CLEAR MARKET PROVI SI ONS

Typi cal | anguage fromcommtnent |etter

"[Lender's] commtnment is conditioned on . . . [lender's]
satisfaction that prior to and during the syndication of
the Facilities there shall be no conpeting offer,

pl acement or arrangenent of any debt securities or bank
financing by or on behalf of the [borrower or target] or
any subsidiary thereof (other than the [list other debt

i ssued in connection with the transaction])."

[ NYCor p; 1086128. 1: 4245B: 06/ 12/ 00-5: 19p]





