FEDERAL RESERVE BANKof NEW YORK

33 LIBERTY STREET, NEW YORK, NY 10045-0001

June 22,2021

VIA E-MAIL

CP Funding Facility IT LLC

Attn: Vice President
33 Liberty Street

New York, New York 10045
Telephone:

Email:

Subject: Termination of Credit Agreement and Security Agreement; Release of Security
Interests

Dear

Reference is made to (1) the Credit Agreement, dated as of April 6, 2020 (as amended,
restated, or otherwise modified from time to time, the “Credit Agreement”), between CP Fundmng
Facility II LLC (“CPEF _II”), as Borrower, and the Federal Reserve Bank of New York (the “New
York Fed”), as Lender, (i1) the Security Agreement, dated as of April 6, 2020 (as amended,
restated, or otherwise modified from time to time, the “Security Agreement”), between CPFF I,
as Borrower, and the New York Fed, as Secured Party, and (111) the Preferred Equity Account
Agreement, dated as of April 13, 2020 (as amended, restated, or otherwise modified from time to
time, the “Account Agreement”), between CPFF II, as Account Holder, and the New York Fed,
as Bank. CPFF II’s authorization to purchase commercial paper as part of the Commercial Paper
Funding Facility terminated on March 31,2021, and as of that date all commercial paper held by
CPFF II had matured. As of the date hereof, the credit agreement has beenrepaid and all
Obligations have been paid or provided for. No future Obligations (such as amounts that are
payable or reimbursable to the New York Fed as Lender pursuant to Section 8.5 of the Credit
Agreement) are expected to arise. In preparation for the wind-down of CPFF II, CPFF Il and the
New York Fed have determined to terminate the Credit Agreement and the Security Agreement
and to amend the Account Agreement.

This letter sets forth the understanding of the New York Fed and CPFF II with respect to
the foregoing. All capitalized terms used but not defined in this letter have the meanings given to
them in the Credit Agreement, Security Agreement, or Account Agreement, as relevant.
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As of the close of business on the date hereof, the Credit Agreement will terminate and
be of no further force or effect, except for the provisions thereof that expressly provide
for the survival of obligations thereunder, all of which will continue in effect.

In accordance with clause (a) of Section 6.05 of the Security Agreement, the Security
Agreement, and the assignments, pledges, and security interests created or granted
thereby, will terminate upon the termination of the Credit Agreement. At such time, (1)
the Security Agreement will be of no further force or effect, except for the provisions
thereof that expressly provide for the survival of obligations thereunder, all of which will
continue in effect, and (11) the Borrower or its designee will be authorized to file UCC
termination statements with respect to the Collateral. Thereafter, the New York Fed will
promptly cause the termination of the Control Agreement, dated as of April 6, 2020 (the
“Control Agreement”), between the New York Fed, as secured party, CPFF II, and State
Street Bank and Trust Company, as custodian, and will not deliver a Notice of Exclusive
Control (as defined in the Control Agreement) thereunder.

. As of the close of business on the date hereof, (1) the assignments, pledges, and security

mterests created or granted by the Account Agreement will terminate, and (1) Paragraph
4 of the Account Agreement will be deleted in its entirety and replaced by the following:

“4.  Set Off FRBNY may take any action authorized by law to recover the
amount of an obligation owed by the Account Holder that is due and
payable, including, but not limited to, the exercise of setoff without
demand or prior notice, the realization on any available collateral pledged
by the Account Holder to FRBNY, and the exercise of any other rights
FRBNY may have as a creditor under applicable law. Nothing in this
paragraph will apply to, or grant any rights to, any third party.”

Except as modified by this paragraph 3, all terms of the Account Agreement will remain
in full force and effect.

After the close of business on the date hereof, the New York Fed will not deliver to the
Secretary (as defined in the Investment Memorandum of Understanding, dated as of May
20,2020 (the “MOU”), between CPFF II, the Secretary of the Treasury, and the New
York Fed) a Notice of Exclusive Control (as defined in the MOU)).

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Please indicate the agreement by CPFF II to the terms set forth above by countersigning
and returning this letter to the New York Fed.

Very truly yours,

FEDERAL RESERVE BANK OF NEW YORK, as
Lender, Secured Party, and Bank

By:
Name:
Title: Senior Vice President

Agreed:

CP FUNDING FACILITY II LLC, as Borrower
and Account Holder

By: FEDERAL RESERVE BANK OF NEW YORK,
as its Managing Member

By:
Name:
Title: Vice President
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CREDIT AGREEMENT

between

CP FUNDING FACILITY II LLC,
as Borrower,

and

FEDERAL RESERVE BANK OF NEW YORK,
as Lender

Dated as of April 6, 2020
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CREDIT AGREEMENT (this “Agreement”), dated as of April 6 2020, between
CP FUNDING FACILITY II LLC, a Delaware limited liability company (the “Borrower”), and
the FEDERAL RESERVE BANK OF NEW YORK, as the Lender.

The parties hereto hereby agree as follows:
SECTION 1. DEFINITIONS

1.1 Defined TermsAs used in this Agreement, the terms listed in this Section
1.1 shall have the respective meanings set forth in this Section 1.1.

“Administration Agreement”: the Administration Agreement, dated as of the
Closing Date, among the Borrower, the Managing Member and the Administrator.

“Administrator”: as defined in the Administration Agreement.

“Affiliate™: as to any Person, any other Person that, directly or indirectly, is in
control of, is controlled by, or is under common control with, such Person. For purposes of this
definition, “control” of a Person means the power, directly or indirectly, to direct or cause the
direction of the management and policies of such Person, whether by contract or otherwise.

13

Agreement”: as defined in the preamble hereto.

“Asset Acquisition Loan”: as defined in Section 2.1.

“Availability Period”: the period from April 14, 2020 (or such later date as the
Lender shall determine in its sole discretion) to March 17, 2021; provided that such period may
be extended by the Lender in its sole discretion.

“Available Amounts”: on any date, all cash amounts standing to the balance of
the Investment Account or the Clearing Account on such date.

“Borrower”: as defined in the preamble hereto.

13

Business Day”: a day other than a Saturday, Sunday or other day on which
either (i) commercial banks in New York City are authorized or required by law to close, (i1)
commercial banks in Boston are authorized or required by law to close or (iii) the commercial
paper market in New York City is not open.

(13

Capital Stock™: any and all shares, interests, participations or other equivalents
(however designated) of capital stock of a corporation, any and all equivalent ownership interests
in a Person (other than a corporation) and any and all warrants, rights or options to purchase any
of the foregoing.

“Clearing Account”: as defined in the Custodian Agreement.

“Closing Date”: April 6, 2020.

1
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“Collateral”: all property of the Borrower, now owned or hereafter acquired,
upon which a Lien is purported to be created by any Security Document.

“Collections”: as defined in the Security Agreement.

“Commitment”: as of any date, the obligation of the Lender to make Asset
Acquisition Loans pursuant to Section 2.1, not to exceed the sum of the applicable Maximum
Face Values (as defined in the Issuer Certification) as of such date for all Eligible Issuers.

“Contractual Obligation™: as to any Person, any provision of any security issued
by such Person or of any agreement, instrument or other undertaking to which such Person is a
party or by which it or any of its property is bound.

“Control Agreement”: the Control Agreement, dated as of the Closing Date,
among the Borrower, the Lender, as secured party, and the Custodian or any replacement or
similar agreement that the Borrower and the Lender, as secured party, may enter into with
another institution from time to time after the date hereof.

“Custodian”: as defined in the Security Agreement.

“Custodian Agreement”: the Custodian Agreement, dated as of the Closing Date,
between the Custodian and the Borrower.

“Custodian Reserve Account”: as defined in the Custodian Agreement.

“Daily Summary Report™: as defined in the Administration Agreement.

“Default”: any of the events specified in Section 7, whether or not any
requirement for the giving of notice, the lapse of time, or both, has been satisfied.

“Default Rate”: for any Loan, the rate otherwise applicable to such Loan plus
2.00%. For any other amount payable, the Interest Rate on Excess Reserves in effect at such
time plus 2.00%.

“Deliver”: as defined in the Security Agreement. The terms “Delivery” and
“Delivered” shall have correlative meanings.

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

“Dollars” and “$”: dollars in lawful currency of the United States.

“Eligible Assets™: as defined in Exhibit A to the Investment Management

Agreement.

13

Eligible Issuer”: as defined in Exhibit A to the Investment Management
Agreement.

2
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“ERISA”: the Employee Retirement Income Security Act of 1974, as amended
from time to time.

“ERISA Affiliate”: any trade or business (whether or not incorporated) that,
together with the Borrower, is treated as a single employer under Section 414 of the Internal
Revenue Code of 1986, as amended.

“Event of Default”: any of the events specified in Section 7; provided that any
requirement for the giving of notice, the lapse of time, or both, has been satisfied.

“Fee Letter”: the letter agreement, dated as of April 6, 2020, among the Borrower
and State Street Bank and Trust Company, in respect of the fee arrangement for the
Administrator and the Custodian.

“Funding Date”: for any Loan, the date on which such Loan is made.

“GAAP”: generally accepted accounting principles in the United States as in
effect from time to time.

“Governmental Authority”: any nation or government, any state or other political
subdivision thereof, any agency, authority, instrumentality, regulatory body, court, central bank
or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
functions of or pertaining to government, any securities exchange and any self-regulatory
organization.

“Guarantee Obligation™: as to any Person (the “guaranteeing person”), any
obligation, including a reimbursement, counterindemnity or similar obligation, of the
guaranteeing Person that guarantees or in effect guarantees, or which is given to induce the
creation of a separate obligation by another Person (including any bank under any letter of
credit) that guarantees or in effect guarantees, any Indebtedness, leases, dividends or other
obligations (the “primary obligations™) of any other third Person (the “primary obligor”) in any
manner, whether directly or indirectly, including any obligation of the guaranteeing person,
whether or not contingent, (i) to purchase any such primary obligation or any property
constituting direct or indirect security therefor, (ii) to advance or supply funds (1) for the
purchase or payment of any such primary obligation or (2) to maintain working capital or equity
capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary
obligor, (iii) to purchase property, securities or services primarily for the purpose of assuring the
owner of any such primary obligation of the ability of the primary obligor to make payment of
such primary obligation or (iv) otherwise to assure or hold harmless the owner of any such
primary obligation against loss in respect thereof; provided, however, that the term Guarantee
Obligation shall not include endorsements of instruments for deposit or collection in the ordinary
course of business. The amount of any Guarantee Obligation of any guaranteeing person shall be
deemed to be the lower of (a) an amount equal to the stated or determinable amount of the
primary obligation in respect of which such Guarantee Obligation is made and (b) the maximum
amount for which such guaranteeing person may be liable pursuant to the terms of the instrument
embodying such Guarantee Obligation, unless such primary obligation and the maximum amount
for which such guaranteeing person may be liable are not stated or determinable, in which case

3
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the amount of such Guarantee Obligation shall be such guaranteeing person’s maximum
reasonably anticipated liability in respect thereof as determined by such guaranteeing person in
good faith.

“Indebtedness™: of any Person at any date, without duplication, (a) all
indebtedness of such Person for borrowed money, (b) all obligations of such Person for the
deferred purchase price of property or services (other than current trade payables incurred in the
ordinary course of such Person’s business), (c) all obligations of such Person evidenced by notes,
bonds, debentures or other similar instruments, (d) all indebtedness created or arising under any
conditional sale or other title retention agreement with respect to property acquired by such
Person (even though the rights and remedies of the seller or lender under such agreement in the
event of default are limited to repossession or sale of such property), (e) all capital lease
obligations of such Person, (f) all obligations of such Person, contingent or otherwise, as an
account party or applicant under or in respect of acceptances, letters of credit, surety bonds or
similar arrangements, (g) the liquidation value of all redeemable preferred Capital Stock of such
Person, (h) all Guarantee Obligations of such Person in respect of obligations of the kind referred
to in clauses (a) through (g) above, (i) all obligations of the kind referred to in clauses (a)
through (h) above secured by (or for which the holder of such obligation has an existing right,
contingent or otherwise, to be secured by) any Lien on property (including accounts and contract
rights) owned by such Person, whether or not such Person has assumed or become liable for the
payment of such obligation, and (j) all obligations of such Person in respect of Swap
Agreements. 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 as a result of such Person’s ownership interest in or other relationship with such
entity, except to the extent the terms of such Indebtedness expressly provide that such Person is
not liable therefor.

“Interest Rate on Excess Reserves”: for any day, the rate of interest on excess
reserve balances in effect as of 12:00 p.m. on such day as established by the Board of Governors
of the Federal Reserve System (the “Board”) and made available on the website
https://www.federalreserve.gov/monetarypolicy/reqresbalances.htm or, if not available on such
internet site, as otherwise published by the Board.

“Investment Account”: as defined in the Custodian Agreement.

“Investment Management Agreement”: the Investment Management Agreement,
dated as of the Closing Date, between the Borrower and the Manager.

“Investments™: for any Person, (a) Capital Stock, bonds, notes, debentures or
other securities of any other Person or any agreement to acquire any Capital Stock, bonds, notes,
debentures or other securities of any other Person (including any “short sale” or any sale of any
securities at a time when such securities are not owned by the Person entering into such sale); (b)
deposits, advances, loans, capital contributions or other extensions of credit (by way of guaranty
or otherwise) made to any other Person (including purchases of property from another Person
subject to an understanding or agreement, contingent or otherwise, to resell such property to such
Person); and (c) Swap Agreements.

4
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“Issuer Certification™: the issuer qualification certification to be executed by each
Eligible Issuer and delivered to the Manager, substantially in the form of Exhibit B, as such form
may be amended from time to time by written agreement of the Borrower and the Lender.

“Lender”: the Federal Reserve Bank of New York and any assignee thereof
permitted pursuant to Section 8.6.

“Letter Agreement”: a Letter Agreement to be entered into among the Federal
Reserve Bank of Boston, the Federal Reserve Bank of New York and the Custodian regarding
certain matters relating to the Custodian Reserve Account.

“Lien”: any mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance, lien (statutory or other), charge or other security interest or any preference,
priority or other security agreement or preferential arrangement of any kind or nature whatsoever
(including any conditional sale or other title retention agreement and any capital lease having
substantially the same economic effect as any of the foregoing).

“LLC Agreement”: the limited liability company agreement of the Borrower,
dated as of March 30, 2020, as such agreement may be amended from time to time.

“LLC Assets”: all assets of the Borrower.

“Loan Documents™: this Agreement, the Security Documents and any
amendment, waiver, supplement or other modification to any of the foregoing.

“Loans”: collectively, any Asset Acquisition Loans or Operating Loans.
“Manager”: as defined in the Investment Management Agreement.

“Managing Member”: as defined in the LLC Agreement. The Managing
Member on the Closing Date is the Federal Reserve Bank of New York.

“Membership Interest”: the limited liability company interests in the Borrower.

(13

Obligations™: the unpaid principal of and interest on (including interest accruing
after the maturity of the Loans and interest accruing after the filing of any petition in bankruptcy,
or the commencement of any insolvency, reorganization or like proceeding, relating to the
Borrower, whether or not a claim for post-filing or post-petition interest is allowed in such
proceeding) the Loans and all other obligations and liabilities of the Borrower to the Lender,
whether direct or indirect, absolute or contingent, due or to become due, or now existing or
hereafter incurred, which may arise under, out of, or in connection with, this Agreement, any
other Loan Document or any other document made, delivered or given in connection herewith or
therewith, whether on account of principal, interest, fees, indemnities, costs, expenses (including
all fees, charges and disbursements of counsel to the Lender that are required to be paid by the
Borrower pursuant hereto or pursuant to the other Loan Documents) or otherwise.

“Operating Loan”: as defined in Section 2.5.

5
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“Operative Documents™: the Loan Documents, the Custodian Agreement, the
Letter Agreement, the Administration Agreement, the Fee Letter, the Investment Management
Agreement, the LLC Agreement and the Preferred Equity Account Documentation.

“Payment Calculation Report”: as defined in the Administration Agreement.

“PBGC”: the Pension Benefit Guaranty Corporation established pursuant to
Subtitle A of Title V of ERISA (or any successor).

“Person”: an individual, partnership, corporation, limited liability company,
business trust, joint stock company, trust, unincorporated association, joint venture,
Governmental Authority or other entity of whatever nature.

“Plan”: any employee benefit plan as defined in Section 3(3) of ERISA,
including any employee welfare benefit plan (as defined in Section 3(1) of ERISA), any
employee pension benefit plan (as defined in Section 3(2) of ERISA), and any plan which is both
an employee welfare benefit plan and an employee pension benefit plan, whether or not subject
to ERISA.

“Preferred Equity Account”: one or more accounts to be established by the
Borrower prior to the first Loan hereunder at the Federal Reserve Bank of New York as
Preferred Equity Account Bank, it being understood that the Preferred Equity Account may
consist of a securities account and a deposit account (and one or more additional accounts) on the
books and records of the Preferred Equity Account Bank and that all accounts established
pursuant to the Preferred Equity Account Documentation are referred to herein collectively as
the Preferred Equity Account.

“Preferred Equity Account Bank”: the Federal Reserve Bank of New York in its
capacity as depository (or similar role) with respect to the Preferred Equity Account pursuant to
the Preferred Equity Account Documentation.

“Preferred Equity Account Documentation”: the account agreement or other
documentation entered into by the Borrower and the Preferred Equity Account Bank with respect
to the Preferred Equity Account.

“Preferred Equity Reimbursement Amount”: as of any Repayment Date, the
amount, if any, by which the balance in the Preferred Equity Account is less than $10 billion.

“Priority of Payments”: as defined in Section 2.8.

(13

Regulation U”: Regulation U of the Board of Governors of the Federal Reserve
System as in effect from time to time.

“Related Parties™: with respect to any specified Person, such Person’s Affiliates
and the respective directors, officers, employees, agents, advisors, and controlling persons of
such Person and such Person’s Affiliates.

6
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“Repayment Date”: with respect to any Loan, the maturity date of such Loan. For
any Asset Acquisition Loan, the maturity date shall be the date (approximately three months
after the Funding Date for such Loan) on which the Eligible Assets purchased by the Borrower
with the proceeds of such Loan mature. For any Operating Loan, the maturity date shall be the
next Repayment Date for any Asset Acquisition Loan under this Agreement.

“Requirement of Law™: as to any Person, the organizational or governing
documents of such Person (including, with respect to the Borrower, the LLC Agreement), and
any law, treaty, rule or regulation or determination of an arbitrator or a court or other
Governmental Authority, in each case applicable to or binding upon such Person or any of its
property or to which such Person or any of its property is subject.

“Responsible Officer”: means (i) with respect to the Borrower, the Managing
Member and any other person authorized to act on behalf of the Borrower pursuant to the LLC
Agreement, (i1) with respect to the Manager, any Managing Director of the Manager with direct
responsibility for the administration of the transactions and agreements contemplated by this
Agreement and the other Operative Documents and the Collateral, (iii) with respect to the
Administrator, any officer of the Administrator with direct responsibility for the administration
of the transactions and agreements contemplated by this Agreement and the other Operative
Documents and the Collateral and (iv) with respect to any other Person, its Chairman of the
Board, its Chief Executive Officer, its President, any Senior Vice President, the Chief Financial
Officer, any Vice President, the Treasurer or any other employee (A) that has the power to take
or delegate the taking of the action in question and has been so authorized, directly or indirectly,
by the board of directors or other governing body of such Person, (B) working under the direct
supervision or the delegated authority of any such Chairman of the Board, Chief Executive
Officer, President, Senior Vice President, Chief Financial Officer, Vice President or Treasurer or
(C) whose responsibilities include the administration of the transactions and agreements
contemplated by this Agreement and the Operative Documents and the Collateral.

“SEC”: the Securities and Exchange Commission, any successor thereto and any
analogous Governmental Authority.

(13

Secured Party”: as defined in the Security Agreement.

“Security Agreement”: the Security Agreement, dated as of the Closing Date,
between the Borrower and the Lender.

“Security Documents™: the collective reference to the Security Agreement, the
Custodian Agreement, any Control Agreement, and all other security documents hereafter
delivered to the Lender granting a Lien on any property of the Borrower to secure the
Obligations.

“Senior Amounts”: as defined in Section 2.8.

“Senior Expense Amounts”: as defined in Section 2.8.

“Senior Shortfall Amount”: as defined in Section 2.8.

7
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Subsidiary”: as to any Person, a corporation, partnership, limited liability
company or other entity of which shares of stock or other ownership interests having ordinary
voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such corporation, partnership or other entity are at the time owned, or the
management of which is otherwise controlled, directly or indirectly through one or more
intermediaries, or both, by such Person.

“Swap Agreement”: any agreement in respect of a transaction which (i) is a rate
swap transaction, swap option, basis swap, forward rate transaction, commodity swap,
commodity option, equity or equity index swap, equity or equity index option, bond option,
interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar
transaction, currency swap transaction, cross-currency rate swap transaction, currency option,
credit protection transaction, credit swap, credit default swap, credit default option, total return
swap, credit spread transaction, repurchase transaction, reverse repurchase transaction, buy/sell-
back transaction, securities lending transaction, weather index transaction or forward purchase or
sale of a security, commodity or other financial instrument or interest (including any futures or
options with respect to any of these transactions) or (ii) which is a type of transaction that is
similar to any transaction referred to in clause (i) above that is currently, or in the future
becomes, recurrently entered into in the financial markets (including terms and conditions
incorporated by reference in such agreement) and which is a forward, swap, future, option or
other derivative on one or