of such Foreign Lender are
claiming the portfolio interest exemption, such Foreign Lender may provide aU.S. Tax
Compliance Certificate substantially in the form of Exhibit C-4 on behalf of each such
beneficial owner; or

(5) any other form prescribed by applicable law as abasis for claiming exemption from
or areductionin U.S. federal withholding tax duly completed together with such
supplementary documentation as may be prescribed by applicable law to permit the
Borrower to determine the withholding or deduction required to be made.

If the Administrative Agent is entitled to an exemption from or reduction of withholding
Tax with respect to payments made under any Loan Document, the Administrative Agent shall deliver to
the Borrower, on or prior to the date on which it becomes the Administrative Agent (and from time to
time thereafter when the previously delivered forms expire, or upon the reasonabl e regquest of the
Borrower), such properly completed and executed documentation prescribed by applicable law or
reasonably requested by the Borrower as will permit such payments to be made without withholding or at
areduced rate of withholding.

The Administrative Agent and each Lender agrees that if any form or certification it
previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update such form or
certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability
to do so.

2 If apayment made to a Lender under this Agreement or any L oan Document
would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender wereto fail to
comply with the applicable reporting requirements of FATCA (including those contained in Section
1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the
Administrative Agent, at the time or times prescribed by law and at such time or times reasonably
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requested by the Borrower or the Administrative Agent, such documentation prescribed by applicable law
(including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation
reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower
or the Administrative Agent to comply with its obligations under FATCA, to determine that such Lender
has or has not complied with such Lender's obligations under FATCA or to determine the amount to
deduct and withhold from such payment. Solely for purposes of this clause (2), “FATCA” shall include
any amendments made to FATCA after the date of this Agreement.

(h) If the Administrative Agent or a Lender determines, in its sole
discretion exercised in good faith, that it has received arefund of any Taxes asto which it has
been indemnified by the Borrower or with respect to which the Borrower has paid additional
amounts pursuant to this Section 2.16, it shall pay over an amount equal to such refund to the
Borrower (but only to the extent of indemnity payments made, or additional amounts paid, by
the Borrower under this Section 2.16 with respect to the Taxes giving rise to such refund), net
of all out-of-pocket expenses of the Administrative Agent or such Lender incurred in obtaining
such refund (including Taxes imposed with respect to such refund) and without interest (other
than any interest paid by the relevant Governmental Authority with respect to such refund);
provided that the Borrower, upon the request of the Administrative Agent or such Lender,
agrees to repay the amount paid over to the Borrower (plus any penalties, interest or other
charges imposed by the relevant Governmental Authority) to the Administrative Agent or such
Lender in the event the Administrative Agent or such Lender is required to repay such refund
to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph
(h), in no event will the Administrative Agent or any Lender be required to pay any amount to
the Borrower pursuant to this paragraph (h) if, and then only to the extent, the payment of such
amount would place the Administrative Agent or Lender in aless favorable net after-Tax
position than the Administrative Agent or Lender would have been in if the indemnification
payments or additional amounts giving rise to such refund had never been paid. This Section
shall not be construed to require the Administrative Agent or any Lender to make available its
tax returns (or any other information relating to its taxes which it deems confidential) to the
Borrower or any other Person.

SECTION 2.17. Payments Generally; Pro Rata Treatment.

@ The Borrower shall make each payment or prepayment required to be
made by it hereunder (whether of principal, interest, or fees or of amounts payable under
Section 2.14 or 2.15, or otherwise) prior to 1:00 p.m., New Y ork City time, on the date when
due, inimmediately available funds, without set-off or counterclaim. Any amounts received
after such time on any date may, in the reasonable discretion of the Administrative Agent, be
deemed to have been received on the next succeeding Business Day for purposes of
calculating interest thereon. All such payments shall be made to the Administrative Agent at
its offices at Barclays Bank PLC, 745 7th Avenue, New York, NY 10019, Telephone No.:
(214) 209-0529; Attention: Manish Suresh, pursuant to wire instructions to be provided by the
Administrative Agent, except that payments pursuant to Sections 2.14, 2.15 and 10.04 shall be
made directly to the Persons entitled thereto. The Administrative Agent shall distribute any
such payments received by it for the account of any other Person to the appropriate recipient
promptly following receipt thereof. If any payment hereunder shall be due on a day that is not
aBusiness Day, the date for payment shall be extended to the next succeeding Business Day,
and, in the case of any payment accruing interest, interest thereon shall be payable for the
period of such extension. All payments hereunder shall be made in the applicable currency.
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(b) If at any time insufficient funds are received by and available to the
Administrative Agent to pay fully all Obligations then due hereunder, such funds shall be
applied (i) first, towards payment of Fees and expenses then due under Sections 2.19 and
10.04 payable to the Administrative Agent and the Collateral Trustee, in their respective
capacities as such, (ii) second, towards payment of Fees and expenses then due under Sections
2.19 and 10.04 payable to the Arrangers and the Lenders and towards payment of interest then
due on account of the Term Loans, ratably among the parties entitled thereto in accordance
with the amounts of such Fees and expenses and interest then due to such parties and (iii)
third, towards payment of (A) principal of the Term Loans then due hereunder, (B) any
Designated Banking Product Obligations then due, to the extent such Designated Banking
Product Obligations constitute “ Obligations’ hereunder, and (C) any Designated Hedging
Obligations then due, to the extent such Designated Hedging Obligations constitute
Obligations hereunder (pro rata among the holders of all such Indebtedness), ratably among
the parties entitled thereto in accordance with the amounts of principal, Designated Banking
Product Obligations and Designated Hedging Obligations then due to such parties.

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

(d) If any Lender shall fail to make any payment required to be made by
it pursuant to Section 2.04(a), 8.04 or 10.04(c), then the Administrative Agent may, inits
discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter
received by the Administrative Agent for the account of such Lender to satisfy such Lender’s
obligations under such Sections until all such unsatisfied obligations are fully paid.

(e Pro Rata Treatment. (i) Each payment by the Borrower of interest in
respect of the Term Loans shall be applied to the amounts of such obligations owing to the
Lenders pro rata according to the respective amounts then due and owing to the Lenders.

(i) Each payment (including each prepayment) by the Borrower
on account of principal of and interest on the Term Loans shall be made pro rata
according to the respective outstanding principal amounts of the Term Loans then
held by the Lenders (except that any prepayment of Term L oans with the proceeds of
Refinancing Debt shall be applied solely to each applicable tranche of the
Indebtedness being refinanced). Amounts prepaid on account of the Term Loans
may not be reborrowed.

SECTION 2.18.  Mitigation Obligations; Replacement of Lenders. (a) If the
Borrower isrequired to pay any additional amount or indemnification payment to any Lender under
Section 2.14 or to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 2.16, then such Lender shall use reasonable efforts to designate a different lending office for
funding or booking its Term Loans hereunder, to assign its rights and obligations hereunder to another of
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its offices, branches or affiliates or to file any certificate or document reasonably requested by the
Borrower, if, in the judgment of such Lender, such designation, assignment or filing (i) would eliminate
or reduce amounts payable pursuant to Section 2.14 or 2.16, as the case may be, in the future and (ii)
would not subject such Lender to any unreimbursed cost or expense (other than immaterial costs and
expenses) and would not otherwise be materially disadvantageous to such Lender. The Borrower hereby
agrees to pay al reasonable costs and expenses incurred by any Lender in connection with any such
designation or assignment.

#93141616v52

(b If, after the date hereof, any Lender requests compensation under
Section 2.14 or if the Borrower is required to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 2.16, or becomes a
Defaulting Lender, then the Borrower may, at its sole expense and effort, upon notice to such
Lender and the Administrative Agent, require such Lender to assign and del egate, without
recourse (in accordance with and subject to the restrictions contained in Section 10.02), all its
interests, rights (other than its existing rights to payment pursuant to Section 2.14 or Section
2.16) and obligations under this Agreement to an assignee that shall assume such obligations
(which assignee may be another Lender, if a Lender accepts such assignment); provided that
(i) such Lender shall have received payment of an amount equal to the outstanding principal of
its Term Loans, accrued interest thereon, accrued fees and all other amounts due, owing and
payable to it hereunder at such time, from the assignee (to the extent of such outstanding
principal and accrued interest and fees) or the Borrower (in the case of all other amounts) and
(ii) in the case of payments required to be made pursuant to Section 2.16, such assignment will
result in areduction in such compensation or payments. A Lender shall not be required to
make any such assignment and delegation if, prior thereto, as aresult of awaiver by such
Lender or otherwise, the circumstances entitling the Borrower to require such assignment and
delegation cease to apply.

(© Each party hereto agrees that (a) an assignment required pursuant to
this Section 2.18 may be effected pursuant to an Assignment and Acceptance executed by the
Borrower, the Administrative Agent and the assignee and (b) the Lender required to make
such assignment need not be a party thereto in order for such assignment to be effective and
shall be deemed to have consented to and be bound by the terms thereof; provided that,
following the effectiveness of any such assignment, the other parties to such assignment agree
to execute and deliver such documents necessary to evidence such assignment as reasonably
requested by the applicable Lender; provided, further that any such documents shall be without
recourse to or warranty by the parties thereto.

SECTION 2.19.  Certain Fees.

€) The Borrower shall pay (i) to the Administrative Agent the fee set
forth in that certain Administrative Agent Fee Letter dated as of the Closing Date between the
Administrative Agent and the Borrower and (ii) to the Collateral Trustee the fees set forth in
that certain Collateral Trustee Fee Letter dated as of the Closing Date between the Collateral
Trustee and the Borrower, in each case at the times set forth therein in immediately available
funds.

(b) All Fees shall be paid on the dates due, in immediately available

funds, to the Administrative Agent as provided herein and in the Administrative Agent Fee
L etter. Once paid, none of the Fees shall be refundable under any circumstances.
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SECTION 2.20.  Right of Set-Off. Upon the occurrence and during the continuance
of any Event of Default pursuant to Section 7.01(b), the Administrative Agent and each Lender (and their
respective banking Affiliates) is hereby authorized at any time and from time to time, to the fullest extent
permitted by law, to set off and apply any and all deposits (general or special, time or demand,
provisiona or final but excluding deposits in the Escrow Accounts, Payroll Accounts and other accounts,
in each case, held in trust for an identified beneficiary) at any time held and other indebtedness at any
time owing by the Administrative Agent and each such Lender (or any of such banking Affiliates) to or
for the credit or the account of the Borrower against any and all of any such overdue amounts owing to
such Lender (or any of such banking Affiliates) or the Administrative Agent under the Loan Documents,
irrespective of whether or not the Administrative Agent or such Lender shall have made any demand
under any Loan Document; provided that each Lender agrees promptly to notify the Administrative Agent
after any such set off and application made by such Lender; provided that the failure to give such notice
shall not affect the validity of such setoff and application. The rights of each Lender and the
Administrative Agent under this Section 2.20 are in addition to other rights and remedies which such
Lender and the Administrative Agent may have upon the occurrence and during the continuance of any
Event of Default.

SECTION 2.21. Payment of Obligations. Subject to the provisions of Section 7.01,
upon the maturity (whether by acceleration or otherwise) of any of the Obligations under this Agreement
or any of the other Loan Documents of the Borrower, the Lenders shall be entitled to immediate payment
of such Obligations.

SECTION 2.22. Reserved].

SECTION 2.23. Incremental Term Loans.

€) Borrower Request. The Borrower may, by written notice to the
Administrative Agent from time to time, request an increase to the existing Term Loan Facility
(the commitments thereunder, the “Incremental Commitments” and the Term Loans
thereunder, the “Incremental Term Loans’) in an amount not less than $50,000,000
individually from one or more Incremental Lenders (which may include any existing L ender)
willing to provide such Incremental Commitmentsin their sole discretion; provided that each
Incremental Lender (which is not an existing Lender) shall be subject to the approval
requirements of Section 10.02. Each such notice shall specify (i) the date (each, an “Increase
Effective Date”) on which the Borrower proposes that the proposed Incremental Commitments
shall be effective, which shall be a date not less than ten (10) Business Days after the date on
which such notice is delivered to the Administrative Agent and (ii) the identity of each
Eligible Assignee to whom the Borrower proposes any portion of such Incremental
Commitments be allocated and the amounts of such allocations (each provider of the
Incremental Commitments referred to herein as an “ Incremental Lender”); provided that any
existing Lender approached to provide all or aportion of the proposed I ncremental
Commitments may elect or decline, in its sole discretion, to provide such Incremental
Commitment.

(b) Conditions. Any Incremental Commitments shall become effective as
of the applicable Increase Effective Date; provided that:

0) no Lender shall be required to participate in any such new
incremental facility;
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(i) all representations and warranties contained in this
Agreement and the other Loan Documents shall be true and correct in all material
respects on and as of such Increase Effective Date (both before and after giving effect
thereto and, in the case of each Borrowing of Term Loans pursuant to Incremental
Commitments, the application of proceeds therefrom) with the same effect asif made
on and as of such date except to the extent such representations and warranties
expressly relate to an earlier date and in such case, such representations and
warranties shall be true and correct in al material respects as of such date; provided
that any representation or warranty that is qualified by materiality, “Material Adverse
Change” or “Material Adverse Effect” shall be true and correct in all respects, as
though made on and as of the applicable date, before and after giving effect to such
Borrowing of Term Loans,

(iii) no Default or Event of Default shall have occurred and be
continuing or would result from the Borrowings to be made on such Increase
Effective Date; provided, for the avoidance of doubt, that no Default or Event of
Default in respect of Section 6.03 shall have occurred and be continuing nor result
from the making of such Borrowing on and as of the applicable Increase Effective
Date, without giving effect to any Collateral Coverage Ratio Cure Period; and

(iv) after giving pro forma effect to the Borrowings to be made
on the Increase Effective Date, (A) the Collateral Coverage Ratio shall not be less
than 2.00 to 1.00 and (B) the aggregate outstanding amount of all Priority Lien Debt
is no greater than $5,000,000,000.

(© Terms of Incremental Commitments. The terms and provisions of

Term Loans made pursuant to the Incremental Commitments shall be as follows:

0] terms and provisions with respect to interest rates and
amortization schedule of Incremental Term Loans shall be as agreed upon between
the Borrower and the Incremental Lenders;

(i) the final maturity date of any Incremental Term Loan shall
be no earlier than the Term Loan Maturity Date of the existing Term Loans;

(iii) the Weighted Average Life to Maturity of any Incremental
Term Loans shall be no shorter than the shortest remaining average life to maturity of
any of the existing Term Loans;

(iv) the interest rate margins for the new Incremental Term
L oans shall be determined by the Borrower and the Incremental Lenders; provided,
however, that the interest rate margins for such Incremental Term Loans shall be no
greater than the highest interest rate margins that may, under any circumstances, be
payable with respect to any existing Term Loans plus 50 basis points unless the
interest rate margins of the applicable existing Term Loans are increased by an
amount equal to (X) the excess of the interest rate margins of the Incremental Term
Loans over the corresponding interest rate margins of the respective existing Term
Loans minus (y) 50 basis points; and

(v) to the extent that the terms and provisions of the Incremental
Loans are not identical to the existing Term Loans (except to the extent permitted by
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clauses (i), (ii), (iii) and (iv) above), such terms and conditions shall be satisfactory to
the Administrative Agent, acting reasonably.

(d) The Incremental Commitments shall be effected by ajoinder
agreement (the “Increase Joinder”) executed by the Borrower, the Administrative Agent and
each Incremental Lender making such Incremental Commitment, in form and substance
reasonably satisfactory to each of them. The Increase Joinder may, without the consent of any
other Lenders, effect such amendments to this Agreement and the other Loan Documents as
may be necessary or appropriate, in the opinion of the Administrative Agent, to effect the
provisions of this Section 2.23. In addition, unless otherwise specifically provided herein, all
references in Loan Documents to Term Loans shall be deemed, unless the context otherwise
reguires, to include references to Term L oans made pursuant to Incremental Commitments
made pursuant to this Agreement.

(e Equal and Ratable Benefit. The Term Loans and Incremental
Commitments established pursuant to this Section 2.23 shall constitute Term Loans and
Incremental Commitments under, and shall be entitled to all the benefits afforded by, this
Agreement and the other Loan Documents and shall, without limiting the foregoing, benefit
equally and ratably from the security interests created by the applicable Collateral Documents.
The Borrower shall take any actions reasonably required by the Administrative Agent to
ensure that the Lien and security interests granted by the Collateral Documents continue to be
perfected after giving effect to the establishment of any such Incremental Commitments.

SECTION 3.
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders to make Term Loans hereunder, the Borrower represents
and warrants as follows:

SECTION 3.01.  Organization and Authority. (a) The Borrower and each of its
Material Subsidiaries are duly organized, validly existing and in good standing under the laws of the
jurisdiction of their organization and are duly qualified and in good standing in each jurisdiction in which
the failure to so qualify would have a Material Adverse Effect, (b) the Borrower has the requisite
corporate or limited liability company power and authority to effect the Transactions, and (c) the
Borrower and each of its Material Subsidiaries have al requisite power and authority and the legal right
to own or lease and operate their properties, pledge the Collateral and to conduct their business as now or
currently proposed to be conducted. On the Closing Date, the Borrower has no Material Subsidiaries.

SECTION 3.02.  Air Carrier Status. The Borrower isan “air carrier” within the
meaning of Section 40102 of Title 49 and holds a certificate under Section 41102 of Title 49. The
Borrower holds an air carrier operating certificate issued pursuant to Chapter 447 of Title49. The
Borrower isa“citizen of the United States’ as defined in Section 40102(a)(15) of Title 49 and as that
statutory provision has been interpreted by the DOT pursuant to its policies (a“ United States Citizen").
The Borrower possesses all necessary certificates, franchises, licenses, permits, rights, designations,
authorizations, exemptions, concessions, frequencies and consents which relate to the operation of the
routes flown by it and the conduct of its business and operations as currently conducted except where
failure to so possess would not, in the aggregate, have a Material Adverse Effect.

SECTION 3.03.  Due Execution. The execution, delivery and performance by the
Borrower of each of the Loan Documents to which it is a party (a) are within its corporate powers, have
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been duly authorized by all necessary corporate action, including the consent of shareholders where
required, and do not (i) contravene the charter or by-laws of the Borrower, (ii) violate any applicable law
(including, without limitation, the Exchange Act) or regulation (including, without limitation, Regulations
T, U or X of the Board), or any order or decree of any court or Governmental Authority, other than
violations by the Borrower which would not reasonably be expected to have a Material Adverse Effect or
(iii) conflict with or result in abreach of, constitute a default under, or create an adverse liability or rights
under, any material indenture, mortgage or deed of trust or any material lease, agreement or other
instrument binding on the Borrower or any of its properties, which, in the aggregate, would reasonably be
expected to have a Material Adverse Effect; and (b) do not require the consent, authorization by or
approval of or noticeto or filing or registration with any Governmental Authority or any other Person,
subject to, in the case of the UK Debenture, the UK Collateral Qualifications, and other than (i)
approvals, consents and exemptions that have been obtained on or prior to the Closing Date and remain in
full force and effect and (ii) consents, approvals and exemptions that the failure to obtain in the aggregate
would not be reasonably expected to result in a Material Adverse Effect. Each Loan Document has been
duly executed and delivered by the Borrower. This Agreement is, and each of the other Loan Documents
to which the Borrower is or will be a party, when delivered hereunder or thereunder, will be, alegal, valid
and binding obligation of the Borrower, enforceable against the Borrower in accordance with its terms,
subject to (A) applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights generally, (B) general principles of equity, regardless of whether considered in
aproceeding in equity or at law and (C) in the case of the UK Debenture, the UK Collateral
Qualifications.

SECTION 3.04. Financial Statements; Material Adverse Change.

€) The Borrower has furnished to the Administrative Agent on behalf of
the Lenders copies of the audited consolidated financial statements of the Borrower and its
Subsidiaries for the fiscal year ended December 31, 2019, reported on by Ernst & Young LLP.
Such financial statements present fairly, in al material respects, in accordance with GAAP, the
financial condition, results of operations and cash flows of the Borrower and its Subsidiaries
on a consolidated basis as of the date thereof and for the period covered thereby (subject to
normal year-end audit adjustments and the absence of footnotes in the case of the unaudited
financial statements). Documents required to be delivered pursuant to this Section 3.04(a)
which are made available via EDGAR, or any successor system of the SEC, in the Borrower’s
Annua Report on Form 10-K, shall be deemed delivered to the Administrative Agent and the
Lenders on the date such documents are made so available.

(b Except as disclosed in (i) the Borrower’ s current report on Form 8-K,
dated March 10, 2020, (ii) the Borrower’ s current report on Form 8-K, dated March 13, 2020,
(iii) the Borrower’s current report on Form 8-K, dated March 18, 2020, (iv) the Borrower’s
current report on Form 8-K, dated March 20, 2020, (v) the Borrower’s current report on Form
8-K, dated April 3, 2020, (vi) the Borrower’s current report on Form 8-K, dated April 15, 2020
and (vii) the Borrower’s quarterly report on Form 10-Q, dated April 22, 2020, since December
31, 2019, there has been no Material Adverse Change.

SECTION 3.05.  Useof Proceeds. The proceeds of the Term Loans shall be used for
working capital and other general corporate purposes of the Borrower and its Subsidiaries (including the
repayment of Indebtedness and the payment of fees and transaction costs as contemplated hereby and as
referred to in Section 2.19), and no part of the proceeds of any Term Loan will be used for any purpose
which would violate, or be inconsistent with, any of the margin regulations of the Board.
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SECTION 3.06. Litigation and Compliance with Laws.

@ There are no actions, suits, proceedings or investigations pending or,
to the knowledge of the Borrower, threatened against or affecting the Borrower or any of its
properties (including any Collateral), before any court or governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, (i) that are likely
to have a Material Adverse Effect or (ii) that purport to, or could reasonably be expected to,
affect the legality, validity, binding effect or enforceability of the Loan Documents or, in any
material respect, the rights and remedies of the Administrative Agent, the Collateral Trustee or
the Lenders thereunder or in connection with the Transactions.

(b) Except with respect to any matters that, individually or in the
aggregate, would not reasonably be expected to result in a Material Adverse Effect, (i) the
Borrower and each of its Material Subsidiaries are currently in compliance with all applicable
statutes, regulations and orders of, and all applicable restrictions imposed by, all
Governmental Authoritiesin respect of the conduct of their business and ownership of their
property (including compliance with all applicable Environmental Laws governing their
business), and (ii) none of the Borrower or its Subsidiaries has (x) become subject to any
Environmental Liability, or (y) received written notice of any pending or, to the knowledge of
the Borrower, threatened claim with respect to any Environmental Liability.

SECTION 3.07. Investment Company Act. The Borrower isnot, and is not required
to be, registered as an “investment company” under the 40 Act, as amended.

SECTION 3.08. ERISA. No Termination Event has occurred or is reasonably
expected to occur that would reasonably be expected to have a Material Adverse Effect.

SECTION 3.09. [Reserved] .

SECTION 3.10.  Payment of Taxes. Each of the Borrower and its Material
Subsidiaries has timely filed or caused to be filed all Tax returns and reports required to have been filed
and has paid or caused to be paid when due all Taxes required to have been paid by it, except and solely
to the extent that, in each case (a) such Taxes are being contested in good faith by appropriate
proceedings and the Borrower or such Material Subsidiary, as applicable, has set aside on its books
adequate reserves therefor in accordance with GAAP or (b) the failure to do so would not, individually or
in the aggregate, reasonably be expected to result in a Material Adverse Effect.

SECTION 3.11. Economic Sanctions.

@ Neither the Borrower nor any of its Subsidiaries nor, to the knowledge
of the Borrower, any director, officer or employee of the Borrower or such Subsidiary (each, a
“ Specified Person”) isan individual or entity currently the subject of any sanctions
administered or enforced by the United States (including but not limited to OFAC or the U.S.
Department of State), the United Nations Security Council, the European Union, Her
Majesty’ s Treasury or other relevant sanctions authority (collectively, “ Sanctions’), nor isthe
Borrower or any of its Subsidiaries located, organized or resident in a country or territory that
isthe subject of Sanctions.

(b) No Specified Person will use any proceeds of the Term Loans or lend,
contribute or otherwise make available such proceeds to any Person for the purpose of
funding, financing or facilitating the activities of or with any Person or in any country or
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territory that, at the time of such financing, is the subject of Sanctions, except to the extent
licensed by OFAC or otherwise authorized under U.S. law.

(c) The Borrower, its Subsidiaries, and to the knowledge of the Borrower,
the respective officers and directors of the Borrower and such Subsidiary are in compliance in
all material respects with applicable Sanctions and will maintain in effect and enforce policies
and procedures reasonably designed to promote and achieve compliance with such laws.

SECTION 3.12. Anti-Corruption Laws. The Borrower and its Subsidiaries and, to the

knowledge of the Borrower, the directors, officers, agents, and employees of the Borrower and its
Subsidiaries are in compliance in all material respects with al applicable anti-corruption laws. The
Borrower and its Subsidiaries will maintain in effect and enforce policies and procedures reasonably
designed to promote and achieve compliance with such laws and with the representation and warranty
contained herein.

SECTION 3.13. Perfected Security Interests; Priority Lien Obligations. The

Collateral Documents, taken as awhole, are effective to create in favor of the Collateral Trustee for the
benefit of the Secured Parties, alegal, valid and enforceable security interest in all of the Collateral,
subject as to enforceability to applicable bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting creditors’ rights generally and subject to (A) general principles of equity,
regardless of whether considered in a proceeding in equity or at law and (B) in the case of the UK
Debenture, the UK Collateral Qualifications. At such time as financing statements in appropriate form
are filed in the appropriate offices (and the appropriate fees are paid), subject in each case only to Liens
permitted by Section 6.01, such security interest (i) is continuing, valid and enforceable and (ii) is
entitled to the benefits, rights and protections afforded under the Collateral Documents (subject to the
qualification set forth in the first sentence of this Section 3.13).

#93141616v52

SECTION 3.14.  Primary FAA Slot Utilization

@ As of the Closing Date, Schedule 3.14 identifies all of the Primary
FAA Slots (other than Specified Primary FAA Slots) held by the Borrower constituting
Collateral, and the Appraised Vaue of al such Primary FAA Slots (if any) isreflected in the
Initial Appraisal Report delivered to the Administrative Agent and the Lenders prior to the
Closing Date.

(b Except for matters which would not reasonably be expected to have a
Material Adverse Effect or a Collateral Material Adverse Effect, the Borrower is utilizing, or
causing to be utilized, its Primary FAA Slots (except Primary FAA Slots which are reasonably
determined by the Borrower (in the case of Primary FAA Slots, on the basis of the most recent
Appraisal Report) to be of de minimis value) in amanner consistent in all material respects
with applicable rules, regulations, laws and contracts in order to preserve both its right to hold
and operate the Primary FAA Slots, taking into account any waivers or other relief granted to
the Borrower by the FAA, other applicable U.S. Governmental Authorities or U.S. Airport
Authorities. The Borrower has not received any written notice from the FAA, other applicable
U.S. Governmental Authoritiesor U.S. Airport Authorities, and is not otherwise aware of any
other event or circumstance, that would be reasonably likely to impair in any material respect
its right to hold and operate any Primary FAA Slot, except for any such impairment that, either
individually or in the aggregate, would not reasonably be expected to have a Collateral
Material Adverse Effect.

SECTION 3.15. Primary Foreign Slot Utilization.
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@ Except for matters which would not reasonably be expected to have a
Material Adverse Effect or a Collateral Material Adverse Effect, the Borrower is utilizing, or
causing to be utilized, its Primary Foreign Slots (except Primary Foreign Slots which are
reasonably determined by the Borrower to be of de minimis value) in amanner consistent in all
material respects with applicable rules, regulations, foreign laws and contracts in order to
preserve both its right to hold and operate the Primary Foreign Slots, taking into account any
waivers of other relief granted to the Borrower by Foreign Aviation Authorities. The
Borrower has not received any written notice from any applicable Foreign Aviation
Authorities, and is not otherwise aware of any other event or circumstance, that would be
reasonably likely to impair in any material respect its right to hold and operate any such
Primary Foreign Slot, except for any such impairment that, individually or in the aggregate,
would not reasonably be expected to have a Collateral Material Adverse Effect.

SECTION 3.16.  Primary Routes.

@ As of the Closing Date, Schedule 3.16 identifies all of the Primary
Routes held by the Borrower constituting Collateral, and the Appraised Vaue of all such
Primary Routes (if any) isreflected in the Initial Appraisal Report delivered to the
Administrative Agent and the Lenders prior to the Closing Date.

(b) The Borrower holds the requisite authority to operate each of its
Primary Routes pursuant to Title 49, applicable foreign law, and the applicable rules and
regulations of the FAA, DOT and any applicable Foreign Aviation Authorities, and, except as
would not reasonably be expected to have a Material Adverse Effect or a Collateral Material
Adverse Effect, has, at all times after being awarded each such Primary Route, complied in al
material respects with all of the terms, conditions and limitations of each such certificate or
order issued by the DOT and the applicable Foreign Aviation Authorities regarding such
Primary Route and with all applicable provisions of Title 49, applicable foreign law, and the
applicable rules and regulations of the FAA, DOT and any Foreign Aviation Authorities
regarding such Primary Route. There exists no failure of the Borrower to comply with such
terms, conditions or limitations that gives the FAA, DOT or any applicable Foreign Aviation
Authorities the right to terminate, cancel, suspend, withdraw or modify in any materially
adverse respect the rights of the Borrower in any such Primary Route, except to the extent that
such failure would not reasonably be expected to have a Collateral Material Adverse Effect.

SECTION 4.
CONDITIONS OF LENDING

SECTION 4.01.  Conditions Precedent to Effectiveness and Funding of the Term
Loans. The effectiveness of this Agreement and the obligation of the Lenders to make the Term Loans
are subject to the satisfaction (or waiver in accordance with Section 10.08) of the following conditions
precedent:

@ Supporting Documents. The Administrative Agent shall have
received with respect to the Borrower:

) acopy of the Borrower’s certificate of incorporation, as
amended, certified as of arecent date by the Secretary of State of the state of its
incorporation or formation;
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(i) a certificate of the Secretary of State of the state of the
Borrower’ sincorporation, dated as of a recent date, as to the good standing of the
Borrower (to the extent available in the applicable jurisdiction) and as to the charter
documents on file in the office of such Secretary of State;

(iii)  acertificate of the Secretary or an Assistant Secretary of the
Borrower dated the Closing Date and certifying (A) that attached thereto is atrue and
complete copy of the by-laws of the Borrower as in effect on the date of such
certification, (B) that attached thereto is atrue and complete copy of resolutions
adopted by the board of directors of the Borrower or an authorized committee thereof
authorizing the Borrowings hereunder and the execution, delivery and performancein
accordance with their respective terms of this Agreement, the other Loan Documents
and any other documents required or contemplated hereunder or thereunder, (C) that
the certificate of incorporation of the Borrower has not been amended since the date
of the last amendment thereto indicated on the certificate of the Secretary of State
furnished pursuant to clause (i) above, and (D) as to the incumbency and specimen
signature of each officer of that entity executing this Agreement and the Loan
Documents or any other document delivered by it in connection herewith or
therewith (such certificate to contain a certification by another officer of the
Borrower asto the incumbency and signature of the officer signing the certificate
referred to in this clause (iii)); and

(iv) an Officer’'s Certificate from the Borrower certifying (A) as
to the accuracy in all material respects of the representations and warranties
contained in the Loan Documents as though made on and as of the Closing Date,
except to the extent that any such representation or warranty by itstermsis made as
of adifferent specified date, in which case such representation or warranty shall be or
was true and correct in all material respects as of such date (provided that any
representation or warranty that is qualified by materiality, “Material Adverse
Change” or “Material Adverse Effect” shall be true and correct in all respects as of
the applicable date), in each case before and after giving effect to the Transactions,
(B) asto the absence of any Default or Event of Default occurring and continuing on
the Closing Date before and after giving effect to the Transactions and (C) that the
Borrower isin compliance, giving pro forma effect to the borrowing of the Term
Loans, with the Collateral Coverage Test.

(b) Credit Agreement. The Borrower shall have duly executed and

delivered to the Administrative Agent this Agreement.

(© Security Agreements. The Borrower shall have duly executed and

delivered to the Collateral Trustee:

() aNew York State law governed dlot, gate and route security
and pledge agreement in aform reasonably acceptable to the Administrative Agent
(as the same may be amended, restated, modified, supplemented, extended or
amended and restated from time to time, the “ Security Agreement”), together with, in
respect of each of the FAA Slots, undated slot transfer documents, executed in blank
to be held in escrow by the Collateral Trustee, and financing statements, as may be
required to grant, continue and maintain an enforceable security interest in the
Collateral (subject to the terms hereof and of the other Loan Documents) in
accordance with the UCC as enacted in all relevant jurisdictions; and
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(i) an English law debenture in a form reasonably acceptable to
the Administrative Agent (as the same may be amended, restated, modified,
supplemented, extended or amended and restated from time to time, the “UK
Debenture”).

(d) Opinions of Counsel. The Administrative Agent, and the Lenders
shall have received:

) awritten opinion of David S. Cartee, Associate General
Counsel for the Borrower, in aform reasonably satisfactory to the Administrative
Agent;

(i) awritten opinion of Davis Polk & Wardwell LLP, special
New Y ork counsel to the Borrower, in aform reasonably satisfactory to the
Administrative Agent;

(iii)  awritten opinion of Dorsey & Whitney LLP, specia
Delaware counsel to the Borrower, in aform reasonably satisfactory to the
Administrative Agent; and

(iv) awritten opinion of Milbank LLP, special English counsel to
the Administrative Agent (the “Milbank UK Opinion”).

(e Payment of Fees and Expenses. The Borrower shall have paid to the
Administrative Agent, the Collateral Trustee and the Lenders, as applicable, the Fees as
referred to in Section 2.19, and all reasonable and documented out-of-pocket expenses of the
Administrative Agent and the Collateral Trustee (including reasonable attorneys’ fees of
Milbank LLP) for which invoices have been presented at least one (1) Business Day prior to
the Closing Date, or the Borrower shall have authorized that such Fees and expenses be
deducted from the proceeds of the initial funding under the Term Loans.

() Representations and Warranties. All representations and warranties
of the Borrower contained in this Agreement and the other L oan Documents executed and
delivered on the Closing Date shall be true and correct in all material respects on and as of the
Closing Date, before and after giving effect to the Transactions, as though made on and as of
such date (except to the extent any such representation or warranty by itstermsis made as of a
different specified date, in which case such representation or warranty shall be true and correct
in all material respects as of such specified date); provided that any representation or warranty
that is qualified by materiality, “Material Adverse Change’ or “Material Adverse Effect” shall
be true and correct in all respects, as though made on and as of the applicable date, before and
after giving effect to the Transactions.

(9 No Default. Before and after giving effect to the Transactions, no
Default or Event of Default shall have occurred and be continuing on the Closing Date.

(h) Collateral Trust Agreement. The Borrower, the Administrative Agent
and the Collateral Trustee shall have executed the Collateral Trust Agreement.

() Patriot Act. The Lenders shall have received at |east three (3) days
prior to the Closing Date all documentation and other information required by bank regulatory
authorities under applicable “know-your-customer” and anti-money laundering rules and
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regulations, including the Patriot Act, that such Lenders shall have requested at least ten (10)
days prior to the Closing Date.

) Notice. The Administrative Agent shall have received a Borrowing
Request pursuant to Section 2.03 with respect to the Borrowing of Term Loans.

(k) Appraisals. The Administrative Agent shall have received the Initial
Appraisal Report, and such Appraisal Report shall demonstrate that, at the time the Lenders
make the initial Term Loans and after giving effect thereto, the Borrower shall bein
compliance on a pro forma basis with the Collateral Coverage Test.

The request by the Borrower for, and the acceptance by the Borrower of, each of the Term Loans
hereunder shall be deemed to be a representation and warranty by the Borrower that the conditions
specified in this Section 4.01 have been satisfied at that time. The execution by each Lender of this
Agreement shall be deemed to be confirmation by such Lender that any condition relating to such
Lender’ s satisfaction or reasonabl e satisfaction with any documentation set forth in this Section 4.01 has
been satisfied as to such Lender.

SECTION 5.
AFFIRMATIVE COVENANTS

From the date hereof and for so long as any Term Loan remains outstanding, the
Borrower agreesto:

SECTION 5.01. Financial Statements, Reports, etc. Deliver to the Administrative
Agent on behaf of the Lenders:

@ Within ninety (90) days after the end of each fiscal year, the
Borrower’ s consolidated balance sheet and related statement of income and cash flows,
showing the financial condition of the Borrower and its Subsidiaries on a consolidated basis as
of the close of such fiscal year and the results of their respective operations during such year,
the consolidated statement of the Borrower to be audited for the Borrower by Ernst & Y oung
LLP or other independent public accountants of recognized nationa standing and
accompanied by an opinion of such accountants (without a*“going concern” or like
qualification or exception and without any more qualification or exception as to the scope of
such audit, except for any such qualification solely as aresult of (x) an impending debt
maturity within twelve (12) months of the Term Loan Facility under this Agreement or (y) a
potential inability to satisfy any financial covenant) and to be certified by a Responsible
Officer of the Borrower to the effect that such consolidated financial statements fairly present
in all material respects the financial condition and results of operations of the Borrower and its
Subsidiaries on a consolidated basis in accordance with GAAP. Documents required to be
delivered pursuant to this clause (a) which are made publicly available viaEDGAR, or any
successor system of the SEC, in the Borrower’s Annual Report on Form 10-K, shall be
deemed delivered to the Lenders on the date such documents are made so available;

(b) Within forty-five (45) days after the end of each of thefirst three (3)
fiscal quarters of each fiscal year, the Borrower’ s consolidated balance sheets and related
statements of income and cash flows, showing the financial condition of the Borrower and its
Subsidiaries on a consolidated basis as of the close of such fiscal quarter and the results of
their operations during such fiscal quarter and the then elapsed portion of the fiscal year, each
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certified by a Responsible Officer of the Borrower asfairly presenting in all material respects
the financial condition and results of operations of the Borrower and its Subsidiaries on a
consolidated basis in accordance with GAAP, subject to normal year-end audit adjustments
and the absence of footnotes. Documents required to be delivered pursuant to this clause (b)
which are made publicly available via EDGAR, or any successor system of the SEC, in the
Borrower’ s Quarterly Report on Form 10-Q, shall be deemed delivered to the Lenders on the
date such documents are made so available;

(© concurrently with any delivery of financial statements under (a) and
(b) above, a certificate of a Responsible Officer of the Borrower (in substantially the form of
Exhibit A) (i) certifying that, to the knowledge of such Responsible Officer, no Event of
Default has occurred, or, if, to the knowledge of such Responsible Officer, such an Event of
Default has occurred, specifying the nature and extent thereof and any corrective action taken
or proposed to be taken with respect thereto, and (ii) setting forth computations in reasonable
detail satisfactory to the Administrative Agent demonstrating compliance with the provisions
of Section 6.03 at such times as specified therein;

(d) prompt written notice of any Termination Event that has occurred, or
is reasonably expected to occur, to the extent such Termination Event would constitute an
Event of Default under Section 7.01(1);

(e promptly after a Responsible Officer of the Borrower obtains
knowledge of the filing or commencement of any action, suit or proceeding by or before any
arbitrator or Governmental Authority against or affecting the Borrower or any Subsidiary that
could reasonably be expected to result in a Material Adverse Effect, notification thereof;

() [reserved];

(9 promptly after a Responsible Officer obtains knowledge thereof,
notice that, with respect to any Primary Routes, the authority granted to the Borrower by the
DOT, any Governmental Authority or any applicable Foreign Aviation Authority relating to
such Primary Routes, to the extent necessary to operate the scheduled air carrier services being
operated by the Borrower, will not be renewed, other than in cases where such failure of
renewal would not reasonably be expected to result in a Material Adverse Effect;

(h) (I concurrently with any delivery of financial statements under
clauses (@) and (b) above solely in respect of (i) the end of each fiscal year of the Borrower
(commencing with the fiscal year ending December 31, 2020) and (ii) the end of each second
fiscal quarter of each fiscal year of the Borrower (commencing with the fiscal quarter ending
June 30, 2021), (I1) asrequired by Section 6.05 and (I11) to the extent required in connection
with any Permitted Disposition, an updated calculation of the Collateral Coverage Ratio,
reflecting the most recent Appraisal Reports delivered to the Administrative Agent in respect
of the Collateral pursuant to the terms hereof; and

() if an Event of Default has occurred and is continuing, any subsequent
Appraisal Report reasonably requested by the Administrative Agent or the Required Lenders,
in each case as soon as reasonably practicable after receipt by the Borrower of such request.

Subject to the next succeeding sentence, information delivered pursuant to this Section
5.01 to the Administrative Agent may be made available by the Administrative Agent to the Lenders by
posting such information on the Intralinks website on the Internet at http://www.intralinks.com.
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Information delivered pursuant to this Section 5.01 may also be delivered by electronic communication
pursuant to procedures approved by the Administrative Agent pursuant to Section 10.01 hereto.
Information required to be delivered pursuant to this Section 5.01 (to the extent not made available as set
forth above) shall be deemed to have been delivered to the Administrative Agent on the date on which the
Borrower provides written notice to the Administrative Agent that such information has been posted on
the Borrower’ s website on the Internet at http://www.delta.com (to the extent such information has been
posted or is available as described in such notice). Information required to be delivered pursuant to this
Section 5.01 shall bein aformat which is suitable for transmission.

Any notice or other communication delivered pursuant to this Section 5.01, or otherwise
pursuant to this Agreement, shall be deemed to contain material non-public information unless (i)
expressly marked by the Borrower as“PUBLIC", (ii) such notice or communication consists of copies of
the Borrower’ s public filings with the SEC or (iii) such notice or communication has been posted on the
Borrower’ s website on the Internet at http://www.delta.com.

SECTION 5.02.  Existence. Preserve and maintain, and cause each of its Material
Subsidiaries to preserve and maintain in full force and effect all governmental rights, privileges,
qualifications, permits, licenses and franchises necessary in the normal conduct of its business except
() if such failure to preserve the same could not, in the aggregate, reasonably be expected to have a
Material Adverse Effect, and (b) as otherwise permitted in connection with (i) sales of assets not
restricted by Section 6.05 or (i) mergers, liquidations and dissolutions permitted by Section 6.02.

SECTION 5.03. Insurance. Maintain with financially sound and reputable insurance
companies, insurance of such types and in such amounts (after giving effect to any self-insurance) asis
customary in the United States domestic airline industry for mgjor United States air carriers having both
substantial domestic and international operations or otherwise in the Borrower’ s ordinary course of
business and consistent with past practice, except to the extent that the failure to maintain such insurance
could not reasonably be expected to result in aMaterial Adverse Effect.

SECTION 5.04.  Maintenance of Properties. Except to the extent otherwise permitted
hereunder, in its reasonabl e business judgment, keep and maintain, and cause each of its Material
Subsidiaries to keep and maintain, all property material to the conduct of its businessin good working
order and condition (ordinary wear and tear and damage by casualty and condemnation excepted), except
where the failure to keep such property in good working order and condition would not have a Material
Adverse Effect.

SECTION 5.05.  Ohbligations and Taxes. Pay, and cause each of its Material
Subsidiaries to pay, al itsand their material obligations promptly and in accordance with their terms, and
pay and discharge promptly all taxes, assessments, governmental charges, levies or claims imposed upon
it or upon itsincome or profits or in respect of its property, before the same shall become more than
ninety (90) days delinquent, except in each case where the failure to do so would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect; provided, however, that the
Borrower and each of its Material Subsidiaries shall not be required to pay and discharge or to cause to be
paid and discharged any such obligation, tax, assessment, charge, levy or claim so long as (i) the validity
or amount thereof shall be contested in good faith by appropriate proceedings and (ii) the Borrower and
its Material Subsidiaries shall have set aside on their books adequate reserves therefor in accordance with
GAAP.

SECTION 5.06.  Notice of Event of Default, etc. Promptly upon knowledge thereof
by a Responsible Officer of the Borrower, give to the Administrative Agent notice in writing of any
Default or Event of Default.
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SECTION 5.07.  Access to Books and Records. Maintain or cause to be maintained at
all times true and compl ete books and recordsin al material respectsin a manner consistent with GAAP
in all material respects of the financial operations of the Borrower and provide the Administrative Agent,
the Collateral Trustee and their respective representatives and advisors reasonable access to all such
books and records (subject to requirements under any confidentiality agreements, if applicable), aswell as
any appraisals of the Collateral, during regular business hours, in order that the Administrative Agent and
the Collateral Trustee may upon reasonable prior notice and with reasonabl e frequency, but in any event,
so long as no Event of Default has occurred and is continuing, no more than one (1) time per year,
examine and make abstracts from such books, accounts, records, appraisals and other papers, and permit
the Administrative Agent, the Collateral Trustee and their respective representatives and advisors to
confer with the officers of the Borrower and representatives (provided that the Borrower shall be given
the right to participate in such discussions with such representatives) of the Borrower, all for the purpose
of verifying the accuracy of the various reports delivered by the Borrower to the Administrative Agent or
the Lenders pursuant to this Agreement or for otherwise ascertaining compliance with this Agreement.

SECTION 5.08.  Compliance with Laws. Comply, and cause each of its Material
Subsidiaries to comply, with al applicable laws, rules, regulations and orders of any Governmental
Authority applicableto it or its property (including Environmental Laws), except where such
noncompliance, individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect. The Borrower will maintain in effect and enforce policies and procedures reasonably
designed to promote and achieve compliance with anti-corruption laws and Sanctions.

SECTION 5.09.  Appraisal Reports. Furnish or cause to be furnished to the
Administrative Agent and Collateral Trustee one or more Appraisal Reports establishing the Appraised
Value of the Collateral, in each case at the expense of the Borrower, (@) on each date on which the
Borrower must deliver a Collateral Coverage Ratio calculation pursuant to Section 5.01(h)(1), (b) on the
date upon which any additional property or asset (including, without limitation, applicable Cure
Collateral) is pledged as Collateral to the Collateral Trustee to secure the Obligations, the Pari Passu
Senior Secured Debt or the Junior Secured Debt, but only with respect to such additional property or
asset, (c) with respect to any voluntary Disposition of Collateral in accordance with Section 6.05 and the
definition of Permitted Disposition, (d) no later than forty-five (45) days (or such longer time as the
Administrative Agent may reasonably consent to) following any involuntary Disposition of Collatera
(including any casualty event relating thereto or condemnation thereof) having afair market value (as
determined in good faith by the Borrower on the basis of the most recently delivered Appraisal Report) of
at least $75,000,000, (€) on the date that any Appraisal Report shall otherwise be delivered to the
Collateral Trustee or any holders of the Obligations, Pari Passu Senior Secured Debt or Junior Secured
Debt (including any agent or trustee on behalf thereof), (f) promptly (but in any event within 45 days or
such longer time as the Administrative Agent may reasonably consent to) at the request of the
Administrative Agent upon the occurrence and during the continuation of an Event of Default, (d)
promptly after any Appraisal Report shall otherwise be delivered to the holders of any Pari Passu Senior
Secured Debt or Junior Secured Debt or any agent or trustee with respect to the foregoing and (g) no later
than forty-five (45) days (or such longer time as the Administrative Agent may reasonably consent to)
following any Change in Law with respect to any Collateral, which change could reasonably be expected
to result in the Borrower’ s failure to maintain the Collateral Coverage Test. The Borrower may from time
to time cause to be delivered subsequent Appraisal Reportsif it believes that any affected item of
Collateral has ahigher Appraised Value than that reflected in the most recent Appraisal Report delivered.

SECTION 5.10.  FAA and DOT Matters; Citizenship. (8) Maintain at all timesits
status as an “air carrier” within the meaning of Section 40102(a)(2) of Title 49, and hold a certificate
under Section 41102(a)(1) of Title 49; (b) at al times hereunder be a United States Citizen; and (c)
maintain at al timesits status at the FAA as an air carrier and hold an air carrier operating certificate and
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other operating authorizations issued by the FAA pursuant to 14 C.F.R. Parts 119 and 121 as currently in
effect or as may be amended or recodified from time to time. Except as specifically permitted herein or in
the Security Agreement, possess and maintain all necessary certificates, exemptions, franchises, licenses,
permits, designations, rights, concessions, Gate Interests, authorizations, frequencies and consents which
are material to the operation of the Primary FAA Slots, the Primary Routes and the Primary Foreign Slots
utilized by it and the conduct of its business and operations as currently conducted, of any Collateral,
except where the failure to do so, either individually or in the aggregate, could not reasonably be expected
to have aMaterial Adverse Effect.

SECTION 5.11. Regulatory Cooperation. In connection with any foreclosure,
collection, sale or other enforcement of Liens granted to the Collateral Trustee in the Collatera
Documents, the Borrower will reasonably cooperate in good faith with the Collateral Trustee or its
designeein obtaining all regulatory licenses, consents and other governmental approvals necessary or (in
the reasonable opinion of the Collateral Trustee or its designee) reasonably advisable to conduct all
aviation operations with respect to the Collateral and will, at the reasonable request of the Collateral
Trustee and in good faith, continue to operate and manage the Collateral and maintain all applicable
regulatory licenses with respect to the Collateral until such time as the Collateral Trustee or its designee
obtain such licenses, consents and approvals, and at such time the Borrower will cooperate in good faith
with the transition of the aviation operations with respect to the Collateral to any new aviation operator
(including, without limitation, the Collateral Trustee or its designee).

SECTION 5.12. Further Assurances. Execute any and al further documents and
instruments, and take all further actions, that may be required or advisable under applicable law or by the
FAA, or that the Collateral Trustee may reasonably request, in order to create, grant, establish, preserve
and perfect the validity, perfection and priority of the Liens and security interests created or intended to
be created by the Collateral Documents, to the extent required under this Agreement or the Collateral
Documents, including, without limitation, amending, amending and restating, supplementing, assigning
or otherwise modifying, renewing or replacing a Collateral Document or other agreements, instruments or
documents relating thereto, in each case as may be reasonably requested by the Administrative Agent, in
order to create, grant, establish, preserve and perfect the Liensin favor of the Collateral Trustee for the
benefit of the Secured Parties to the fullest extent possible, including, where necessary, the subordination
of other rights or interests. Notwithstanding anything to the contrary in this Agreement or the Collateral
Documents, no perfection actions or steps will be required to be taken (i) in any jurisdiction other than the
United States (or any state thereof) or (ii) under or in connection with any Collateral Document governed
by the laws of ajurisdiction other than the United States (or any state thereof).

SECTION 5.13.  Primary FAA Slot Utilization.

Subject to Dispositions permitted by this Agreement and the Security Agreement and
except as would not reasonably be expected to have a Material Adverse Effect or a Collateral Materia
Adverse Effect, utilize (or arrange for utilization by exchanging Primary FAA Slots with other air
carriers) the Primary FAA Slots (except Primary FAA Slots which are reasonably determined by the
Borrower (in the case of Primary FAA Slots, on the basis of the most recent Appraisal Report) to be of de
minimis value), in amanner consistent in all material respects with applicable regulations, rules, laws and
contracts in order to preserveitsright to hold and operate the Primary FAA Slots, taking into account any
waivers or other relief granted to the Borrower by the FAA, any applicable Foreign Aviation Authority,
any other applicable Governmental Authority or any Airport Authority.

SECTION 5.14. Primary Foreign Slot Utilization.
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Subject to Dispositions permitted by this Agreement, the Security Agreement and the UK
Debenture except as would not reasonably be expected to have a Material Adverse Effect or a Collateral
Material Adverse Effect, utilize (or arrange for utilization by exchanging Primary Foreign Slots with
other air carriers) the Primary Foreign Slots (except Primary Foreign Slots which are reasonably
determined by the Borrower to be of de minimis value) in amanner consistent in all material respects with
applicable regulations, rules, foreign law and contracts in order to preserveitsright to hold and operate
the Primary Foreign Slots, taking into account any waivers or other relief granted to the Borrower by any
applicable Foreign Aviation Authorities.

SECTION 5.15. Primary Route Utilization.

@ Subject to Dispositions permitted by this Agreement and the Security
Agreement and except as would not reasonably be expected to have a Material Adverse Effect
or aCollateral Material Adverse Effect, utilize the Primary Routes in a manner consistent in
all material respects with Title 49, rules and regulations promulgated thereunder, and
applicable foreign law, and the applicable rules and regulations of the FAA, DOT and any
applicable Foreign Aviation Authorities, including, without limitation, any operating
authorizations, certificates, bilateral authorizations and bilateral agreements with any
applicable Foreign Aviation Authorities and contracts with respect to such Primary Routes.

(b) Subject to Section 5.14(c) and except as would not reasonably be
expected to have a Material Adverse Effect or a Collateral Material Adverse Effect, maintain
access to Supporting Route Facilities sufficient to ensure its ability to retain itsrightsin and to
the Primary Routes, taking into account any waivers or other relief granted to the Borrower by
the FAA, any other applicable Governmental Authority, any Airport Authority or any
applicable Foreign Aviation Authorities.

(c) Notwithstanding the foregoing, it is understood and agreed that the
Borrower may cease using its rights in and/or use of any such Supporting Route Facilitiesin
the event that the preservation of such rightsin and/or use of such Supporting Route Facilities
isno longer advantageous to the Borrower in connection with the conduct of its operations
utilizing the Primary Routes.

SECTION 5.16. Minimum Liquidity. The Borrower shall not, at the close of any
Business Day, permit the sum of (i) the aggregate amount of Unrestricted Cash and (ii) the aggregate
principal amount committed and available to be drawn by Borrower under al revolving credit facilities of
the Borrower to be less than $2,000,000,000.

SECTION 6.
NEGATIVE COVENANTS

From the date hereof and for so long as any principal of or interest on any Term Loan
remain outstanding, the Borrower will not:

SECTION 6.01.  Lienson the Collateral. Incur, create, assume or suffer to exist any
Lien upon or with respect to the Collateral, other than (the “ Permitted Liens’):

@ Liens held by the Collateral Trustee securing Priority Lien Debt and
al other Priority Lien Obligationsin an aggregate principal amount that as of the date of
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incurrence of any Priority Lien Debt (and after giving pro forma effect to the application of the
net proceeds therefrom) the aggregate principa amount of all Priority Lien Debt does not
exceed $5,000,000,000 and the Collateral Coverage Ratio will not be less than 2.00 to 1.00,
which, for the avoidance of doubt, include the Liens on the Collateral in favor of the Collateral
Trustee securing the Obligations.

(b) Liens held by the Collateral Trustee securing Junior Secured Debt and
al other Junior Lien Obligations; provided that al such junior Liens contemplated by this
clause (ii) are made junior to the Priority Lien Obligations pursuant to the Collateral Trust
Agreement;

(c) |eases, subleases, use agreements and swap agreements | eases,
subleases, use agreements and swap agreements constituting “ Permitted Dispositions”
pursuant to clause (d) of such definition;

(d) abanker’slien or right of offset of the holder of such Indebtednessin
favor of any lender of moneys or holder of commercial paper of the Borrower or any
subsidiary in the ordinary course of business on moneys of the Borrower such subsidiary
deposited with such lender or holder in the ordinary course of business;

(e Liensin favor of depositary banks arising as a matter of law
encumbering deposits (including the right of setoff) and that are within the general
parameters customary in the banking industry;

() Liens for taxes, assessments or governmental charges or claims that
are not yet delinquent or that are being contested in good faith by appropriate proceedings
promptly instituted and diligently concluded; provided that any reserve or other appropriate
provision asisrequired in conformity with GAAP has been made therefor;

(@ Liensimposed by law, such as carriers’, warehousemen’s, landlord’'s
and mechanics' Liens, in each case, incurred in the ordinary course of business;

(h) in the case of any Gate Interests, any interest or title of alicensor,
sublicensor, lessor, sublessor or airport operator under any lease, license or use agreement;

() Liens arising by operation of law in connection with judgments,
attachments or awards which do not constitute an Event of Default hereunder; and

) any extension, modification, renewal or replacement of the Liens
described in clauses (a) through (i) above, provided that such extension, modification, renewal or
replacement does not increase the principal amount of Indebtedness associated therewith.

SECTION 6.02.  Merger, etc.

@ Merge into or consolidate with any other Person, or permit any other
Person to merge into or consolidate with it, or sell, transfer, lease or otherwise dispose of (in
one transaction or in a series of transactions) all or substantially all of its assets (in each case,
whether now owned or hereafter acquired) unless:

0) immediately after giving effect thereto no Default or Event

of Default shall have occurred and be continuing;
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(i) the Borrower is the surviving corporation or, if otherwise,
(x) such other Person or continuing corporation (the “ Successor Company”) shall (A)
be an “air carrier” within the meaning of Section 40102(a)(2) of Title 49, and hold a
certificate under Section 41102(a)(1) of Title 49; (B) be a United States Citizen; (C)
be an air carrier and hold an air carrier operating certificate and other operating
authorizations issued by the FAA pursuant to 14 C.F.R. Parts 119 and 121 as
currently in effect or as may be amended or recodified from time to time; and (D)
except as specifically permitted herein or in the Security Agreement, possess all
necessary certificates, exemptions, franchises, licenses, permits, designations, rights,
concessions, authorizations, frequencies and consents which are material to the
operation of the Primary FAA Slots, the Primary Routes and the Primary Foreign
Slots utilized by the Borrower and the conduct of its business and operations as
currently conducted, of any Collateral, except where the failure to do so, either
individually or in the aggregate, could not reasonably be expected to have a Materia
Adverse Effect; and

(iii) in the case of a Successor Company, the Successor Company
shall (A) execute, prior to or contemporaneously with the consummation of such
transaction, such agreements, if any, as are in the reasonabl e opinion of the
Administrative Agent, hecessary to evidence the assumption by the Successor
Company of liability for al of the obligations of the Borrower hereunder and the
other Loan Documents and (B) cause to be delivered to the Administrative Agent and
the Lenders such legal opinions (which may be from in-house counsel) as any of
them may reasonably request in connection with the matters specified in the
preceding clause (A) and (C) provide such information as each Lender or the
Administrative Agent reasonably requestsin order to perform its “know your
customer” due diligence with respect to the Successor Company.

Upon any consolidation or merger in accordance with this Section 6.02(a) in any casein
which the Borrower is not the surviving corporation, the Successor Company shall succeed to, and be
substituted for, and may exercise every right and power of, the Borrower under this Agreement with the
same effect asif such Successor Company had been named as the Borrower herein. No such
consolidation or merger shall have the effect of releasing the Borrower or any Successor Company which
theretofore shall have become a successor to the Borrower in the manner prescribed in this Section
6.02(a) from its liability with respect to any Loan Document to which it is a party.

(b) Liquidate, wind up, or dissolve itself (or suffer any liquidation or
dissolution).

SECTION 6.03.  Collateral Coverage Ratio. Permit as of the Closing Date and at the
time of the delivery of the Appraisal Report pursuant to Section 5.01(h)(1) the ratio (the “ Collateral
Coverage Ratio") of (i) the Appraised Value of the Collateral to (ii) the aggregate principal amount of al
Priority Lien Debt, plus (d) the aggregate amount of al Designated Hedging Obligations that constitute
Obligations then outstanding to be less than 1.60 to 1.00 (the “Collateral Coverage Test”), provided that
if, (A) upon delivery of an Appraisal Report pursuant to this Agreement and (B) solely with respect to
determining compliance with this Section 6.03 and Section 6.05 as a result thereof, it is determined that
the Borrower shall not be in compliance with this Section 6.03, the Borrower shall, within sixty (60) days
of the date of such Appraisal Report (an “Collateral Coverage Ratio Cure Period”), (1) designate Cure
Collateral as Cure Collatera in accordance with Section 6.05(a) (including the modification of the
applicable schedules to reflect such designation) to the extent that, after giving effect to such designation,
the Appraised Value of the Collateral, based on the most recently delivered Appraisal Report with respect
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to assets already congtituting Collateral and based on an Appraisal Report performed at (or relatively
contemporaneously with) the time of such addition with respect to assets being added to Collateral, shall
satisfy the Collateral Coverage Test or (2) prepay Priority Lien Debt (as selected by the Borrower in its
sole discretion) in an amount sufficient to enable the Borrower to comply with this Section 6.03.

SECTION 6.04. [Reserved].

SECTION 6.05.  Disposition of Collateral. Dispose of, whether voluntarily or
involuntarily (it being understood that loss of property due to theft, destruction, confiscation, prohibition
on use or similar event shall constitute a Disposition for purposes of this covenant), or agree to do any of
the foregoing in respect of the Collateral at any future time, except that the Permitted Dispositions will be
permitted at any time and:

@ so long as no Event of Default exists or would result therefrom, the
Borrower may Dispose of an asset from the Collateral to a Person that is not the Borrower or a
Subsidiary of the Borrower (and the applicable schedule shall be modified to reflect such
Disposition), provided that (x) after giving effect to such Disposition, the Appraised Value of
the remaining Collateral (as determined by an Appraisal Report of all Collateral performed at
the time of (or within 60 days before) such Disposition shall satisfy the Collateral Coverage
Test, and (y) prior to effecting the Disposition, the Borrower shall have delivered an Officer’s
Certificate to the Administrative Agent certifying that, and providing calculations
demonstrating that, after giving effect to such Disposition, the Appraised Value of the
Collateral shall satisfy the Collateral Coverage Test, and otherwise certifying compliance with
this Section 6.05 and attaching to such certificate Appraisal Report of all Collateral used in
connection with such Disposition.

(b At the Borrower’ s request, the Lien on any asset or type or category
of asset (including after-acquired assets of that type or category) that (i) has been Disposed in
accordance with this Agreement to a Person other than the Borrower or a Subsidiary of the
Borrower who has pledged such asset as Collateral, (ii) is or has become Excluded Property
(as defined in the Security Agreement) or (iii) constitutes Cure Collateral, will, in each case,
be promptly released, provided, in each case, that the following conditions are satisfied or
waived: (A) no Event of Default shall have occurred and be continuing, (B) either (x) after
giving effect to such release, the Appraised Vaue of the Collateral shall satisfy the Collateral
Coverage Tegt, (y) the Borrower shall prepay Priority Lien Debt in an amount required to
comply with the Collateral Coverage Test, or (z) the Borrower shall deliver to the
Administrative Agent Cure Collateral in an amount required to comply with the Collateral
Coverage Test (in each case without, for the avoidance of doubt, giving effect to any
Collateral Coverage Ratio Cure Period), and (C) the Borrower shall deliver to the
Administrative Agent an Officer’s Certificate demonstrating compliance with the Collateral
Coverage Test after giving effect to such release. The Administrative Agent agrees to
promptly provide any documents or releases reasonably requested by the Borrower to evidence
any such release.

(© To the extent that the Borrower receives any Net Proceeds from a
Disposition, such Net Proceeds shall be applied as provided under Section 2.12(b).

Notwithstanding anything else to the contrary contained herein or in the other Loan Documents, (x) if the
Appraised Value of the Collateral being Disposed of would constitute at least 10% of the Appraised
Value of (i) the Europe Routes, Europe Slots and Europe Gates, (ii) the Latin American Routes, Latin
American Slots and Latin American Gates or (iii) Primary FAA Slots (in each case, to the extent
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constituting Collateral and as determined by an Appraisal of such category of Collateral), then such
Appraisa shall be performed within 60 days prior to the time of such removal, and (y) for all other

Dispositions, any determination of the Appraised Vaue of the Collateral shall be based on the most
recently available Appraisal Reports.

SECTION 7.
EVENTSOF DEFAULT

SECTION 7.01.  Events of Default. In the case of the happening of any of the

following events and the continuance thereof beyond the applicable grace period if any (each, an “Event
of Default”):

#93141616v52

@ any representation or warranty made by the Borrower in this
Agreement or in any other Loan Document shall prove to have been false or misleading in any
material respect when made and such representation, to the extent capable of being corrected,
is not corrected within thirty (30) days after the earlier of (A) a Responsible Officer of the
Borrower obtaining knowledge of such default or (B) receipt by the Borrower of notice from
the Administrative Agent of such default; or

(b) default shall be made in the payment of (i) any Installment, Fees or
interest on the Term Loans and such default shall continue unremedied for more than five (5)
Business Days, (ii) any other amounts payable hereunder when due (other than amounts set
forthin clauses (i) and (iii) hereof), and such default shall continue unremedied for more than
ten (10) Business Days, or (iii) any principal of the Term Loans, when and as the same shall
become due and payable, whether at the due date thereof or at a date fixed for prepayment
thereof or by acceleration thereof or otherwise; or

(c) default shall be made by the Borrower in the due observance or
performance of any covenant, condition or agreement contained in Section 6 hereof (subject to
the Borrower’ s right to cure non-compliance with the covenant contained in Section 6.03 as
described therein); or

(d) default shall be made by the Borrower in the due observance or
performance of any other covenant, condition or agreement to be observed or performed
pursuant to the terms of this Agreement or any of the other Loan Documents and such default
shall continue unremedied for more than thirty (30) days from the earlier of (i) a Responsible
Officer having knowledge of such default and (ii) written notice to the Borrower from the
Administrative Agent of such default; or

(e (i) failure by the Borrower or any Material Subsidiary to pay any
principal of or interest on any Material Indebtedness when due (or, where permitted, within
any applicable grace period), whether by scheduled maturity, required prepayment,
acceleration, demand or otherwise and such default continues unremedied for five (5) Business
Days after such due date or applicable grace period or (ii) any event or condition occurs that
resultsin any Material Indebtedness becoming due prior to its scheduled maturity; provided,
however, that if any such failure, breach or default shall be waived or cured (as evidenced by a
writing from such holder or trustee) then, to the extent of such waiver or cure, the Event of
Default hereunder by reason of such failure, breach or default shall be deemed likewise to
have been thereupon waived or cured; or
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()] an involuntary proceeding shall be commenced or an involuntary
petition shall be filed seeking (i) liquidation, reorganization or other relief in respect of the
Borrower or any Material Subsidiary or its debts, or of a substantial part of its assets, under
any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or
hereafter in effect or (ii) the appointment of areceiver, trustee, custodian, sequestrator,
conservator or similar official for the Borrower or any Material Subsidiary for a substantial
part of its assets, and, in any such case, such proceeding or petition shall continue undismissed
for sixty (60) days or an order or decree approving or ordering any of the foregoing shall be
entered; or

(9 the Borrower or any Material Subsidiary shal (i) voluntarily
commence any proceeding or file any petition seeking liquidation, reorganization or other
relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law
now or hereafter in effect, (ii) consent to the institution of, or fail to contest in atimely and
appropriate manner, any proceeding or petition described in clause (f) of this Section 7.01,
(iii) apply for or consent to the appointment of areceiver, trustee, custodian, sequestrator,
conservator or similar official for the Borrower or any Material Subsidiary or for a substantial
part of its assets, (iv) file an answer admitting the material allegations of a petition filed
against it in any such proceeding, (v) make a general assignment for the benefit of creditors or
(vi) take any action for the purpose of effecting any of the foregoing; or

(h) the Borrower or any Material Subsidiary admits in writing its inability
to pay its debts; or

(1) the Lien on any material portion of the Collateral having an Appraised
Value in excess of $100,000,000 intended to be created by the Collateral Documents shall
cease to be or shall not be avalid and perfected (to the extent required hereunder or under such
Collatera Documents) Lien having the priorities contemplated hereby or thereby (subject to
Permitted Liens and except as permitted by the terms of this Agreement or the Collateral
Documents) for a period of sixty (60) consecutive days after the Borrower receives written
notice thereof from the Administrative Agent; or

()] any material provision of any Loan Document shall, for any reason,
cease to be valid and binding on the Borrower, or the Borrower shall so assert in any pleading
filed in any court; or

(k) any final judgment in excess of $200,000,000 (exclusive of any
judgment or order the amounts of which are fully covered by insurance less any applicable
deductible and as to which the insurer has been notified of such judgment and has not denied
coverage) shall be rendered against the Borrower or any of its Material Subsidiaries and the
enforcement thereof shall not have been stayed, vacated, satisfied, discharged or bonded
pending appeal within sixty (60) consecutive days; or

() any Termination Event that could reasonably be expected to result in
aMaterial Adverse Effect shall have occurred;

then, and in every such event and at any time thereafter during the continuance of such

event, the Administrative Agent may (with the consent of the Required Lenders), and at the
regquest of the Required Lenders, the Administrative Agent shall, by written notice to the
Borrower, take one or more of the following actions, at the same or different times: (i) declare the
Term Loans or any portion thereof then outstanding to be forthwith due and payable, whereupon
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the principal of the Term L oans and other Obligations together with accrued interest thereon and
any unpaid accrued Fees and all other liabilities of the Borrower accrued hereunder and under any
other Loan Document, shall become forthwith due and payable, without presentment, demand,
protest or any other notice of any kind, al of which are hereby expressly waived by the Borrower,
anything contained herein or in any other Loan Document to the contrary notwithstanding; and
(ii) exercise any and all remedies under the Loan Documents and under applicable law available
to the Administrative Agent, the Collateral Trustee and the Lenders. In case of any event with
respect to the Borrower described in clause (f) or (g) of this Section 7.01, the actions and events
described in (i) and (ii) above shall be required or taken automatically, without presentment,
demand, protest or other notice of any kind, al of which are hereby waived by the Borrower.

Any payment received as a result of the exercise of remedies hereunder shall be applied in
accordance with Section 2.17(b)

SECTION 8.
THE AGENTS

SECTION 8.01.  Administration by Agents. (a) Each of the Lenders hereby

irrevocably appoints Barclaysto act on its behalf as the Administrative Agent hereunder and under the
other Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and to
exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together
with such actions and powers as are reasonably incidental thereto. Each of the Lenders hereby irrevocably
appoints U.S. Bank National Association to act on its behalf as the Collateral Trustee hereunder and under
the Collateral Documents and authorizes the Collateral Trustee to take such actions on its behalf and to
exercise such powers as are delegated to the Collateral Trustee by the terms hereof or thereof, together
with such actions and powers as are reasonably incidental thereto.

(b) Each of the Lenders hereby authorizes each of the Administrative
Agent and the Collateral Trustee, as applicable, and in their sole discretion:

0] in connection with (x) the sale or other disposition of any
Collateral or (y) any release of aLien, in each case, to the extent permitted by the
express terms of this Agreement and the Collateral Trust Agreement, to release a
Lien granted to the Collateral Trustee, for the benefit of the Secured Parties, on such
asset;

(i) with respect to the Administrative Agent only, to determine
that the cost to the Borrower is disproportionate to the benefit to be realized by the
Secured Parties by perfecting aLien in agiven asset or group of assetsincluded in
the Collateral and that should not be required to perfect such Lien in favor of the
Collateral Trustee, for the benefit of the Secured Parties;

(iii)  toenter into the other Loan Documents (including the
Collateral Trust Agreement) on terms acceptable to the Administrative Agent and to
perform its respective obligations thereunder;

(>iv) and to enter into intercreditor and/or subordination

agreements in accordance with Section 6.01 and the Collateral Trust Agreement on
terms reasonably acceptable to the Administrative Agent and to perform its
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obligations thereunder and to take such action and to exercise the powers, rights and
remedies granted to it thereunder and with respect thereto

(V) to enter into any other agreements reasonably satisfactory to
the Administrative Agent granting Liensto the Collateral Trustee, for the benefit of
the Secured Parties, on any assets of the Borrower to secure the Obligations; and .

(© Each of the parties hereto agrees that at such time as the Obligations
(other than (x) contingent indemnification obligations not due and payable and (y) obligations
and liabilities under any Designated Banking Product Agreement or Designated Hedging
Agreement) shall have been paid in full, each of the Liens granted to the Collateral Trustee, for
the benefit of the Secured Parties, hereunder shall automatically be discharged and rel eased
without any further action by any Person.

(d) It is understood and agreed that the use of the term “agent” herein or
in any other Loan Documents (or any other similar term) with reference to the Administrative
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising
under agency doctrine of any applicable law. Instead such term is used as a matter of market
custom, and isintended to create or reflect only an administrative relationship between
contracting parties.

(e Each Lender irrevocably authorizes the Collateral Trustee to execute
and deliver the Collateral Trust Agreement, and to take such action and to exercise the powers,
rights and remedies granted to the Collateral Trustee thereunder and with respect thereto. In
addition, each Lender hereby agreesto be bound by, and consents to, the terms and provisions
of the Collateral Trust Agreement.

SECTION 8.02.  Rights of Administrative Agent and Collateral Trustee. Any
institution serving as the Administrative Agent or the Collateral Trustee hereunder shall have the same
rights and powers in their respective capacities as a Lender as any other Lender and may exercise the
same as though it were not an Administrative Agent or Collateral Trustee and the term “Lender” or
“Lenders’ shall, unless otherwise expressly indicated or unless the context otherwise requires, include the
institution serving as the Administrative Agent or Collateral Trustee hereunder initsindividual capacity.
Such institution and its Affiliates may accept deposits from, lend money to, own securities of, act asthe
financial advisor or in any other advisory capacity for and generally engage in any kind of business with
the Borrower or any Subsidiary or other Affiliate thereof asif such institution were not the Administrative
Agent or Collateral Trustee hereunder and without any duty to account therefor to the Lenders.

SECTION 8.03.  Liability of Agents.

@ Each of the Administrative Agent and the Collateral Trustee shall not
have any duties or obligations except those expressly set forth herein and in the other Loan
Documents, and its duties hereunder and thereunder shall be administrative in nature. Without
limiting the generality of the foregoing, (i) the Administrative Agent and the Collatera Trustee
shall not be subject to any fiduciary or other implied duties, regardless of whether an Event of
Default has occurred and is continuing, (ii) the Administrative Agent and the Collateral
Trustee shall not have any duty to take any discretionary action or exercise any discretionary
powers, except discretionary rights and powers expressly contemplated hereby or by the other
Loan Documents that each such agent is required to exercise as directed in writing by the
Required Lenders (or such other number or percentage of the Lenders as shall be necessary
under the circumstances as provided in Section 10.08 or in the other Loan Documents) and
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(iii) except as expressly set forth herein and in the other Loan Documents, the Administrative
Agent and the Collateral Trustee shall not have any duty to disclose, and shall not be liable for
the failure to disclose, any information relating to the Borrower or any of its Subsidiaries or
Affiliates that is communicated to or obtained by the institution serving as the Administrative
Agent or Collateral Trustee or any of its Affiliatesin any capacity. The Administrative Agent
shall not beliable for any action taken or not taken by it (i) with the consent or at the request
of the Required Lenders (or such other number or percentage of the Lenders as shall be
necessary, or as the Administrative Agent will believe in good faith shall be necessary, under
the circumstances as provided in Section 10.08 and the final paragraph of Article 7) or (ii) in
the absence of its own gross negligence or willful misconduct as determined by a court of
competent jurisdiction by final nonappealable judgment. The Administrative Agent shall be
deemed not to have knowledge of any Event of Default unless and until written notice thereof
is given to the Administrative Agent by the Borrower or a Lender, and the Administrative
Agent shall not be responsible for, or have any duty to ascertain or inquire into, (A) any
statement, warranty or representation made in or in connection with this Agreement or any
other Loan Document, (B) the contents of any certificate, report or other document delivered
hereunder or thereunder or in connection herewith or therewith, (C) the performance or
observance of any of the covenants, agreements or other terms or conditions set forth herein or
therein or the occurrence of any Event of Default, (D) the validity, enforceability,
effectiveness or genuineness of this Agreement, any other Loan Document or any other
agreement, instrument or document, or (E) the satisfaction of any condition set forth in Section
4 or elsewhere herein, other than to confirm receipt of items expressly required to be delivered
to the Administrative Agent, and (iv) each of the Administrative Agent and the Collateral
Trustee will not be required to take any action that, in its opinion or the opinion of its counsel,
may expose the Administrative Agent, or the Collateral Trustee, as applicable, to liability or
that is contrary to any Loan Document or applicable law, including for the avoidance of doubt,
any action that may bein violation of the automatic stay under any Federal, state or foreign
bankruptcy, insolvency, receivership or similar law now or hereafter in effect or that may
effect aforfeiture, modification or termination of property of a Defaulting Lender in violation
of any Federal, state or foreign bankruptcy, insolvency, or similar law now or hereafter in
effect.

(b) The Administrative Agent and the Collateral Trustee shall be entitled
to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate,
consent, statement, instrument, document or other writing (including any electronic message,
internet or intranet website posting or other distribution) believed by it to be genuine and to
have been signed, sent or otherwise authenticated by the proper Person. The Administrative
Agent and the Collateral Trustee a'so may rely upon any statement madeto it orally or by
telephone and believed by it to have been made by the proper Person, and shall not incur any
liability for relying thereon. The Administrative Agent and the Collateral Trustee may consult
with legal counsel (who may be counsel for the Borrower), independent accountants and other
experts selected by it, and shall not be liable for any action taken or not taken by it in
accordance with the advice of any such counsel, accountants or experts.

(© Each of the Administrative Agent and the Collateral Trustee may
perform any and all of its respective duties and exercise its respective rights and powers
hereunder or under any other Loan Document by or through any one or more sub-agents
appointed by such agent. The Administrative Agent and the Collateral Trustee and any such
sub-agent may perform any and all of its duties and exercise its rights and powers through its
Related Parties. The exculpatory provisions of the preceding paragraphs shall apply to any
such sub-agent and to the Related Parties of the Administrative Agent and the Collateral
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Trustee and any such sub-agent, and shall apply to their respective activities in connection
with the syndication of the credit facilities provided for herein as well as activities as
Administrative Agent and Collateral Trustee. Each of the Administrative Agent and Collateral
Trustee shall not be responsible for the negligence or misconduct of any sub-agents except to
the extent that a court of competent jurisdiction determinesin afina and nonappealable
judgment that the Administrative Agent acted with gross negligence or willful misconduct in
the selection of such sub-agents.

SECTION 8.04.  Reimbursement and Indemnification. Each Lender agrees (a) to
reimburse on demand the Administrative Agent (and the Collateral Trustee) for such Lender’ s Aggregate
Exposure Percentage of any expenses and fees incurred for the benefit of the Lenders under this
Agreement and any of the Loan Documents, including, without limitation, counsel fees and compensation
of agents and employees paid for services rendered on behalf of the Lenders, and any other expense
incurred in connection with the operations or enforcement thereof, not reimbursed by the Borrower and
(b) to indemnify and hold harmless the Administrative Agent and the Collateral Trustee and any of their
Related Parties, on demand, in the amount equal to such Lender’ s Aggregate Exposure Percentage, from
and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses, or disbursements of any kind or nature whatsoever which may be imposed on, incurred by, or
asserted against it or any of them in any way relating to or arising out of this Agreement or any of the
Loan Documents or any action taken or omitted by it or any of them under this Agreement or any of the
L oan Documents to the extent not reimbursed by the Borrower (except such as shall result from its gross
negligence or willful misconduct).

SECTION 8.05.  Successor Agents. The Administrative Agent may at any time give
notice of its resignation to the Lenders and the Borrower. Upon receipt of any such notice of resignation,
the Required Lenders shall have the right, with the consent (provided no Event of Default has occurred
and is continuing) of the Borrower (such consent not to be unreasonably withheld or delayed), to appoint
a successor, which shall be a bank with an office in the United States, or an Affiliate of any such bank
with an office in the United States. 1f no such successor shall have been so appointed by the Required
Lenders and shall have accepted such appointment within thirty (30) days after the retiring Administrative
Agent gives notice of its resignation (or such earlier day as shall be agreed by the Required Lenders with
the consent of the Borrower (such consent not to be unreasonably withheld or delayed)) (the “ Resignation
Effective Date"), then the retiring Administrative Agent may (but shall not be abligated to), in
consultation with the Borrower, on behalf of the Lenders, appoint a successor Administrative Agent
meeting the qualifications set forth above. For the avoidance of doubt, whether or not a successor
Administrative Agent has been appointed, the retiring Administrative Agent’ s resignation shall
nonethel ess become effective in accordance with such notice of resignation on the Resignation Effective
Date. With effect from the Resignation Effective Date, (a) the retiring Administrative Agent shall be
discharged from its duties and obligations hereunder and under the other Loan Documents and (b) except
for any indemnity payments owed to the retiring Administrative Agent, all payments, communications
and determinations provided to be made by, to or through the Administrative Agent shall instead be made
by or to each Lender directly, until such time, if any, as the Required Lenders appoint a successor
Administrative Agent as provided for above. Upon the acceptance of a successor’ s appointment as
Administrative Agent hereunder, such successor shall succeed to and become vested with all of the rights,
powers, privileges and duties of the retiring Administrative Agent (other than any rights to indemnity
payments owed to the retiring Administrative Agent), and the retiring Administrative Agent shall be
discharged from all of its duties and obligations hereunder or under the other Loan Documents. The fees
payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its
predecessor unless otherwise agreed between the Borrower and such successor. After the retiring
Administrative Agent’ s resignation hereunder and under the other Loan Documents, the provisions of this
Article and Section 10.04 shall continue in effect for the benefit of such retiring Administrative Agent, its
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sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by
any of them while the retiring Administrative Agent was acting as the Administrative Agent. The
Collateral Trustee may resign, and in any such event shall be replaced, in accordance with the terms of the
Collateral Trust Agreement.

SECTION 8.06.  Independent L enders. Each Lender acknowledges that it has,
independently and without reliance upon the Administrative Agent or the Collateral Trustee or any other
Lender or any of their Related Parties and based on such documents and information as it has deemed
appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also
acknowledges that it will, independently and without reliance upon the Administrative Agent or any other
Lender or any of their Related Parties and based on such documents and information as it shall from time
to time deem appropriate, continue to make its own decisions in taking or not taking action under or based
upon this Agreement, any other Loan Document or any related agreement or any document furnished
hereunder or thereunder.

SECTION 8.07. Advances and Payments.

@ On the date of each Term Loan, the Administrative Agent shall be
authorized (but not obligated) to advance, for the account of each of the Lenders, the amount
of the Term Loan to be made by it in accordance with its Term Loan Commitment hereunder.
Should the Administrative Agent do so, each of the Lenders agrees forthwith to reimburse the
Administrative Agent in immediately available funds for the amount so advanced on its behalf
by the Administrative Agent, together with interest at the NYFRB Rate if not so reimbursed
on the date due from and including such date but not including the date of reimbursement.

(b) Any amounts received by the Administrative Agent in connection
with this Agreement (other than amounts to which the Administrative Agent is entitled
pursuant to Sections 2.18, 2.19, 8.04 and 10.04), the application of which is not otherwise
provided for in this Agreement, shall be applied in accordance with Section 2.17(b). All
amounts to be paid to aLender by the Administrative Agent shall be credited to that Lender,
after collection by the Administrative Agent, in immediately available funds either by wire
transfer or deposit in that Lender’ s correspondent account with the Administrative Agent, as
such Lender and the Administrative Agent shall from time to time agree.

SECTION 8.08.  Sharing of Setoffs. Each Lender agrees that, except to the extent this
Agreement expressly provides for payments to be allocated to a particular Lender or to the Lenders under
the Term Loan Facility, if it shall, through the exercise either by it or any of its banking Affiliates of a
right of banker’slien, setoff or counterclaim against the Borrower, including, but not limited to, a secured
claim under Section 506 of the Bankruptcy Code or other security or interest arising from, or in lieu of,
such secured claim and received by such Lender (or any of its banking Affiliates) under any applicable
bankruptcy, insolvency or other similar law, or otherwise, obtain payment in respect of its Term Loans as
aresult of which the unpaid portion of its Term Loans is proportionately less than the unpaid portion of
the Term Loans of any other Lender (a) it shall promptly purchase at par (and shall be deemed to have
thereupon purchased) from such other Lender a participation in the Term Loans of such other Lender, so
that the aggregate unpaid principal amount of each Lender’s Term Loans and its participation in Term
Loans of the other Lenders shall be in the same proportion to the aggregate unpaid principal amount of al
Term Loans then outstanding, as the principal amount of its Term Loans prior to the obtaining of such
payment was to the principal amount of all Term Loans outstanding, prior to the obtaining of such
payment and (b) such other adjustments shall be made from time to time as shall be equitable to ensure
that the Lenders under the Term Loan Facility share such payment pro-rata, provided that if any such non-
pro-rata payment is thereafter recovered or otherwise set aside, such purchase of participations shall be
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rescinded (without interest). The Borrower expressly consents to the foregoing arrangements and agrees,
to the fullest extent permitted by law, that any Lender holding (or deemed to be holding) a participation in
aTerm Loan acquired pursuant to this Section or any of its banking Affiliates may exercise any and al
rights of banker’s lien, setoff or counterclaim with respect to any and all moneys owing by the Borrower
to such Lender asfully asif such Lender was the original obligee thereon, in the amount of such
participation.

SECTION 8.09.  Other Agents. No Agent (other than the Administrative Agent and
the Collateral Trustee) shall have any right, power, obligation, liability, responsibility or duty under this
Agreement other than those applicableto all Lenders as such. Without limiting the foregoing, no such
Agent shall have or be deemed to have any fiduciary relationship with any Lender. Each Lender
acknowledges that it has not relied, and will not rely, on any such Agent in deciding to enter into this
Agreement or in taking or not taking action hereunder.

SECTION 8.10.  Withholding Taxes. To the extent required by any applicable law,
the Administrative Agent may withhold from any payment to any Lender an amount equivalent to any
withholding tax applicable to such payment. If the Internal Revenue Service or any other Governmental
Authority asserts aclaim that the Administrative Agent did not properly withhold tax from amounts paid
to or for the account of any Lender for any reason, or the Administrative Agent has paid over to the
Internal Revenue Service applicable withholding tax relating to a payment to a Lender but no deduction
has been made from such payment, without duplication of any indemnification obligations set forth in
Section 8.04, such Lender shall indemnify the Administrative Agent fully for all amounts paid, directly or
indirectly, by the Administrative Agent astax or otherwise, including any penalties or interest and
together with any expenses incurred.

SECTION 8.11.  Appointment by Secured Parties. Each existing and future Secured
Party shall be deemed to have appointed the Administrative Agent asits agent and the Collateral Trustee
asits collateral agent under the Loan Documents in accordance with the terms of this 0 and to have
acknowledged that the provisions of this 0 apply to such Secured Party mutatis mutandis as though it
were a party hereto (and any acceptance by such Secured Party of the benefits of this Agreement or any
other Loan Document shall be deemed an acknowledgment of the foregoing).

SECTION 8.12.  Certain ERISA Matters. (@) Each Lender (x) represents and
warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date
such Person became a L ender party hereto to the date such Person ceases being a Lender party hereto, for
the benefit of, the Administrative Agent and not, for the avoidance of doubt, to or for the benefit of the
Borrower, that at least one of the following is and will be true:

) such Lender is not using “plan assets’ (within the meaning of Section
3(42) of ERISA or otherwise) of one or more Benefit Plans with respect to such Lender’s entrance into,
participation in, administration of and performance of the Term Loans and this Agreement,

(i) the transaction exemption set forth in one or more PTES, such as PTE 84-
14 (a class exemption for certain transactions determined by independent qualified professional asset
managers), PTE 95-60 (a class exemption for certain transactions involving insurance company genera
accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled
separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank collective
investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset
managers), is applicable with respect to such Lender’s entrance into, participation in, administration of
and performance of the Term Loans and this Agreement,
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(iii) (A) such Lender is an investment fund managed by a “Quadlified
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified
Professional Asset Manager made the investment decision on behalf of such Lender to enter into,
participate in, administer and perform the Term Loans and this Agreement, (C) the entrance into,
participation in, administration of and performance of the Term Loans and this Agreement satisfies the
requirements of sub-sections (b) through (g) of Part | of PTE 84- 14 and (D) to the best knowledge of
such Lender, the requirements of subsection (a) of Part | of PTE 84-14 are satisfied with respect to such
Lender’'s entrance into, participation in, administration of and performance of the Term Loans and this
Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in
writing between the Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause
(a) istrue with respect to a Lender or (2) aLender has provided another representation, warranty and
covenant in accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender further
(x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y)
covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a
Lender party hereto, for the benefit of, the Administrative Agent and not, for the avoidance of doubt, to or
for the benefit of the Borrower, that the Administrative Agent is not afiduciary with respect to the assets
of such Lender involved in such Lender’s entrance into, participation in, administration of and
performance of the Term Loans and this Agreement (including in connection with the reservation or
exercise of any rights by the Administrative Agent under this Agreement, any Loan Document or any
documents related hereto or thereto).

SECTION 9.

[RESERVED]

SECTION 10.
MISCELLANEOUS

SECTION 10.01. Notices. (a) Except in the case of notices and other communications
expressly permitted to be given by telephone (and subject to paragraph (b) below), al notices and other
communications provided for herein or under any other Loan Document shall be in writing (including by
facsimile or electronic mail (other than to the Borrower, unless agreed by the Borrower inits sole
discretion) pursuant to procedures approved by the Administrative Agent), and shall be delivered by hand
or overnight courier service, mailed by certified or registered mail or sent by telecopy or electronic mail
(other than to the Borrower, unless agreed by the Borrower in its sole discretion), as follows:

() if to the Borrower, to it at Delta Air Lines, Inc., 1030 Delta Boulevard, Atlanta,
GA 30354, Attention of: (x) Treasurer, Dept. 856, Telecopier No.: (404) 715-3110, Telephone
No.: (404) 715-5993 and (y) Chief Legal Officer, Dept. 971, Telecopier No.: (404) 715-2233,
Telephone No.: (404) 715-2191;

(i) if to Barclays as Administrative Agent, to it at Barclays Bank PLC, 745 7th
Avenue, New York, NY 10019, Telephone No.: (214) 209-0529; Attention: Manish Suresh;

(iii) if to any Lender, toit at its address (or telecopy number) set forth inits
administrative questionnaire in aform as the Administrative Agent may require; and
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(iv) if to the Collateral Trustee, to it at U.S. Bank National Association, 1349 W
Peachtree Street NW, Suite 1050, Atlanta, GA 30309, Attention of: J. David Dever, Vice
President and Corporate Municipal Trust Manager, Telephone No.: (404) 965-7280.

(b) Notices and other communications to the Lenders hereunder may be
delivered or furnished by e ectronic communications pursuant to procedures approved by the
Administrative Agent; provided that the foregoing shall not apply to notices pursuant to
Section 2 unless otherwise agreed by the Administrative Agent and the applicable Lender.
The Administrative Agent or the Borrower may, in its reasonable discretion, agree to accept
notices and other communications to it hereunder by electronic communications pursuant to
procedures approved by it; provided that approval of such procedures may be limited to
particular notices or communications.

(© Any party hereto may change its address or telecopy number for
notices and other communications hereunder by notice to the other parties hereto. All notices
and other communications given to any party hereto in accordance with the provisions of this
Agreement shall be deemed to have been given on the date of receipt.

SECTION 10.02.  Successors and Assigns. (&) The provisions of this Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns
permitted hereby, except that (i) the Borrower may not assign or otherwise transfer any of its rights or
obligations hereunder (other than as permitted by Section 6.02(a)) without the prior written consent of
each Lender (and any attempted assignment or transfer by the Borrower without such consent shall be
null and void) and (ii) no Lender may assign or otherwise transfer itsrights or obligations hereunder
except in accordance with this Section 10.02. Nothing in this Agreement, expressed or implied, shall be
construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby, Participants (to the extent provided in paragraph (d) of this Section 10.02) and, to the
extent expressly contemplated hereby, the Related Parties of the Administrative Agent and the Lenders)
any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any
Lender may assign to one or more Eligible Assignees all or a portion of its rights and
obligations under this Agreement (including all or aportion of its Term Loans at the time
owing to it) with the prior written consent (such consent not to be unreasonably withheld or
delayed) of:

(A) the Administrative Agent; provided that no consent of the Administrative Agent
shall be required if the assignee is a Lender or an Affiliate of a Lender; and no consent of the
Administrative Agent shall be required for an assignment of Term Loans to the Borrower in
accordance with Section 10.02(g)

(B) the Borrower; provided that no consent of the Borrower shall be required for an
assignment (i) if an Event of Default under Section 7.01(b), Section 7.01(f) or Section 7.01(g) has
occurred and is continuing, (ii) if the assignee is a Lender, an Affiliate of aLender or an
Approved Fund of aLender or (iii) the assignment is made by an Arranger or any of their
affiliates as part of the primary syndication of the Loans (as determined by the Arrangers and as
previously consented to in writing (including by email) by the Borrower); provided further, that
the Borrower will be deemed to have consented to any assignment of Term Loans unlessit shall
object thereto by written notice to the Administrative Agent within ten (10) Business Days after
having received written notice thereof;

74

#93141616v52



(i) Assignments shall be subject to the following additional
conditions:

(A) any assignment of any portion of the Term Loans shall be made to an Eligible
Assignes;

(B) except in the case of an assignment to a Lender or an Affiliate of aLender or an
assignment of the entire remaining amount of the assigning Lender’s Term Loans, the amount of
such Term Loans of the assigning Lender subject to each such assignment (determined as of the
date the Assignment and Acceptance with respect to such assignment is delivered to the
Administrative Agent) shall not be less than $1,000,000, and after giving effect to such
assignment, the portion of the Term Loans held by the assigning Lender shall not be less than
$1,000,000, in each case unless the Borrower and the Administrative Agent otherwise consent,
provided that any such assignment shall be in increments of $500,000 in excess of the minimum
amount described above;

(© each partial assignment shall be made as an assignment of a proportionate part of
al the assigning L ender’ s rights and obligations under this Agreement;

(D) the parties to each assignment shall execute and deliver to the Administrative
Agent an Assignment and Acceptance, together with a processing and recordation fee of $3,500
for the account of the Administrative Agent (unless otherwise agreed); and

(E) the assigneg, if it was not a Lender immediately prior to such assignment, shall
deliver to the Administrative Agent an administrative questionnaire in aform as the
Administrative Agent may require.

() notwithstanding anything to the contrary herein, any assignment of any Term
Loansto the Borrower shall be subject to the requirements of Section 10.02(g).

The Administrative Agent shall not be responsible for monitoring the Disqualified
Institutions list and shall have no liability for non-compliance by any Lender. The Disqualified
Institutions list shall be made available to any Lender upon request to the Administrative Agent.

(iii) Subject to acceptance and recording thereof pursuant to
paragraph (b)(iv) of this Section 10.02, from and after the effective date specified in
each Assignment and Acceptance, the assignee thereunder shall be a party hereto
and, to the extent of the interest assigned by such Assignment and Acceptance, have
the rights and obligations of a Lender under this Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such Assignment
and Acceptance, be released from its obligations under this Agreement (and, in the
case of an Assignment and Acceptance covering all of the assigning Lender’ s rights
and obligations under this Agreement, such Lender shall cease to be a party hereto
but shall continue to be entitled to the benefits of Sections 2.14, 2.16 and 10.04).
Any assignment or transfer by a Lender of rights or obligations under this Agreement
that does not comply with this Section 10.02 shall be treated for purposes of this
Agreement as a sale by such Lender of a participation in such rights and obligations
in accordance with paragraph (d) of this Section.

(iv) The Administrative Agent shall maintain at its offices a copy

of each Assignment and Acceptance delivered to it and aregister for the recordation
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of the names and addresses of the Lenders, and the principal amount (and stated
interest) of the Term Loans owing to, each Lender pursuant to the terms hereof from
time to time (the “Register”). The entriesin the Register shall be conclusive absent
manifest error, and the Borrower, the Administrative Agent and the Lenders shall
treat each Person whose name is recorded in the Register pursuant to the terms hereof
as aLender hereunder for all purposes of this Agreement, notwithstanding notice to
the contrary. The Register shall be available for inspection by the Borrower and any
Lender (only with respect to such Lender’s Term Loans), at any reasonable time and
from time to time upon reasonable prior notice.

(V) Notwithstanding anything to the contrary contained herein,
no assignment may be made hereunder to any Defaulting Lender or any of its
subsidiaries, or any Person who, upon becoming a Lender hereunder, would
constitute any of the foregoing Persons described in this clause (V).

(© Upon its receipt of aduly completed Assignment and Acceptance
executed by an assigning Lender and an assignee, the assignee’ s completed administrative
guestionnaire in aform as the Administrative Agent may require (unless the assignee shall
aready be aLender hereunder), the processing and recordation fee referred to in paragraph (b)
of this Section and any written consent to such assignment required by paragraph (b) of this
Section, the Administrative Agent shall accept such Assignment and Acceptance and record
the information contained therein in the Register; provided that if either the assigning Lender
or the assignee shall have failed to make any payment required to be made by it pursuant to
Section 2.04(a), 8.04 or 10.04(c), the Administrative Agent shall have no obligation to accept
such Assignment and Acceptance and record the information therein in the Register unless and
until such payment shall have been madein full, together with al accrued interest thereon. No
assignment shall be effective for purposes of this Agreement unless it has been recorded in the
Register as provided in this paragraph.

(d) (i) Any Lender may, without the consent of the Borrower or the
Administrative Agent, sell participations to one or more banks or other entities (other than a
Disqualified Institution to the extent the Disqualified Institutions list is made available to any
Lender upon request to the Administrative Agent) (a* Participant™) in all or a portion of such
Lender’ s rights and obligations under this Agreement (including all or a portion of its Term
Loans); provided that (A) such Lender’s obligations under this Agreement shall remain
unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations and (C) the Borrower, the Administrative Agent and the
Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’ srights and obligations under this Agreement. Any agreement or instrument pursuant
to which a Lender sells such a participation shall provide that such Lender shall retain the sole
right to enforce this Agreement and to approve any amendment, modification or waiver of any
provision of this Agreement; provided that such agreement or instrument may provide that
such Lender will not, without the consent of the Participant, agree to any amendment,
modification or waiver described in the first proviso to Section 10.08(a) that affects such
Participant. Subject to paragraph (d)(ii) of this Section, the Borrower agrees that each
Participant shall be entitled to the benefits of Sections 2.14 and 2.16 to the same extent asiif it
were aLender and had acquired its interest by assignment pursuant to paragraph (b) of this
Section. To the extent permitted by law, each Participant also shall be entitled to the benefits
of Section 8.08 as though it were a Lender, provided such Participant agrees to be subject to
the requirements of Section 8.08 as though it were aLender. Each Lender that sellsa
participation, acting solely for this purpose as a non-fiduciary agent of the Borrower, shall
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maintain aregister on which it enters the name and address of each Participant and the
principal amounts (and stated interest) of each Participant’ s interest in the Term Loans or other
obligations under this Agreement (the “ Participant Register”); provided that no Lender shall
have any obligation to disclose al or any portion of the Participant Register to any Person
(including the identity of any Participant or any information relating to a Participant’ s interest
in any Term Loans or its other obligations under this Agreement or any Loan Document)
except to the extent that such disclosure is necessary to establish that such Term Loan or other
obligation isin registered form under Section 5f.103-1(c) of the United States Treasury
Regulations. The entries in the Participant Register shall be conclusive absent manifest error,
and such Lender, the Borrower and the Administrative Agent shall treat each person whose
name is recorded in the Participant Register pursuant to the terms hereof as the owner of such
participation for all purposes of this Agreement, notwithstanding notice to the contrary.

(ii) A Participant shall not be entitled to receive any greater payment under Section 2.16 than
the applicable Lender would have been entitled to receive with respect to the participation sold
to such Participant. A Participant that would be a Foreign Lender if it were aLender shall not
be entitled to the benefits of Section 2.16 unless such Participant agrees, for the benefit of the
Borrower, to comply with Sections 2.16(f), 2.16(g), 2.16(h) and 2.18 as though it were a
Lender.

(e Any Lender may at any time pledge or assign a security interest in all
or any portion of its rights under this Agreement to secure obligations of such Lender,
including without limitation any pledge or assignment to secure obligations to a Federal
Reserve Bank or any central bank having jurisdiction over such Lender, and this Section 10.02
shall not apply to any such pledge or assignment of a security interest; provided that no such
pledge or assignment of a security interest shall release a Lender from any of its obligations
hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

()] Any Lender may, in connection with any assignment or participation
or proposed assignment or participation pursuant to this Section 10.02, disclose to the assignee
or participant or proposed assignee or participant, any information relating to the Borrower
furnished to such Lender by or on behalf of the Borrower; provided that prior to any such
disclosure, each such assignee or participant or proposed assignee or participant are advised of
and agree to be bound by either the provisions of Section 10.03 or other provisions at least as
restrictive as Section 10.03.

(9 Notwithstanding anything else to the contrary contained in this
Agreement, any Lender may assign al or a portion of its Term Loans to the Borrower in
accordance with Section 10.02(b); provided that

) the assigning Lender and the Borrower purchasing such
Lender’s Term Loans, as applicable, shall execute and deliver to the Administrative
Agent an Assignment and Acceptance;

(i) such assignment shall be made pursuant to (x) a Dutch
Auction open to all Lenders of the applicable class on a pro rata basis and/or (y) open
market purchases,

(iii)  any Term Loans assigned to the Borrower shall be

automatically and permanently cancelled upon the effectiveness of such assignment
and will thereafter no longer be outstanding for any purpose hereunder;
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(iv) no Event of Default has occurred or is continuing;

(V) any non-cash gain in respect of “cancellation of
indebtedness’ resulting from the cancellation of any Term Loans purchased by the
Borrower shall not increase EBITDAR; and

(vi)  theassignment to the Borrower and cancellation of Term
Loansin connection with a Dutch Auction or open market purchases shall not
constitute a mandatory or voluntary payment for purposes of Section 2.12 or 2.13,
and shall not be subject to Section 8.08, but the aggregate outstanding principal
amount of the Term Loans shall be deemed reduced by the full par value of the
aggregate principal amount of the Term Loans purchased pursuant to this Section
10.02(g) and each principal repayment installment with respect to the Term Loans
shall be reduced pro rata by the aggregate principal amount of Term Loans
purchased.

SECTION 10.03. Confidentiality. Each Lender and each Agent agreesto keep any
information delivered or made available by or on behaf of the Borrower to it confidential, in accordance
with its customary procedures, from anyone other than persons employed or retained by such Lender or
Agent who are or are expected to become engaged in evaluating, approving, structuring or administering
the Term Loans, and who are advised by such Lender or Agent of the confidential nature of such
information; provided that nothing herein shall prevent any Lender or Agent from disclosing such
information (a) to any of its Related Parties and their respective agents, legal counsel, auditors and other
advisors (it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such information and instructed to keep such information confidential, and the
applicable Lender or Agent shall be responsible for compliance by such Persons with such obligation) or
to any other Lender, (b) upon the order of any court or administrative agency, (c) upon the request or
demand of any regulatory agency or authority (including in connection with any audit or examination by a
bank examiner exercising examination or regulatory authority over such Lender or Agent), (d) which has
been publicly disclosed other than as aresult of a disclosure by any Lender or Agent which is not
permitted by this Agreement, (€) in connection with any litigation to which any Lender or Agent, or their
respective Affiliates may be a party to the extent reasonably required, (f) to the extent reasonably required
in connection with the exercise of any remedy hereunder, (g) with the Borrower’ s consent, (h) to any
nationally recognized rating agency that requires access to information about a Lender or Agent’s
investment portfolio in connection with ratings issued with respect to such Lender or Agent and (i) to any
actual or proposed participant or assignee of all or part of its rights hereunder or to any direct or indirect
contractual counterparty (or the professional advisors thereto) to any swap or derivative transaction
relating to the Borrower and its obligations, in each case, subject to the proviso in Section 10.02(f) (with
any reference to any assignee or participant set forth in such proviso being deemed to include areference
to such contractual counterparty for purposes of this Section 10.03(i)). If any Lender or Agentisin any
manner requested or required to disclose any of the information delivered or made available to it by the
Borrower under clauses (b) or (€) of this Section, such Lender or Agent will, to the extent permitted by
law, provide the Borrower with prompt notice, to the extent reasonable, so that the Borrower may seek, at
its sole expense, a protective order or other appropriate remedy or may waive compliance with this
Section. In addition, any Lender or Agent may disclose information pertaining to this Agreement
routinely provided by arrangersto data service providers, including league table providers, that serve the
lending industry.

SECTION 10.04. Expenses, Indemnity; Damage Waiver. () (i) The Borrower shall
pay or reimburse: (A) all reasonable fees and reasonabl e out-of-pocket expenses of the
Administrative Agent and the Arrangers (limited in the case of legal fees and expenses, to the
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reasonabl e fees, disbursements and other charges of Milbank LLP, as counsel to the
Administrative Agent) associated with the syndication of the credit facility provided for
herein, and the preparation, execution, delivery and administration of the Loan Documents and
(in the case of the Administrative Agent) any amendments, modifications or waivers of the
provisions hereof (whether or not the transactions contemplated hereby or thereby shall be
consummated); and (B) al fees and out-of-pocket expenses of the Administrative Agent and
the Lenders (limited in the case of legal fees and expenses, to one (1) outside counsel to the
Administrative Agent and the Lenders, taken as awhole (and, in the case of an actual or
perceived conflict of interest, an additional counsel to all such similarly situated affected
parties)) in connection with the enforcement of the Loan Documents.

(i) The Borrower shall pay or reimburse all reasonable fees and
reasonabl e expenses of the Administrative Agent and the Appraisersincurred in
connection with the Administrative Agent’s (x) periodic appraisals and (y) other
monitoring of Collateral as allowed hereunder.

(@iii)  All payments or reimbursements pursuant to the foregoing
clauses ()(i) and (ii) shall be paid within thirty (30) days of written demand together
with back-up documentation supporting such reimbursement request.

(b) The Borrower shall indemnify each Agent and each Lender, and each
Related Party of any of the foregoing Persons (each such Person being called an “ Indemnitee”)
against, and hold each Indemnitee harmless from, any and all losses, claims, damages,
liabilities and related expenses (limited in the case of legal fees and expenses, to one (1)
outside counsel to all Indemnitees, taken as awhole (and, in the case of an actual or perceived
conflict of interest, an additional counsel to all such similarly situated affected Indemnitees))
incurred by or asserted against any Indemnitee arising out of, in connection with, or as aresult
of (i) the execution or delivery of this Agreement or any agreement or instrument
contemplated hereby, the performance by the parties hereto of their respective obligations
hereunder or the consummation of the Transactions or any other transactions contemplated
hereby, (ii) any Term Loan or the use of the proceeds therefrom, (iii) in connection with
clauses (i) and (ii) above, any Release of Hazardous Materials on or from any property owned
or operated by the Borrower or any of its Subsidiaries, or any Environmental Liability related
to or asserted against the Borrower or any of its Subsidiaries, or (iv) any actual or prospective
claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on
contract, tort or any other theory and regardless of whether any Indemnitee is a party thereto
and whether or not the same are brought by the Borrower, its equity holders, affiliates or
creditors or any other Person; provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses are
determined by a court of competent jurisdiction by final and nonappeal able judgment to (x)
have resulted from the material breach of the obligations of such Indemnitee under the Loan
Documents or the gross negligence or willful misconduct of such Indemnitee or (y) arise from
disputes solely among the Indemnitees (other than any dispute involving claims against any
Person in its capacity as an Agent or similar role hereunder) that do not involve an act or
omission by the Borrower or any of its Subsidiaries. For the avoidance of doubt, no
Indemnitee shall be liable for any damages arising from the use by others of information or
other materials obtained through el ectronic, telecommunications or other information
transmission systems, except to the extent any such damages are found by afinal non-
appealable judgment of a court of competent jurisdiction to arise from the gross negligence or
willful misconduct of such Indemnitee. This Section 10.04(b) shall not apply with respect to
Taxes other than Taxes that represent losses or damages arising from any non-Tax claim.
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(© To the extent that the Borrower fails to pay any amount required to be
paid by it to the Administrative Agent under paragraph (a) or (b) of this Section 10.04, each
Lender severally agreesto pay to the Administrative Agent such portion of the unpaid amount
equal to such Lender’s Aggregate Exposure Percentage (determined as of the time that the
applicable unreimbursed expense or indemnity payment is sought); provided that the
unreimbursed expense or indemnified loss, claim, damage, liability or related expense, asthe
case may be, was incurred by or asserted against the Administrative Agent in its capacity as
such.

(d) To the extent permitted by applicable law, neither the Borrower nor
any Indemnitee shall have any liability for special, indirect, consequential or punitive damages
(as opposed to direct or actual damages) arising out of, in connection with, or as a result of,
this Agreement or any agreement or instrument contemplated hereby, the Transactions, any
Term Loan or the use of the proceeds thereof (other than in respect of such damagesincurred
or paid by an Indemnitee to athird party).

SECTION 10.05. Governing Law:; Jurisdiction; Consent to Service of Process. (@)
This Agreement shall be construed in accordance with and governed by the law of the State of New Y ork.

(b) Each party hereto hereby irrevocably and unconditionally submits, for
itself and its property, to the exclusive jurisdiction of the Supreme Court of the State of New
York sitting in New Y ork County and of the United States District Court of the Southern
District of New York sitting in New Y ork County, and any appellate court from any thereof, in
any action or proceeding arising out of or relating to this Agreement, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claimsin respect of any such action or proceeding may be heard
and determined in such New Y ork State court or, to the extent permitted by law, in such
Federal court. Each of the parties hereto agrees that a final judgment in any such action or
proceeding shall, to the extent permitted by law, be conclusive and may be enforced in other
jurisdictions by suit on the jJudgment or in any other manner provided by law.

(© Each party hereto hereby irrevocably and unconditionally waives, to
the fullest extent it may legally and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating
to this Agreement in any court referred to in paragraph (b) of this Section 10.05. Each of the
parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of
an inconvenient forum to the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of
process in the manner provided for noticesin Section 10.01. Nothing in this Agreement will
affect the right of any party to this Agreement to serve processin any other manner permitted
by law.

SECTION 10.06. No Waiver. No failure on the part of the Administrative Agent or
the Collateral Trustee or any of the Lenders to exercise, and no delay in exercising, any right, power or
remedy hereunder or any of the other Loan Documents shall operate as awaiver thereof, nor shall any
single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof
or the exercise of any other right, power or remedy. All remedies hereunder are cumulative and are not
exclusive of any other remedies provided by law.
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SECTION 10.07. Extension of Maturity. Should any payment of principal of or

interest or any other amount due hereunder become due and payable on a day other than a Business Day,
the maturity thereof shall be extended to the next succeeding Business Day and, in the case of principal,
interest shall be payable thereon at the rate herein specified during such extension.

SECTION 10.08. Amendments, etc.

) Except as set forth in Sections 2.09 and Section 2.23 or as otherwise
set forth in this Agreement, no modification, amendment or waiver of any provision of this
Agreement or any Collatera Document (other than the Collateral Trust Agreement, the
Security Agreement and the UK Debenture, each of which may be amended in accordance
with its terms), and no consent to any departure by the Borrower therefrom, shall in any event
be effective unless the same shall be in writing and signed by the Required Lenders (or signed
by the Administrative Agent with the consent of the Required Lenders), and then such waiver
or consent shall be effective only in the specific instance and for the purpose for which given;
provided, however, that no such modification or amendment shall without the prior written
consent of:

) each Lender directly and adversely affected thereby (A)
reduce the principal amount of any Term Loan or the rate of interest payable thereon
(provided that only the consent of the Required Lenders shall be necessary for a
waiver of default interest referred to in Section 2.08), or extend any date for the
payment of principal, interest or Fees hereunder or reduce any Fees payable
hereunder or extend the final maturity of the Borrower’ s obligations hereunder or (B)
amend, modify or waive any provision of Sections 2.17(b) or (e); and

(i) all of the Lenders (A) amend or modify any provision of this
Agreement which provides for the unanimous consent or approval of the Lenders or
(B) amend this Section 10.08 that has the effect of changing the number or
percentage of Lenders that must approve any modification, amendment, waiver or
consent or modify the percentage of the Lenders required in the definition of
Required Lenders or (C) release al or substantially all of the Liens granted to the
Collateral Trustee for the benefit of the Secured Parties hereunder or under any other
L oan Document (except to the extent contemplated by Section 6.05 on the date
hereof or the Collateral Trust Agreement).

provided further, that any Collateral Document may be amended, supplemented or otherwise modified
with the consent of the Borrower and the Collateral Trustee (i) to add assets (or categories of assets) to the
Collateral covered by such Loan Document or (ii) to remove any asset or type or category of asset
(including after-acquired assets of that type or category) from the Collateral covered by such Loan
Document to the extent the rel ease thereof is permitted by the Loan Documents.

#93141616v52

(b) No such amendment or modification shall adversely affect the rights
and obligations of the Administrative Agent or the Collateral Trustee hereunder without its
prior written consent.

(© No notice to or demand on the Borrower shall entitle the Borrower to
any other or further notice or demand in the same, similar or other circumstances. Each
assignee under Section 10.02(b) shall be bound by any amendment, modification, waiver, or
consent authorized as provided herein, and any consent by a Lender shall bind any Person
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subsequently acquiring an interest on the Term Loans held by such Lender. No amendment to
this Agreement shall be effective against the Borrower unless signed by the Borrower.

(d) Notwithstanding anything to the contrary contained in Section
10.08(a), (i) in the event that the Borrower requests that this Agreement be modified or
amended in a manner which would require the unanimous consent of all of the Lenders or the
consent of all Lenders directly and adversely affected thereby and, in each case, such
modification or amendment is agreed to by the Required Lenders, then the Borrower may
replace any non-consenting Lender in accordance with Section 10.02; provided that such
amendment or modification can be effected as a result of the assignment contemplated by such
Section (together with al other such assignments required by the Borrower to be made
pursuant to this clause (i)); (ii) [reserved], (iii) [reserved] and (iv) if the Administrative Agent
and the Borrower shall have jointly identified any ambiguity, mistake, typographical error or
other obvious error or any error or omission of atechnical or immateria naturein any
provision of the Loan Documents (including the exhibits and schedul es thereto), then the
Administrative Agent and the Borrower shall be permitted to amend such provision and such
amendment shall become effective without any further action or consent of any other party to
any Loan Document.

(e In addition, notwithstanding anything to the contrary contained in
Section 10.08(a), this Agreement and, as appropriate, the other Loan Documents, may be
amended with the written consent of the Administrative Agent (not to be unreasonably
withheld or delayed), the Borrower and the lenders providing the relevant Replacement Term
L oans (as defined below) as may be necessary or appropriate in the reasonable opinion of the
Administrative Agent and the Borrower (x) to permit the refinancing, replacement or
modification of all outstanding Term Loans (“ Refinanced Term Loans’) with a replacement
term loan tranche (“ Replacement Term Loans’) hereunder (any such amendment, a
“Refinancing Amendment”) and (y) to include appropriately the Lenders holding such credit
facilities in any determination of Required Lenders; provided that (i) the aggregate principal
amount of such Replacement Term Loans shall not exceed the aggregate principal amount of
such Refinanced Term Loans, (ii) the Applicable Margins for such Replacement Term Loans
shall not be higher than the Applicable Margins for such Refinanced Term Loans, (iii) the
Weighted Average Lifeto Maturity of such Replacement Term Loans shall not be shorter than
the Weighted Average Life to Maturity of such Refinanced Term Loans at the time of such
refinancing (except to the extent of nominal amortization for periods where amortization has
been eliminated as aresult of prepayment of the applicable Term Loans) and (iv) all other
terms applicable to such Replacement Term Loans shall be substantially identical to, or less
favorable to the Lenders providing such Replacement Term Loans than those applicable to
such Refinanced Term Loans, except to the extent necessary to provide for covenants and
other terms applicable to any period after the latest Term Loan Maturity Date in effect
immediately prior to such refinancing. The effectiveness of (and the borrowing under) any
Refinancing Amendment shall be subject to the satisfaction on the date thereof of each of the
conditions set forth in Section 4.01(f) (other than the representations and warranties set forth
in Sections 3.04(b) and 3.06(a)) and 4.01(g) (it being understood that al references to the
making or borrowing of Term Loans or similar language in such Section 4.01 shall be deemed
to refer to the effective date of such Refinancing Amendment) and such other conditions as the
parties thereto shall agree.

()] In addition, notwithstanding anything to the contrary contained in
Section 10.08, the Borrower may from time to time deliver to the Administrative Agent an
updated Collateral schedule to replace the then-existing Collateral schedule in connection with
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(x) any Disposition by the Borrower of Collateral pursuant to Section 6.05 or (y) any
designation of Cure Collatera as Collateral.

SECTION 10.09. Severahility. Any provision of this Agreement held to be invalid,
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of
the remaining provisions hereof; and the invalidity of a particular provision in aparticular jurisdiction
shall not invalidate such provision in any other jurisdiction.

SECTION 10.10. Headings. Section headings used herein are for convenience only
and are not to affect the construction of or be taken into consideration in interpreting this Agreement.

SECTION 10.11. Survival. All covenants, agreements, representations and warranties
made by the Borrower herein and in the certificates or other instruments delivered in connection with or
pursuant to this Agreement shall be considered to have been relied upon by the other parties hereto and
shall survive the execution and delivery of this Agreement and the making of any Term Loans, regardless
of any investigation made by any such other party or on its behalf and notwithstanding that the
Administrative Agent or any Lender may have had notice or knowledge of any Event of Default or
incorrect representation or warranty at the time any credit is extended hereunder, and shall continue in full
force and effect aslong as the principal of or any accrued interest on any Term Loan or any other amount
payable under this Agreement is outstanding. The provisions of Sections 2.14, 2.15, 2.16 and 10.04 and
Section 8 shall survive and remainin full force and effect regardless of the consummation of the
transactions contemplated hereby, the repayment of the Term Loans or the termination of this Agreement
or any provision hereof.

SECTION 10.12.  Execution in Counterparts; |ntegration; Effectiveness. This
Agreement may be executed in counterparts (and by different parties hereto on different counterparts),
each of which shall constitute an original, but all of which when taken together shall constitute asingle
contract. This Agreement constitutes the entire contract among the parties relating to the subject matter
hereof and supersedes any and all previous agreements and understandings, oral or written, relating to the
subject matter hereof. Except as provided in Section 4.01, this Agreement shall become effective when it
shall have been executed by the Administrative Agent and when the Administrative Agent shall have
received counterparts hereof which, when taken together, bear the signatures of each of the other parties
hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. Delivery of an executed counterpart of a signature page of this
Agreement by telecopy or electronic .pdf copy shall be effective as delivery of amanually executed
counterpart of this Agreement.

SECTION 10.13. USA PATRIOT Act. Each Lender that is subject to the requirements
of the Patriot Act hereby natifies the Borrower that pursuant to the requirements of the Patriot Act, itis
required to obtain, verify and record information that identifies the Borrower, which information includes
the name and address of the Borrower and other information that will allow such Lender to identify the
Borrower in accordance with the Patriot Act.

SECTION 10.14. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO ANY OF THE LOAN DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, TORT OR
ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
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OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THISAGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSIN THIS
SECTION.

SECTION 10.15. No Fiduciary Duty. Each Agent, each Lender and their Affiliates
(collectively, solely for purposes of this paragraph, the “Lenders’), may have economic interests that
conflict with those of the Borrower, its stockholders and/or its affiliates. The Borrower agrees that
nothing in the Loan Documents or otherwise related to the Transactions will be deemed to create an
advisory, fiduciary or agency relationship or fiduciary or other implied duty between any Lender, on the
one hand, and the Borrower, its stockholders or its affiliates, on the other hand. The parties hereto
acknowledge and agree that (i) the transactions contemplated by the Loan Documents (including the
exercise of rights and remedies hereunder and thereunder) are arm’ s-length commercial transactions
between the Lenders, on the one hand, and the Borrower and its Subsidiaries, on the other hand, and (ii)
in connection therewith and with the process leading thereto, (X) no Lender has assumed an advisory or
fiduciary responsibility in favor of the Borrower, its stockholders or its affiliates with respect to the
transactions contemplated hereby (or the exercise of rights or remedies with respect thereto) or the
process leading thereto (irrespective of whether any Lender has advised, is currently advising or will
advise the Borrower, its stockholders or its affiliates on other matters) or any other obligation to the
Borrower except the obligations expressly set forth in the Loan Documents and (y) each Lender is acting
solely as principal and not as the agent or fiduciary of the Borrower, its management, stockhol ders,
affiliates, creditors or any other Person. The Borrower acknowledges and agrees that the Borrower has
consulted its own legal and financial advisors to the extent it deemed appropriate and that it is responsible
for making its own independent judgment with respect to such transactions and the process leading
thereto. The Borrower agreesthat it will not claim that any Lender has rendered advisory services of any
nature or respect, or owes afiduciary or smilar duty to the Borrower, in connection with such transaction
or the process leading thereto.

SECTION 10.16.  Acknowledgement and Consent to Bail-In of Affected Financial
Ingtitutions. Notwithstanding anything to the contrary in any Loan Document or in any other agreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any liability
of any Affected Financial Institution arising under any Loan Document, to the extent such liability is
unsecured, may be subject to the write down and conversion powers of the applicable Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

@ the application of any Write-Down and Conversion Powers by the
applicable Resolution Authority to any such liabilities arising hereunder which may be payable
to it by any party hereto that is an Affected Financia Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if
applicable:

0] areduction in full or in part or cancellation of any such
ligbility;

(i) aconversion of al, or aportion of, such liability into shares
or other instruments of ownership in such Affected Financial Institution, its parent
undertaking, or a bridge institution that may be issued to it or otherwise conferred on
it, and that such shares or other instruments of ownership will be accepted by it in
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lieu of any rights with respect to any such liability under this Agreement or any other
Loan Document; or

(iii) the variation of the terms of such liability in connection with
the exercise of the write down and conversion powers of the applicable Resolution
Authority.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and the year first written.

BORROWER:
DELTA AIR LINES, INC., a Delaware corporation

oy Kol NI

Name: Kenneth W. Morge Il
Title:  Vice President and Treasurer

[Signature Page to Delta Credit Agreement — Term Loan Facility]



BARCLAYS BANK PLC

as Administrative Agent and as a Lender
7 4[ Ll !.{ :: T. .

By: — '

Name: Tom Blouin

Title: Managing Director

r
L.

[Signature Page to Delta Credit Agreement — Term Loan Facility]



U.S. BANK NATIONAL ASSOCIATION, as Collateral

DE\zt:(?_

s 3 DA 8‘?51(‘“;(_

\)l e
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SCHEDULE 2.01

TERM COMMITMENT AMOUNTS

Term Loan Lender

Term Loan Commitment

BarclaysBank PLC

$1,500,000,000

Total

$1,500,000,000

Sch. 2.01-1
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JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1430
1430
1430

>»>»>» 0O0>»2>»>»>»>» » » »»» » 000D0C0D0D0DO0DO0DO0O>»>»>»>»>»>»0O0>»>»>»>»>» > > > >

20262
20360
20518
20538
20596
21122
21230
21266
21316
20664
21068
20756
20800
20833
20879
20918
21070
20314
20530
20543
20568
20587
20655
20763
21089
21208
21375
20024
20073
20188
20289
20407
20649
20978
21045
21186
21205
21222
20394
20962
20536
20665
20798

Sch. 3.14-5



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530

oOo0oobooboco>»>»>»>»>»0O00C0C0>»>»>»>» >»>» >» >»>»>» 0000000000000 >»>»>

20973
21153
21283
20302
20389
20420
20524
20585
20760
20782
20816
20932
21364
21395
21416
21554
20159
20212
20213
20384
20477
20484
20679
20723
21049
21255
20359
20926
20936
21010
21139
20049
20317
21201
21243
21352
20684
20752
20904
21028
21116
21127
21180

Sch. 3.14-6



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1530
1530
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700

ooo»>»>»>»>»>»>»>»0O0C0C0C00C0>»>»>»>»>» >» >»>»>»000C0C0C00>»>»>»>» >» >» >» 00

21194
21388
20136
20351
20357
20401
20419
20718
21370
20061
20849
20967
20974
21209
21240
21282
20065
20204
20217
20235
20726
20839
20972
21004
21111
20037
20291
20444
20647
20824
20941
21143
20092
20108
20122
20178
20433
20469
20881
21008
20355
20843
21021

Sch. 3.14-7



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830

ooor»>»>»>»>»>»>»»>»» » 00000000 >»>»>»>»0O0C0C0O0>»>»>»>»>»>»>» > > > > >

20123
20211
20233
20392
20509
20598
20713
20855
20991
21024
21055
21158
20303
20583
21123
21228
21229
20917
20995
21199
21353
20335
20354
20515
20572
20582
20604
20735
20897
20084
20106
20173
20270
20412
20464
20785
20795
21088
21110
21406
20324
20488
20644

Sch. 3.14-8



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1830
1830
1830
1830
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
2000
2000
2000
2000

>»>»>»>» 000000000000 0O00>» >»>»>»>» 0000000000000 >» >» OO0 0O

20916
20944
21114
21167
20434
21326
20150
20504
20511
20622
20645
20662
20717
20773
21244
21289
21358
21367
21694
20047
20105
20847
20906
21380
20009
20091
20167
20168
20182
20208
20300
20640
20745
20827
21098
21131
21286
21342
21391
20012
20076
20143
20615

Sch. 3.14-9



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2130
2130
2130
2130

>»>»>»>» 00000000 >»>»>»>»» 0O0O0C0CO0>»>»>»>»2>»2>»>»>»>» 0O00C00>»>»>»>»>» > >

20686
20742
20955
21016
21092
21118
21172
20169
20238
20602
20619
20656
20186
20214
20219
20505
20510
20737
20994
21171
21190
20316
20375
20418
21296
21345
20044
20050
21077
21218
21392
20175
20430
20757
20810
20938
21042
21220
21305
20759
21162
21269
21501

Sch. 3.14-10



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

2130
2200
2200
2200
2200
2200
2230
2230
2230
2230
2230
2230
2230
2230
2230
2230
2230
2230
2230
600
600
600
600
600
600
600
600
600
600
600
630
630
630
630
630
700
700
700
700
700
700
700
700

>>»>»>»>»>»2>»>» 0O0C>»>»>» O0>»>»>»>»>»>»>»>»>»0000>»2>»2>»>»>» >» >» >» >» 000>»>»O0

20722
20216
21335
21290
21425
21520
20278
20398
21066
21785
21807
21855
22234
22466
22467
20030
21103
21609
22468
20007
20058
20074
20693
20730
21522
21722
21749
21850
21056
21159
21014
21238
21689
21204
21374
20224
20234
20381
20513
20533
20882
20905
21076

Sch. 3.14-11



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

700
700
700
700
700
700
700
700
700
700
730
730
730
730
730
730
730
800
800
800
800
800
800
800
800
800
800
800
800
800
800
800
800
800
800
800
830
830
830
830
830
830
830

cooo>» »» 0000000000000 0D0C00>»>» 000 0O00>»>»>» 0000000 >»>» >

21338
21414
22158
20063
20319
20565
20630
20642
22428
22438
20125
20353
21015
20033
20154
20374
21327
20636
20929
20071
20099
20358
20388
20439
20573
20651
20707
20802
20835
20857
20943
21005
21317
21340
21712
22144
20038
20637
21402
20227
20287
20304
20474

Sch. 3.14-12



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

830
830
830
830
830
830
830
830
830
830
900
900
900
900
900
900
900
900
900
900
900
900
900
900
900
900
900
930
930
930
930
930
930
930
930
930
930
930
930
930
1000
1000
1000

>»>»>» 000000000000 >» 00000000000 >» >» >» >» >»>» >» 0000000000

20490
20499
20695
20813
20957
21035
21044
21319
21405
21420
20062
20185
20220
20512
20578
20711
21936
20017
20588
20673
20923
21018
21250
21347
21390
21532
22244
21253
20104
20683
20876
20884
20975
20996
21039
21200
21629
21852
21858
22024
20083
20180
20253

Sch. 3.14-13



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1000
1000
1000
1000
1000
1000
1030
1030
1030
1030
1030
1030
1030
1030
1100
1100
1100
1100
1100
1100
1100
1100
1100
1100
1100
1100
1100
1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1200
1200
1200
1200
1200

> >»>»>»>» 0000000000 >» 0000000000 >» >» >» 0O0C0>»>»>»>» >» 0> >» > > >

20371
21215
22418
22419
22420
21152
21071
21089
21266
21419
22282
22115
XXXXX
XXXXX
20223
20423
22085
20248
20325
20340
20597
20627
20753
20948
21267
21336
21344
20264
20064
20100
20135
20245
20348
20834
20951
21206
21217
21322
20139
20285
20551
20666
20815

Sch. 3.14-14



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1200
1200
1200
1200
1200
1200
1200
1230
1230
1230
1230
1230
1230
1230
1230
1230
1230
1230
1230
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330

>>»>»>»2>»2>»2>»2>»>»>»>»>»>» 0O0>»>»>»>»>»>»>»>»>»00>»2>»2>»>»>» >» >» >» >» >» 00000 >»>

21050
21294
20483
21264
21271
22421
22422
20428
20437
20472
20553
20724
20772
20790
20960
21441
21760
20609
20908
20142
20162
20518
20530
20596
21430
21580
21673
21802
20664
21068
20262
20360
20538
20568
20655
20800
20833
20879
20918
21070
21122
21230
21316

Sch. 3.14-15



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1330
1330
1330
1330
1330
1330
1330
1330
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1500
1500
1500

>»>»>» 0000000000000 O0O0O>» >» >» >» » >» >» » OO00>»>»>»>» >» >» >» 00000000

20172
20197
20314
20587
20756
20763
21208
21375
20188
20302
20420
20978
21045
21186
21205
20289
20962
21222
20073
20394
20524
20536
20798
20973
21153
21283
20024
20389
20407
20585
20649
20665
20760
20782
20816
20932
21364
21395
21416
21554
20317
20679
20723

Sch. 3.14-16



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1630
1630
1630
1630

>»>»>»>» 00000 >»>»>»>»>»>»>»» 000C0D0DO0DO0DO0DO0O>»>»>»>»>»>»>» 00000 >»>»>» > >

20936
21010
21049
21255
21388
20159
20359
20384
20477
21194
20049
20212
20484
20926
21139
21243
21352
20684
20752
20904
21028
21116
21127
21180
21201
22423
20065
20217
20357
20401
20419
20510
22424
22425
20061
20136
21240
21282
21370
20037
20235
20291
20351

Sch. 3.14-17



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730

oooor»>»>»>»>»>» » » »» » » 0O00C0CO0DO0DO0O>»>»>»>»>»>»>» 000000000 >»>»>» >

20647
20718
21004
21111
20204
20444
20726
20824
20839
20849
20941
20967
21143
20178
20469
20843
20972
21008
21021
21158
20122
20355
20392
20433
20855
21123
21229
20091
20092
20108
20123
20211
20233
20238
20303
20509
20583
20598
20991
20713
21024
21055
21228

Sch. 3.14-18



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900

oOo0oo0oboobocobocobo >»>»» »O00C00>»>»>»>»>» >» >» >» >»>» 000000000 >»>»>» > >

20735
20897
20917
20995
21199
20488
20515
20572
20582
20604
20644
21088
22427
22429
20106
20173
20270
20464
20785
20795
20916
20944
21114
21167
20084
20324
20354
20881
21110
20150
20182
20434
21326
20167
20168
20504
20511
20622
20645
20662
20717
20773
21244

Sch. 3.14-19



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

1900
1900
1900
1900
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
1930
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2030
2030
2030
2030
2030
2030

> >»>»>»>»>» 0O0C00>»>»>»>»>»>»>» >» >» >» >» »>» 0000000000 0C000>» >» 0000

21289
21358
21367
21694
20300
21380
20009
20047
20105
20208
20640
20745
20827
20847
20906
21098
21131
21286
21342
21391
20012
20076
20143
20169
20615
20619
20656
20686
20742
20955
21016
21092
21172
20186
20214
20602
21118
20219
20994
21171
21190
21345
22430

Sch. 3.14-20



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

2030
2030
2030
2030
2030
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2130
2130
2130
2130
2130
2130
2130
2130
2130
2130
2130
2130
2130
2200
2200
2200
2200
2200
2200
2200
2200
2200

cooo>» »»» » 0O0O0C0Do0co0co>»>»>» »>»>» 00000000000 >» >» >» >» >» 0O000O0C

20375
20418
20505
20737
21296
20050
20175
20398
21077
21305
20030
20044
20216
20336
20430
20757
20810
20938
21042
21220
21392
20543
21162
21452
21638
21816
22166
20722
20759
21218
21269
21473
21501
21601
20205
20496
20558
21335
21748
20380
21103
21528
22034

Sch. 3.14-21



JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK
JFK

2230
2230
2230
2230
2230
2230
2230
2230
2230
2230
2230
2230

Oo0o0oo0DoDo>»>»>» >» > >

LaGuardia Airport

LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

600
600
600
600
600
600
600
600
600
600
600
600
630
630
630
630
630
630
630
630
700
700
700
700
700
700
700
700
700

ooo>»>» >» »»>» 00000 >>» »>» 00000000 0O0O0OO0O

20278
20377
22208
22225
22235
22262
20160
20203
20458
20877
21066
21548

3081
3176
3216
3250
3340
3366
3496
3630
3639
3664
3741
3818
2056
3037
3203
3535
3536
3576
3668
3672
3529
3530
3547
3564
35068
35126
3284
3321
3324

Sch. 3.14-22



LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

700
700
700
700
700
700
700
700
700
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
730
800
800
800
800
800
800
800
800
800
800
800
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3330
3339
3365
3440
3446
3577
3757
3771
35140
3034
3105
3184
3357
3376
3553
3597
3650
3722
3768
3857
35032
35121
35127
35154
2085
3484
3505
3846
35024
35025
35069
35089
2148
3212
3386
3445
3612
3635
3717
3728
2055
3153
3171
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

800
800
800
800
800
800
800
830
830
830
830
830
830
830
830
830
830
830
830
830
830
830
830
830
830
900
900
900
900
900
900
900
900
900
900
900
900
900
900
900
900
930
930
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3223
3292
3480
3704
3753
3776
35162
3225
3455
3508
3538
3695
35013
35090
35102
3220
3248
3297
3347
3384
3385
3641
3743
3763
35128
3033
3035
3036
3047
3599
35122
35129
2121
2127
2225
3082
3486
3488
3528
4305
35017
2064
2077
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

930
930
930
930
930
930
930
930
930
930
930
930
930
930
930
930
930
930
930
930
930
1000
1000
1000
1000
1000
1000
1000
1000
1000
1000
1000
1000
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1000
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1000
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3247
3283
3316
3333
3624
3637
3691
3798
35144
35167
3206
3358
3424
3442
3516
3692
3720
4335
35058
35070
35110
2219
3156
3158
3313
3360
3461
3542
3646
3747
35049
35104
2206
3046
3048
3202
3293
3388
3432
3487
3565
3709
35036
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1030
1100
1100
1100
1100
1100
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1100
1100
1100
1100
1100
1100
1100
1100
1100
1100
1100
1100
1130
1130
1130
1130
1130
1130
1130
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2036
2214
3231
3234
3404
3492
3629
3632
3727
3730
3803
3402

35035

35053

35054

35066

35071

35145
3140
3233
3253
3570
3719
3740
3849
3861
2177
3410
3534
3666
3684
3839
4308

35050

35155

35157
2014
3566
3659
3756
3792

35059

35072
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1130
1200
1200
1200
1200
1200
1200
1200
1200
1200
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1200
1200
1200
1200
1200
1230
1230
1230
1230
1230
1230
1230
1230
1230
1230
1230
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35105
35123
35148
3193
3245
3260
3269
3286
3362
3370
3406
3421
3628
3669
3703
2091
3244
3367
3459
3658
3801
35020
3378
3454
3462
3503
3581
3590
3617
3642
3795
35168
2140
2172
2216
3294
3688
3815
35051
35073
35074
2053
3310
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1230
1230
1230
1230
1230
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1300
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
1330
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3315
3495
35039
35107
35130
3195
3550
3596
3660
3685
3828
3832
35141
2180
3405
3506
3760
35075
35094
35131
2080
2124
3073
3095
3254
3355
3453
3619
3715
35095
35132
35133
2144
2199
3122
3265
3551
3808
3814
3831
3852
35021
35134
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1400
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1430
1500
1500
1500
1500
1500
1500
1500

o>»>»>»>»>»>» 0O0C0C0C0C0C0C0>»>»>»>»>»>» >» >»>»>» 000000000 >»>»>»>»>» > > > >

3019
3031
3219
3300
3329
3434
3519
3734
35096
2113
3055
3160
3301
3302
3657
35109
35135
35159
2137
2246
3161
3238
3256
3353
3575
3621
3643
3779
2023
2025
3675
3676
3697
3733
35076
35136
3129
3449
3611
3863
35019
35098
2186
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1500
1500
1500
1500
1500
1500
1500
1500
1500
1500
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1530
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1600
1630
1630
1630
1630
1630
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2235
3085
3109
3149
3295
3306
3491
3586
3770
3804
3232
3524
3601
3754
3799
3822
35111
35124
2107
3262
3463
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3613
3653
3783
3820
35041
3091
3343
3356
3409
3585
35146
3050
3131
3579
3759
3844
2217
3498
3515
3532
3626
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1630
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1700
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
1730
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3662
3680
3690
3718
3859
3043
3096
3311
3460
3541
3583
3696
3805
2131
2181
3602
3648
3661
3806
4322
3246
3264
3276
3485
3656
3693
4337
3064
3280
3288
3458
3467
3593
3655
3737
3766
3797
3823
35143
3088
3141
3419
4365
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1800
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1830
1900
1900
1900
1900
1900
1900
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3009
3173
3549
3560
3567
3732
35100
35170
2232
3038
3119
3127
3345
3368
3521
3652
3853
35147
2068
2079
3005
3094
3097
3101
3303
3425
3520
3623
3721
3071
3398
3436
3464
3526
3573
3836
3864
3689
3701
3724
3744
3858
35055
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1900
1930
1930
1930
1930
1930
1930
1930
1930
1930
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1930
1930
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2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2000
2030
2030
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35113
3148
3192
3307
3396
3574
3591
3667
3772
4369

35028
2103
3006
3829

35081

35137

35151
3150
3361
3548
3572
3589
3609
3765
3773
2003
2097
2110
3255
3537
3698

35052
2171
3151
3249
3259
3266
3450
3539

35056

35067
2015
3327
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2030
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
2100
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2100
2100
2100
2100
2100
2100
2100
2100
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2130
2130
2130
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3571
3588
2022
2060
2122
3114
3177
3332
3750
3755
3817
35060
35114
2006
2021
2054
2212
3179
3191
3240
3273
3374
3418
3513
35026
35080
35125
35139
2143
2178
2195
3731
35031
35045
35046
35057
2175
3065
3383
3390
3490
35138
35153
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LGA
LGA
LGA
LGA
LGA
LGA
LGA
LGA

Ronald
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA

2130
2130
2130
2130
2130
2130
2130
2130

2001
2002
2117
2244
3408
35062
35064
35065

O 0O 0000 00

Reagan Washington National Airport

600
600
600
600
600
600
600
600
600
600
600
700
700
700
700
800
800
800
800
800
900
900
900
900
900
900
1000
1000
1000
1000
1000
1000
1100

Air Carrier

Air Carrier

Air Carrier
Subject to FAA Recall
Subject to FAA Recall

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Air Carrier
Subject to FAA Recall
Subject to FAA Recall

Commuter
Subject to FAA Recall
Subject to FAA Recall

Commuter

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Commuter

Commuter

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Commuter

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Air21
Commuter

1006
1048
1145
1218
1219
1309
1317
1402
1431
1592
1595
66
95
164
1163
30
1225
1459
1486
1609
133
173
1215
1367
1619
1649
195
1125
1421
1450
1630
11103
225
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DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA

1100
1100
1100
1100
1100
1200
1200
1200
1200
1200
1200
1200
1300
1300
1300
1300
1400
1400
1400
1400
1400
1400
1500
1500
1500
1500
1500
1600
1600
1600
1600
1600
1600
1600
1600
1700
1700
1700
1700
1700
1700
1700
1700

Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Commuter
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Commuter
Air Carrier
Air21
Air21
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air21
Air21
Commuter
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier
Air Carrier

1366
1507
1508
1578
1660
222
1106
1107
1137
1176
1329
1338
13
1161
11009
11032
1390
1442
1471
1533
11010
11014
234
1282
1391
1452
1621
1386
1469
1512
1519
1528
1539
1574
1665
1227
1339
1346
1349
1415
1468
1567
1617
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DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA
DCA

1700
1800
1800
1800
1800
1800
1800
1800
1800
1900
1900
1900
1900
1900
2000
2000
2100
2100
2200
2200
2200
2200
2200
2200
2200
2200
2300
2300
2300
2300

Air Carrier

Commuter

Commuter

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Commuter

Commuter

Air Carrier

Air Carrier

Air Carrier

Commuter

Air Carrier

Commuter
Subject to FAA Recall
Subject to FAA Recall
Subject to FAA Recall

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Air Carrier

Air21

Subject to FAA Recall

Air Carrier

Air Carrier

Air Carrier

1654
10
62

1303

1336

1363

1380

1563

1626

143
161

1277

1307

1379

136

1332
14

1062
92

126

1004

1245

1485

1504

1645

11104
163

1124

1192

1607
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SCHEDULE 3.16

PRIMARY ROUTES

L ondon Routes:

Detroit (DTW) —London (LHR)

London (LHR) —Minneapolis (MSP)

London (LHR) — Salt Lake City (SLC)

Atlanta (ATL) — London (LHR)

Boston (BOS) — London (LHR)

New York (JFK) —London (LHR)

London (LHR) — Portland (PDX)

London (LHR) — Seattle (SEA)

Boston (BOS) — London (LGW)

European Routes:
Atlanta (ATL) — Brussels (BRU)
Brussels (BRU) — New Y ork (JFK)
New York (JFK) — Prague (PRG)
Stockholm (ARN) — New Y ork (JFK)
Copenhagen (CPH) — New Y ork (JFK)
Atlanta (ATL) — Paris (CDG)
Boston (BOS) — Paris (CDG)
Paris (CDG) — Cincinnati (CVG)
Paris (CDG) — Detroit (DTW)
Paris (CDG) — Indianapolis (IND)
Paris (CDG) — New Y ork (JFK)
Paris (CDG) — Los Angeles (LAX)
Paris (CDG) — Minneapolis (MSP)
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Paris (CDG) — Raleigh (RDU)

Paris (CDG) — Seattle (SEA)

Paris (CDG) — Sdlt Lake City (SLC)
New York (JFK) —Nice (NCE)
Atlanta (ATL) — Dusseldorf (DUS)
Atlanta (ATL) — Frankfurt (FRA)
Detroit (DTW) — Frankfurt (FRA)
Frankfurt (FRA) —New Y ork (JFK)
Atlanta (ATL) —Munich (MUC)
Detroit (DTW) —Munich (MUC)
New Y ork (JFK) —Munich (MUC)
Atlanta (ATL) — Stuttgart (STR)
New York (JFK) —Berlin (TXL)
Athens (ATH) — New Y ork (JFK)
Boston (BOS) — Reykjavik (KEF)
New York (JFK) — Reykjavik (KEF)
Reykjavik (KEF) — Minneapolis (M SP)
Atlanta (ATL) — Dublin (DUB)
Boston (BOS) —Dublin (DUB)
Dublin (DUB) — New Y ork (JFK)
Dublin (DUB) — Minneapolis (MSP)
Boston (BOS) — Shannon (SNN)
New York (JFK) — Shannon (SNN)
Atlanta (ATL) — Rome (FCO)
Boston (BOS) — Rome (FCO)
Detroit (DTW) — Rome (FCO)
Rome (FCO) — New Y ork (JFK)
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Atlanta (ATL) — Milan (MXP)

New York (JFK) —Milan (MXP)

Atlanta (ATL) — Venice (VCE)

New York (JFK) —Venice (VCE)
Amsterdam (AMS) — Atlanta (ATL)
Amsterdam (AMS) — Boston (BOYS)
Amsterdam (AMS) — Detroit (DTW)
Amsterdam (AMS) — New Y ork (JFK)
Amsterdam (AMS) — Los Angeles (LAX)
Amsterdam (AMS) — Orlando (MCO)
Amsterdam (AMS) — Minneapolis (M SP)
Amsterdam (AMYS) — Portland (PDX)
Amsterdam (AMS) — Seattle (SEA)
Amsterdam (AMS) — Salt Lake City (SLC)
Amsterdam (AMS) — Tampa (TPA)
Boston (BOS) — Lisbon (L1S)

New York (JFK) —Lisbon (LIS)

Atlanta (ATL) — Barcelona (BCN)
Barcelona (BCN) — New Y ork (JFK)
Atlanta (ATL) —Madrid (MAD)

New York (JFK) —Madrid (MAD)
Geneva (GVA) —New York (JFK)
Atlanta (ATL) — Zurich (ZRH)

New York (JFK) — Zurich (ZRH)

Boston (BOS) — Edinburgh (EDI)
Edinburgh (EDI) — New Y ork (JFK)
Glasgow (GLA) — New Y ork (JFK)
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Boston (BOS) — Manchester (MAN)

Latin American Routes:
Atlanta (ATL) — Buenos Aires (EZE)
Buenos Aires (EZE) — New Y ork (JFK)
Atlanta (ATL) — Bonaire (BON)
Atlanta (ATL) — Rio de Janeiro (GIG)
Atlanta (ATL) — S8o Paulo (GRU)
S0 Paulo (GRU) — New Y ork (JFK)
Atlanta (ATL) — Santiago (SCL)
Atlanta (ATL) — Bogota (BOG)
Atlanta (ATL) — Cartagena (CTG)
Bogota (BOG) — New Y ork (JFK)
Atlanta (ATL) — Quito (UIO)
Atlanta (ATL) — Cancun (CUN)
Boston (BOS) — Cancun (CUN)
Atlanta (ATL) — Guadalgjara (GDL)
Atlanta (ATL) — Mexico City (MEX)
Atlanta (ATL) — Monterrey (MTY)
Atlanta (ATL) — Puerto Vallarta (PVR)
Atlanta (ATL) — Cabo San Lucas (SID)
Nashville (BNA) — Cancun (CUN)
Boston (BOS) — Cancun (CUN)
Cancun (CUN) — Cincinnati (CVG)
Cancun (CUN) — Detroit (DTW)
Cancun (CUN) —New York (JFK)
Cancun (CUN) — Los Angeles (LAX)
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Cancun (CUN) — Kansas City (MCI)

Cancun (CUN) — Orlando (MCO)

Cancun (CUN) — Minneapolis (MSP)
Cancun (CUN) — Raleigh (RDU)

Cancun (CUN) — Seattle (SEA)

Cancun (CUN) — Salt Lake City (SLC)
Cancun (CUN) — Tampa (TPA)

Cozumel (CZM) —Minneapolis (M SP)
Detroit (DTW) —Mexico City (MEX)
Detroit (DTW) —Monterrey (MTY)

Detroit (DTW) — Puerto Vallarta (PVR)
Detroit (DTW) — Cabo San Lucas (SID)
New Y ork (JFK) — Mexico City (MEX)

Los Angeles (LAX) —Mexico City (MEX)
Los Angeles (LAX) — Puerto Vallarta (PVR)
Los Angeles (LAX) — Cabo San Lucas (SID)
Mexico City (MEX) —Minneapolis (MSP)
Mexico City (MEX) — Salt Lake City (SLC)
Minneapolis (M SP) — Puerto Vallarta (PVR)
Minneapolis (MSP) — Cabo San Lucas (SID)
Puerto Vallarta (PVR) — Seattle (SEA)
Puerto Vallarta (PVR) — Salt Lake City (SLC)
Seattle (SEA) — Cabo San Lucas (SID)

Cabo San Lucas (SID) — Salt Lake City (SLC)
Cozumel (CZM) — Detroit (DTW)

Hartford (BDL) — Cancun (CUN)

Baltimore (BWI) — Cancun (CUN)
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Columbus (CMH) — Cancun (CUN)
Cancun (CUN) — Indianapolis (IND)
Cancun (CUN) — Milwaukee (MKE)
Cancun (CUN) — New Orleans (MSY)
Cancun (CUN) — Pittsburgh (PIT)
Boston (BOS) — Mexico City (MEX)
Mexico City (MEX) — Raleigh (RDU)
Indianapolis (IND) — Mexico City (MEX)
Atlanta (ATL) —Lima(LIM)
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EXHIBIT A

FORM OF
COMPLIANCE CERTIFICATE

This Compliance Certificate (this “Certificate”) is delivered pursuant to Section 5.01(c)
of that certain TERM LOAN CREDIT AGREEMENT (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”), dated as of April 29,
2020, among DELTA AIR LINES, INC., a Delaware corporation (the “Borrower”), each of the several
banks and other financial institutions or entities from time to time party thereto (the “Lenders”),
BARCLAYS BANK PLC, as administrative agent for the Lenders (together with its permitted successors
in such capacity, the “Administrative Agent”) and U.S. BANK NATIONAL ASSOCIATION, as
collateral trustee for the Secured Parties (together with its permitted successors in each capacity, the
“Collateral Trustee”). Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Credit Agreement. The undersigned hereby certifies, solely in
[his][her] capacity as a Responsible Officer of the Borrower and not in [his][her] individual capacity and
without personal liability, as follows:

1. Tam the duly elected, qualified and acting [insert title of Responsible Officer] of the
Borrower.

2. Thave reviewed and am familiar with the contents of this Certificate.

3. The financial statements (except for projections) attached hereto as Attachment 1 (the
“Financial Statements™) fairly present, in all material respects, the financial condition and
results of operations of the Borrower and its Subsidiaries on a consolidated basis in
accordance with GAAP, in each case as at the end of the [fiscal year][quarter] ended |,
20 .

4. [To my knowledge, no Event of Default has occurred]'.

5. Attached hereto, collectively, as Attachment 2 are the computations showing compliance with
the covenant set forth in Section 6.03 of the Credit Agreement.

[SIGNATURE PAGE TO FOLLOW]

"If an Event of Default has occurred, specify the nature and extent of the Event of Default and any
corrective action taken or proposed to be taken with respect thereto.
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IN WITNESS WHEREOF, I have executed this Certificate this  day of
,20

Name:
Title:
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ATTACHMENT 1

FINANCIAL STATEMENTS

[See attached]

#93170962v5



ATTACHMENT 2

Calculation for Collateral Coverage Ratio ($ millions)

Appraised Value of Collateral

$
Aggregate Outstanding Principal
Amount of Priority Lien Debt plus Designated Hedging Obligations $
Asset Coverage Ratio [ Ix
Asset Coverage Ratio Covenant 1.60x

Cushion $

#93170962v5



EXHIBIT B

FORM OF
ASSIGNMENT AND ACCEPTANCE

This Assignment and Acceptance (the “Assignment and Acceptance”) is dated as of the
Effective Date set forth below and is entered into between the Assignor named below (the “Assignor”) and
the Assignee named below (the “Assignee”). Capitalized terms used but not defined herein shall have the
meanings given to them in the Term Loan Credit Agreement identified below (as amended, restated,
amended and restated, supplemented or otherwise modified from time to time, the “Credit Agreement”),
receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions
set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a
part of this Assignment and Acceptance as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the
Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in
accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date
inserted by the Administrative Agent below (i) all of the Assignor’s rights and obligations in its capacity as
a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto
to the extent related to the amount and percentage interest identified below of all of such outstanding rights
and obligations of the Assignor under the respective facilities identified below and (ii) to the extent
permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of the
Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in
connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or
the loan transactions governed thereby or in any way based on or related to any of the foregoing, including
contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity
related to the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations
sold and assigned pursuant to clauses (i) and (i1) above being referred to herein collectively as the “Assigned
Interest”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided
in this Assignment and Acceptance, without representation or warranty by the Assignor.

1. Assignor:
2. Assignee:
[and is an Affiliate of [identify Lender]]
3. Borrower: Delta Air Lines, Inc.
4. Administrative Agent: Barclays Bank PLC, as administrative agent under the Credit Agreement
5. Credit Agreement: The Term Loan Credit Agreement dated as of April 29, 2020, among

Delta Air Lines, Inc. (the “Borrower”), the Lenders party thereto,
Barclays Bank PLC (together with its permitted successors in such
capacity), as Administrative Agent and U.S. Bank National Association
(together with its permitted successors in such capacity), as Collateral
Trustee.

6. Assigned Interest:
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Aggregate Amount of Term| Amount of Term Loans | Percentage Assigned of Term

Loans Assigned! Loans
5 $ %
Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGENT AND

WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER
THEREFOR.]

The Assignee agrees to deliver to the Administrative Agent a completed administrative questionnaire in
which the Assignee designates one or more credit contacts to whom all syndicate-level information
(which may contain material non-public information about the Borrower and its Affiliates or their
respective securities) will be made available and who may receive such information in accordance with
the Assignee’s compliance procedures and applicable laws, including Federal and state securities laws.

The terms set forth in this Assignment and Acceptance are hereby agreed to:

[ASSIGNOR

NAME OF ASSIGNOR

By:
Name:
Title:]?

ASSIGNEE

NAME OF ASSIGNEE

By:
Name:
Title:

"Except in the case of an assignment to a Lender or an Affiliate of a Lender or an assignment of the entire
remaining amount of the assigning Lender’s Term Loans, the amount of such Term Loans of the
assigning Lender subject to each such assignment (determined as of the date the Assignment and
Acceptance with respect to such assignment is delivered to the Administrative Agent) shall not be less
than $1,000,000, and after giving effect to such assignment, the portion of the Term Loans held by the
assigning Lender shall not be less than $1,000,000, in each case unless the Borrower and the
Administrative Agent otherwise consent, provided that any such assignment shall be in increments of
$500,000 in excess of the minimum amount described above.

? Assignor’s signature not required if the assignment is being made pursuant to Section 2.18(c) of the
Credit Agreement.
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[Consented to and]* Accepted:

BARCLAYS BANK PLC as
Administrative Agent

By
Name:
Title:

[Consented to:]
[DELTA AIR LINES, INC.J*
By

Name:
Title:

3 No consent of the Administrative Agent shall be required if the assignee is a Lender or an Affiliate of a
Lender and no consent of the Administrative Agent shall be required for an assignment of Term Loans to
the Borrower in accordance with Section 10.02(g) of the Credit Agreement.

*If such consent is required under the Credit Agreement.
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ANNEX 1

Term Loan Credit Agreement dated as of April 29, 2020 (as amended,
restated, amended and restated, supplemented or otherwise modified from
time to time, the “Credit Agreement”), among Delta Air Lines, Inc. (the
“Borrower”), the Lenders party thereto, Barclays Bank PLC (together with
its permitted successors in such capacity), as Administrative Agent and
U.S. Bank National Association (together with its permitted successors in
such capacity), as Collateral Trustee.

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ACCEPTANCE

1. Representations and Warranties.

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial
owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other
adverse claim, (iii) it has full power and authority, and has taken all action necessary, to execute and deliver
this Assignment and Acceptance and to consummate the transactions contemplated hereby and (iv) it is not
a Defaulting Lender; and (b) assumes no responsibility with respect to (i) any statements, warranties or
representations made in or in connection with the Credit Agreement or any other Loan Document, (ii) the
execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents, (iii)
the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated
in respect of any Loan Document or (iv) the performance or observance by the Borrower, any of its
Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Loan
Document.

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and
authority, and has taken all action necessary, to execute and deliver this Assignment and Acceptance and
to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement,
(i1) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied
by it in order to acquire the Assigned Interest and become a Lender, (iii) from and after the Effective Date,
it shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the
Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit
Agreement, together with copies of the most recent financial statements delivered pursuant to Sections 5.01
(a) and (b) thereof, and such other documents and information as it has deemed appropriate to make its own
credit analysis and decision to enter into this Assignment and Acceptance and to purchase the Assigned
Interest on the basis of which it has made such analysis and decision independently and without reliance on
the Administrative Agent or any other Lender, (v) if it is a Foreign Lender, attached to the Assignment and
Acceptance is any documentation required to be delivered by it pursuant to the terms of the Credit
Agreement, duly completed and executed by the Assignee and (vi) it is not a Disqualified Institution and
(b) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or
any other Lender, and based on such documents and information as it shall deem appropriate at the time,
continue to make its own credit decisions in taking or not taking action under the Loan Documents and (ii)
it will perform in accordance with their terms all of the obligations which by the terms of the Loan
Documents are required to be performed by it as a Lender.

2. Payments. From and after the Effective Date, the Administrative Agent shall make

all payments in respect of the Assigned Interest (including payments of principal, interest, fees and other
amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the
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Assignee for amounts which have accrued from and after the Effective Date.

3. General Provisions. This Assignment and Acceptance shall be binding upon, and inure
to the benefit of, the parties hereto and their respective successors and assigns. This Assignment and
Acceptance may be executed in any number of counterparts, which together shall constitute one instrument.
Delivery of an executed counterpart of a signature page of this Assignment and Acceptance by email or
telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and
Acceptance. This Assignment and Acceptance shall be governed by, and construed in accordance with, the
law of the State of New York.
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EXHIBIT C-1

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE —FOREIGN LENDERS THAT ARE NOT
PARTNERSHIPS FOR U.S. FEDERAL INCOME TAX PURPOSES

Reference is made to the TERM LOAN CREDIT AGREEMENT (the “Credit Agreement”), dated
as of April 29, 2020, among DELTA AIR LINES, INC., a Delaware corporation (the “Borrower”), each of
the several banks and other financial institutions or entities from time to time party thereto, and
BARCLAYS BANK PLC, as administrative agent for the Lenders (together with its permitted successors
in such capacity, the “Administrative Agent”) and U.S. BANK NATIONAL ASSOCIATION, as collateral
trustee for the Secured Parties (together with its permitted successors in such capacity, the “Collateral
Trustee™).

Pursuant to the provisions of Section 2.16 of the Credit Agreement, the undersigned hereby certifies
that (i) it is the sole record and beneficial owner of the Term Loan(s) (as well as any promissory note(s)
evidencing such Term Loan(s)) in respect of which it is providing this certificate, (ii) it is not a bank within
the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent sharecholder of the Borrower
within the meaning of Section 871(h)(3)(B) of the Code, (iv) it is not a controlled foreign corporation related
to the Borrower as described in Section 881(c)(3)(C) of the Code and (v) the interest payments in question
are not effectively connected with the undersigned’s conduct of a U.S. trade or business.

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its
non-U.S. Person status on IRS Form W-8BEN or W-8BEN-E, as applicable. By executing this certificate,
the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform the Borrower and the Administrative Agent and (2) the undersigned shall have at all
times furnished the Borrower and the Administrative Agent with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or
in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have
the meanings given to them in the Credit Agreement.
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[NAME OF LENDER]

By

Name:
Title:

Date: [@], 20[ @]
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EXHIBIT C-2

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE —FOREIGN PARTICIPANTSTHAT ARE
PARTNERSHIPS FOR U.S. FEDERAL INCOME TAX PURPOSES

Reference is made to the TERM LOAN CREDIT AGREEMENT (the “Credit Agreement”),
dated as of April 29, 2020, among DELTA AIR LINES, INC., a Delaware corporation (the “Borrower”),
each of the several banks and other financial institutions or entities from time to time party thereto and
BARCLAYS BANK PLC, as administrative agent for the Lenders (together with its permitted successors
in such capacity, the “Administrative Agent”) and U.S. BANK NATIONAL ASSOCIATION, as
collateral trustee for the Secured Parties (together with its permitted successors in such capacity, the
“Collateral Trustee”™).

Pursuant to the provisions of Section 2.16 of the Credit Agreement, the undersigned hereby
certifies that (i) it is the sole record owner of the participation in respect of which it is providing this
certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such participation,
(ii1) with respect to such participation, neither the undersigned nor any of its direct or indirect
partners/members is a bank extending credit pursuant to a loan agreement entered into in the ordinary
course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its
direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of
Section 871(h)(3)(B) of the Code, (v) none of its partners/members is a controlled foreign corporation
related to the Borrower as described in Section 881(c) (3)(C) of the Code, and (vi) the interest payments
in question are not effectively connected with the undersigned’s or its direct or indirect partners/members’
conduct of a U.S. trade or business.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by
one of the following forms from each of its partners/members that is claiming the portfolio interest
exemption: (i) an IRS Form W-8BEN or W-8BEN-E, as applicable, or (ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN or W-8BEN-E, as applicable, from each of such
partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. By executing this
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the
undersigned shall promptly so inform such Lender and (2) the undersigned shall have at all times
furnished such Lender with a properly completed and currently effective certificate in either the calendar
year in which each payment is to be made to the undersigned, or in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall
have the meanings given to them in the Credit Agreement.
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[NAME OF PARTICIPANT]

By

Name:
Title:

Date: [@], 20[ @]
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EXHIBIT C-3

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE —FOREIGN PARTICIPANTSTHAT ARE NOT
PARTNERSHIPSFOR U.S. FEDERAL INCOME TAX PURPOSES

Reference is made to the TERM LOAN CREDIT AGREEMENT (the “Credit Agreement”), dated
as of April 29, 2020, among DELTA AIR LINES, INC., a Delaware corporation (the “Borrower”), each of
the several banks and other financial institutions or entities from time to time party thereto and BARCLAY'S
BANK PLC, as administrative agent for the Lenders (together with its permitted successors in such
capacity, the “Administrative Agent”) and U.S. BANK NATIONAL ASSOCIATION, as collateral trustee
for the Secured Parties (together with its permitted successors in such capacity, the “Collateral Trustee”).

Pursuant to the provisions of Section 2.16 of the Credit Agreement, the undersigned hereby certifies
that (i) it is the sole record and beneficial owner of the participation in respect of which it is providing this
certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, (iv) it is not
a controlled foreign corporation related to the Borrower as described in Section 881(¢c)(3)(C) of the Code,
and (v) the interest payments in question are not effectively connected with the undersigned’s conduct of a
U.S. trade or business.

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person
status on IRS Form W-8BEN or W-8BEN-E, as applicable. By executing this certificate, the undersigned
agrees that (1) if the information provided on this certificate changes, the undersigned shall promptly so
inform such Lender in writing and (2) the undersigned shall have at all times furnished such Lender with a
properly completed and currently effective certificate in either the calendar year in which each payment is
to be made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have
the meanings given to them in the Credit Agreement.
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[NAME OF PARTICIPANT]

By

Name:
Title:

Date: [@], 20[ @]
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EXHIBIT C-4

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE —FOREIGN LENDERS THAT ARE
PARTNERSHIPS FOR U.S. FEDERAL INCOME TAX PURPOSES

Reference is made to the TERM LOAN CREDIT AGREEMENT (the “Credit Agreement”), dated
as of April 29, 2020, among DELTA AIR LINES, INC., a Delaware corporation (the “Borrower”), each of
the several banks and other financial institutions or entities from time to time party thereto and BARCLAY'S
BANK PLC, as administrative agent for the Lenders (together with its permitted successors in such
capacity, the “Administrative Agent”) and U.S. BANK NATIONAL ASSOCIATION, as collateral trustee
for the Secured Parties (together with its permitted successors in such capacity, the “Collateral Trustee”).

Pursuant to the provisions of Section 2.16 of the Credit Agreement, the undersigned hereby certifies
that (i) it is the sole record owner of the Term Loan(s) (as well as any promissory note(s) evidencing such
Term Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect partners/members
are the sole beneficial owners of such participation, (iii) with respect to the extension of credit pursuant to
the Credit Agreement, neither the undersigned nor any of its direct or indirect partners/members is a bank
extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business
within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members
is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, (v)
none of its direct or indirect partners/members is a controlled foreign corporation related to the Borrower
as described in Section 881(c)(3)(C) of the Code, and (vi) the interest payments in question are not
effectively connected with the undersigned’s or its direct or indirect partners/members’ conduct of a U.S.
trade or business.

The undersigned has furnished the Borrower and the Administrative Agent with IRS Form W-
8IMY accompanied by one of the following forms from each of its partners/members that is claiming the
portfolio interest exemption: (i) an IRS Form W-8BEN or W-8BEN-E, as applicable, or (ii) an IRS Form
W-8IMY accompanied by an IRS Form W-8BEN or W-8BEN-E, as applicable, from each of such
partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. By executing this
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the
undersigned shall promptly so inform the Borrower and the Administrative Agent and (2) the undersigned
shall have at all times furnished the Borrower and the Administrative Agent with a properly completed and
currently effective certificate in either the calendar year in which each payment is to be made to the
undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have
the meanings given to them in the Credit Agreement.
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[NAME OF LENDER]

By

Name:
Title:

Date: [@], 20[ @]
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EXHIBIT D

FORM OF
PREPAYMENT NOTICE

[DATE]

To: Barclays Bank PLC
as Administrative Agent
745 Seventh Avenue

New York, NY 10019
Attention: Manish Suresh
Tel: (214) 209-0529

Ladies and Gentlemen:

Reference is made to that certain Term Loan Credit Agreement, dated as of April
29, 2020 (as amended, restated, supplemented or otherwise modified from time to time,
the “Credit Agreement”), among Delta Air Lines, Inc., as borrower (the “Borrower”),
Barclays Bank PLC, as administrative agent (in such capacity, the “Administrative
Agent”), U.S. Bank National Association, as collateral trustee (in such capacity, the
“Collateral Trustee”) and the financial institutions party thereto from time to time. Unless
otherwise defined herein, terms defined in the Credit Agreement and used herein shall have
the meanings given to them in the Credit Agreement.

The Borrower hereby notifies the Administrative Agent, the that the Borrower shall
prepay [in part/in whole] the Term Loans outstanding under the Credit Agreement pursuant
to Section [2.12([__])][2.13] of the Credit Agreement in an amount equal to
$[ 1° (the “Prepayment Amount™) on [ ], 20[ ]’ (the “Prepayment Date™).
The Prepayment Amount shall be applied in accordance with Section [2.12(d)][2.17(b)]
Credit Agreement. The Prepayment Amount shall be paid in Dollars in immediately
available funds.

® (a) Each partial prepayment shall be in an amount not less than $5,000,000 and in integral
multiples of $1,000,000, (b) no prepayment of Eurodollar Term Loans shall be permitted
pursuant to Section 2.13(a) other than on the last day of an Interest Period applicable
thereto unless such prepayment is accompanied by the payment of the amounts described
in Section 2.15, and (c) no partial prepayment of a Borrowing of Eurodollar Term Loans
shall result in the aggregate principal amount of the Eurodollar Term Loans remaining
outstanding pursuant to such Borrowing being less than $5,000,000

(1) With respect to Eurodollar Term Loans, written or facsimile notice must be received by 1:00
p.m., New York City time, three (3) Business Days prior to the proposed date of
prepayment and (2) with respect to ABR Term Loans, written or facsimile must be
received by 1:00 p.m., New York City time, one (1) Business Day prior to the proposed
date of prepayment; provided that ABR Term Loans may be prepaid on the same day
notice is given if such notice is received by the Administrative Agent by 12:00 noon,
New York City time;
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[The Borrower hereby acknowledges that (i) this request for prepayment is
irrevocable, subject to Section 2.13(d) of the Credit Agreement, and commits the Borrower
to prepay the Term Loans as indicated above, and (ii) that all prepayments requested
pursuant to this notice shall comply with the Credit Agreement.]®

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

¥ To be included for optional prepayments pursuant to Section 2.13; provided that the Borrower
may revoke any notice of prepayment under Section 2.13 if such prepayment would have
resulted from a refinancing of any or all of the Obligations hereunder, which refinancing
shall not be consummated or shall otherwise be delayed
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DELTA AIR LINES, INC., as Borrower

By:

Name:
Title:
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EXHIBIT E

FORM OF
BORROWING REQUEST

Barclays Bank PLC

as Administrative Agent
745 Seventh Avenue
New York, NY 10019
Attention: Manish Suresh
Tel: (214) 209-0529

[Date]’
Ladies and Gentlemen:

Reference is made to that certain Term Loan Credit Agreement, dated as of April 29,
2020 (as amended, restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among Delta Air Lines, Inc., as borrower (the “Borrower”), Barclays Bank PLC,
as administrative agent (in such capacity, the “Administrative Agent”), U.S. Bank National
Association, as collateral trustee (in such capacity, the “Collateral Truste€”) and the financial
institutions party thereto from time to time. Unless otherwise defined herein, terms defined in the
Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.

Pursuant to Section 2.03 of the Credit Agreement, the Borrower hereby gives notice to
the Administrative Agent, which notice constitutes a Borrowing Request, of its request for a
Borrowing as follows:

(a) the requested date of funding of the proposed Borrowing is [¢]'’;
(b) the aggregate amount of the requested Borrowing is $[e];

(c) the Type of Borrowing is "

d) [the Interest Period for the proposed Borrowing is 1;'? and
(d [ prop g

(e) the location and number of the Borrower’s account to which proceeds of the Term
Loans are to be disbursed:

Customer/Account Name: [Delta Air Lines, Inc.]

Transfer Funds To: [ 1

For Account No.: Account # , ABA#
[Reference/Attention To: ]

? To be delivered (i) in the case of a Eurodollar Borrowing, not later than 12:00 p.m., New

York City time, two (2) Business Days prior to the Closing Date and (ii) in the case of an ABR
Borrowing, not later than 5:00 p.m., New York City time, one (1) Business Day prior to the
Closing Date.

' Must be a Business Day.

"' Indicate Type (i.e. ABR Term Loans or Eurodollar Term Loans).

12 Applicable to Eurodollar Term Loans. Insert one, two, three or six months (or, if available to all
applicable Lenders, twelve months).
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[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Borrower has caused this Borrowing Request to be
executed and delivered by its duly authorized officer on the date first written above.

DELTA AIR LINES, INC.

By:
Name:
Title:
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EXHIBIT F

FORM OF
INTEREST ELECTION REQUEST

Barclays Bank PLC

as Administrative Agent
745 Seventh Avenue
New York, NY 10019
Attention: Manish Suresh
Tel: (214) 209-0529

[Date]"
Ladies and Gentlemen:

Reference is made to that certain Term Loan Credit Agreement, dated as of April 29, 2020 (as
amended, restated, supplemented or otherwise modified from time to time, the “Credit Agreement”),
among Delta Air Lines, Inc., as borrower (the “Borrower”), Barclays Bank PLC, as administrative agent
(in such capacity, the “Administrative Agent”), U.S. Bank National Association, as collateral trustee (in
such capacity, the “Collateral Trustee”) and the financial institutions party thereto from time to time.
Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the
meanings given to them in the Credit Agreement.

Pursuant to Sections 2.05 of the Credit Agreement, the Borrower hereby gives notice to the
Administrative Agent, which notice constitutes an Interest Election Request, of an interest election and in
that connection sets forth below the terms thereof:

(A) [on [insert applicable date] (which is a Business Day), the Borrower will convert
$[e] of the aggregate outstanding principal amount of the Term Loans, bearing interest at the
[Alternate Base Rate] [LI1BO Ratg], into a [ABR] [Eurodollar] Term Loan [and, in the case of
a[n] Eurodollar Term Loan, having an Interest Period of [e] month(s)]'[; and][.]]

B) [on [insert applicable date] (which is a Business Day), the undersigned will
continue $[®] of the aggregate outstanding principal amount of the Term Loans bearing interest at
the LIBO Rate, as Eurodollar Term Loans having an Interest Period of [®] month(s)'.]

" To be delivered (i) in the case of a conversion of ABR Term Loans to Eurodollar Term Loans under
Section 2.05(a)(i), not later than 12:00 p.m., New York City time, three (3) Business Days (or, with
respect to the initial Borrowing of Term Loans, two (2) Business Days) prior to the date of the requested
conversion, (ii) in the case of a continuation of Eurodollar Term Loans under Section 2.05(a)(iii), not later
than 12:00 p.m., New York City time, three (3) Business Days prior to the expiration of the then current
Interest Period with respect thereto and (iii) in the case of a conversion of Eurodollar Term Loans to ABR
Term Loans under Section 2.05(a)(ii), not later than 10:00 a.m., New York City time, on the expiration
date of the then current Interest Period with respect thereto.

' Must be a period contemplated by the definition of “Interest Period”.

'S Must be a period contemplated by the definition of “Interest Period”.
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DELTA AIR LINES, INC.

By:

Name:
Title:
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