The (i) Termination Date and (ii) each date specified as such in a written notice from either party to the other party with respect to a designated Number of Shares specified in the notice (the "Notice"), to which the party receiving such notice consents, which consent shall not be unreasonably withheld.  For purposes of this Confirmation, the parties agree that consent shall be deemed reasonably withheld (i) if the party receiving the Notice has a reasonable business purpose for maintaining the Transaction (excluding any business purpose relating specifically to the existing or anticipated value of the Transaction or any other Transaction subject to the Agreement) or (ii) if consenting to the Notice would result in a material unhedged exposure or liability for the party receiving the Notice.  For the avoidance of doubt, a Notice shall be sent from either party to the other party on the Termination Date.
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