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THIS CREDIT AGREEMENT dated as of October 22. 2010 is among 
COMMONWEALTH EDISON COMPANY, the banks listed on the signature pages hereof, and 
JPMORGAN CHASE BANK, N.A., as Administrative Agent. The parties hereto agree as 
follows: 

ARTICLE I 

DEFINITIONS AND INTERPRETATION 

SECTION 1.01 Certain Defined Terms. As used in this Agreement. each of the 
following terms shall have the meaning set forth below (each such meaning to be equally 
applicable to both the singular and plural forms of the term defined): 

"Adjusted Funds From Operations" means, for any period, Net Cash Flows From 
Operating Activities for such period plus Interest Expense for such period minus (x) the portion 
(but not less than zero) of Net Cash Flows From Operating Activities for such period attributable 
to any consolidated Subsidiary that has no Debt other than Nonrecourse Indebtedness and (y) 
Transitional Funding Instrument Revenue for such period. 

"Administrative Agent" means JPMCB in its capacity as administrative agent for the 
Lenders pursuant to Article VII, and not in its individual capacity as a Lender, and any successor 
Administrative Agent appointed pursuant to Section 7.06. 

"Administrative Questionnaire" means an administrative questionnaire, substantially in 
the fonn supplied by the Administrative Agent, completed by a Lender and furnished to the 
Administrative Agent in connection with this Agreement. 

"Advance" means an advance by a Lender to the Borrower hereunder. An Advance may 
be a Base Rate Advance or a Eurodollar Advance, each of which shall be a .~" of Advance. 

"Affiliate" means, as to any Person, any other Person that, directly or indirectly, controls, 
is controlled by or is under common control with such Person or is a director or officer of such 
Person. 

"Aggregate Commitment Amount" means the total of the Commitment Amounts of all 
Lenders as in effect from time to time. 

"Apolicable Lending Office" means, with respect to each Lender, such Lender's 
Domestic Lending Office in the case of a Base Rate Advance and such Lender's Eurodollar 
Lending Office in the case of a Eurodollar Advance. 

"Applicable Margin" - see Schedule I. 
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"Arranger" means each of Seaway Bank and Trust Company and Riverside Community 

"Assignment and Acceptance" means an assignment and acceptance entered into by a 
Lender and an Eligible Assignee, and accepted by the Administrative Agent, in substantially the 
fonn of Exhibit A. 

2.06(al. 

"Base Rate" means, for any day, a rate per annum equal to the highest of: 

(a) the Prime Rate as in effect on such day; 

(b) the sum of 0.5% per annum ~ the Federal Funds Rate as in 
effect on such day; and 

(c) the Eurodollar Rate that would be applicable for an Interest Period of one 
month beginning on such day (or if such day is not a Business Day, the immediately 
n":"l'ding Business Day) plus 1.0%. 

'!{ase Rate Advance" means an Advance that bears interest as provided in Section 

"13"'!'"J.r.Q..~>:·-" means Commonwealth Edison Company, an Illinois corporation, or any 
Eligihil' Sw.;C~.'i~UJ thereof. 

"Borrowing" means a group of Advances of the same Type made, continued or converted 
on the same day by the Lenders ratably according to their Pro Rata Shares and, in the case of a 
Borrowing of Eurodollar Advances, having the same Interest Period. 

"Business Day" means a day on which banks are not required or aurhorized to close in 
Chicago, Illinois or New York, New York, and, if the applicable Business Day relates to any 
Eurodollar Advance, on which dealings are carried on in the London interbank market. 

"Closing Date" means the date on which all conditions precedent set forth in Section 3.01 
have been satisfied. 

"Code" means the Internal Revenue Code of 1986. 

"Commitment" means, for any Lender, such Lender's commitment to make Advances 
and participate in Facility LCs hereunder. 

"Commitment Amount" means, for any Lender at any time, the amount set forth opposite 
such Lender's name on Schedule II attached hereto or, if such Lender has entered into any 
Assignment and Acceptance, set forth for such Lender in the Register maintained by the 
Administrative Agent pursuant to Section 8.07(c), as such amount may be reduced pursuant to 
Section 2.04. 

"Commitment Tennination Date" means the earlier of (i) October 21, 2011 or such later 
date to which the scheduled Commitment Termination Date may be extended pursuant to Section 
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2.17 (or, if any such date is not a Business Day. the next preceding Business Day) or (ii) the date 
of termination in whole of the Commitments pursuant to Section 2.04 or 6.01. 

"Controlled Group" means all members of a controlled group of corporations and all 
trades or businesses (whether or not incorporated) under common control that, together with the 
Borrower, are treated as a single employer under Section 414(b) Of 414(c) of the Code. 

"Credit Extension" means the making of an Advance or the issuance or modification of a 
Facility LC hereunder. 

"Debt" means (i) indebtedness for borrowed money, (ii) obligations evidenced by honds, 
debentures, notes or other similar instruments, (iii) obligations to pay the deferred purchase price 
of property or services (other than trade payables incurred in the ordinary course of business), 
(iv) obligations as lessee under leases that shall have been or are required to be, in accordance 
with GAAP, recorded as capital leases, (v) obligations (contingent or otherwise) under 
reimbursement or similar agreements with respect to the issuance of letters of credit (other than 
obligations in respect of documentary letters of credit opened to provide for the payment of 
goods or services purchased in the ordinary course of business) and (vi) obligations under direct 
or indirect guaranties in respect of, and obligations (contingent or otherwise) to purchase or 
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or 
obligations of others of the kinds referred to in clauses (i) through (y) above. 

"Defaulting Lender" means any Lender that (a) has not made available to the 
Administrative Agent such Lender's ratable portion of a requested Borrowing or has not 
reimbursed the LC Issuer for such Lender's Pro Rata Share of the amount of a payment made by 
the LC Issuer under a Facility LC, in each case within three Business Days after the date due 
therefor in accordance with Section 2.02(a) or 2.16.5, as applicable; (b) has notified the 
Borrower or the Administrative Agent that it does not intend to comply with its obligations under 
Section 2.02(a) or 2.16.5; or (c) is the subject of a bankruptcy, insolvency or similar proceeding. 

"Designated Lender" means a Defaulting Lender or a Downgraded Lender. 

"Domestic Lending Office" means, with respect to any Lender, the office of such Lender 
specified as its "Domestic Lending Office" in its Administrative Questionnaire or in the 
Assignment and Acceptance pursuant to which it became a Lender, or such other office of such 
Lender as such Lender may from time to time specify to the Borrower and the Administrative 
Agent. 

"Downgraded Lender" means any Lender that (a) has a non-investment grade rating from 
Moody's, S&P or another nationally-recognized rating agency; or (b) is a Subsidiary of a Person 
that is the subject of a bankruptcy, insolvency or similar proceeding. 

"Eligible Assignee" means (i) a commercial bank organized under the laws of the United 
States, or any State thereof; (ii) a commercial bank organized under the laws of any other 
country that is a member of the DECO or has concluded special lending arrangements with the 
International Monetary Fund associated with its General Arrangements to Borrow, or a political 
subdivision of any such country, orovided that such bank is acting through a branch or agency 
located in the United States; (iii) a finance company, insurance company or other financial 
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institution or fund (whether a corporation, partnership or other entity) engaged generally in 
making, purchasing or otherwise investing in commercial loans in the ordinary course of its 
business; (iv) the central bank of any country that is a member of the DECO; (v) any Lender; or 
(vi) any Affiliate (excluding any individual) of a Lender; provided that, unless otherwise agreed 
by the Borrower and the Administrative Agent in their sole discretion, (A) any Person described 
in. clause (i), @ or !iill above shall also (x) have outstanding unsecured long-tenn debt that is 
rated BBB- or better by S&P and Baa3 or better by Moody's (or an equivalent rating by another 
nationally recognized credit rating agency of similar standing if either such corporation is no 
longer in the business of rating unsecured indebtedness of entities engaged in such businesses) 
and (y) have combined capital and surplus (as established in its most recent report of condition to 
its primary regulator) of not less than $100,000,000 (or its equivalent in foreign currency), and 
(B) any Person described in clause (ii), .G.ill, fu'l, {y} or {yj} above shall, on the date on which it 
is to become a Lender hereunder, be entitled to receive payments hereunder without deduction or 
withholding of any United States Federal income taxes (as contemplated by Section 2. 14(el). 

"Eligible Successor" means a Person that (i) is a corporation, limited liability company or 
business trust duly incorporated or organized, validly existing and in good standing under the 
laws of one of the states of the United States or the District of Columbia., (ii) as a result of a 
contemplated acquisition, consolidation or merger, will succeed to all or substantially all of the 
consolidated business and assets of the Borrower or Exelon, as applicable, (iii) upon giving 
effect to such contemplated acquisition, consolidation or merger, will have all or substantially all 
of its consolidated business and assets conducted and located in the United States and (iv) in the 
case of the Borrower, is acceptable to the Majority Lenders as a credit matter. 

"ERISA" means the Employee Retirement Income Security Act of 1974. 

"Eurocurrency Liabilities" has the meaning assigned to that tenn in Regulation D of the 
Board of Governors of the Federal Reserve System. 

"Eurodollar Advance" means any Advance that bears interest as provided in 
Section 2.06(b). 

"Eurodollar Lending Office" means, with respect to any Lender. the office of such 
Lender specified as its "Eurodollar Lending Office" in its Administrative QuestioIUlaire or in the 
Assignment and Acceptance pursuant to which it became a Lender (or, if no such office is 
specified. its Domestic Lending Office), or such other office of such Lender as such Lender may 
from time to time specify to the Borrower and the Administrative Agent. 

"Eurodollar Rate" means, for each Interest Period for each Eurodollar Advance made as 
part of a Borrowing, the applicable British Bankers' Association LIBOR rate for deposits in U.S. 
dollars having a maturity equal to such Interest Period, as reported by any generally recognized 
financial infonnation service as of 11:00 A.M. (London time) two Business Days prior to the 
first day of such Interest Period; orovided that if no such British Bankers' Association LIB OR 
rate is available to the Administrative Agent, the Eurodollar Rate for such Interest Period shall 
instead be the rate determined by the Administrative Agent to be the rate at which JPMCB or one 
of its Affiliate banks offers to place deposits in U.S. dollars with first class banks in the London 
interbank: market at approximately 11:00 A.M. (London time) two Business Days prior to the 
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first day of such Interest Period, in the approximate amount of JPMCS's relevant Eurodollar 
Advance and having a maturity equal to such Interest Period. 

"Eurodollar Rate Reserve Percentage" of any Lender for any Interest Period means the 
reserve percentage applicable during such Interest Period (or if more than one such percentage 
shall be so applicable, the daily average of such percentages for those days in such Interest 
Period during which any such percentage shall be so applicable) under regulations issued from 
time to time by the Board of Governors of the Federal Reserve System (or any successor) for 
determining the maximum reserve requirement (including any emergency, supplemental or other 
marginal reserve requirement) for such Lender with respect to liabilities or assets consisting of or 
including Eurocurrency Liabilities having a tenn equal to such Interest Period. 

"Event of Default" - see Section 6.01. 

"Exchange Act" means the Securities Exchange Act of 1934. 

"Exelon" means Exelon Corporation, a PeJUlsylvania corporation, or any Eligible 
Successor thereof. 

"Existing Agreement" means the $30,100,000 Credit Agreement dated as of October 23, 
2009 among the Borrower, various financial institutions and JPMorgan Chase Bank, N.A., as 
Administrative Agent. 

"Existing Warrants" means the presently outstanding Common Stock Purchase Warrants 
(1971 Warrants and Series B Warrants) previously issued by the Borrower. 

"Existjng Letter of Credit" means each letter of credit listed on Schedule III. 

"Facility Fee Rate" - see Schedule I. 

"Facility LC" means any letter of credit issued pursuant to Section 2.16 and any Existing 
Letter of Credit. . 

"Facility LC Application" - see Section 2.16.3. 

"federal Funds Rate" means, for any period, a fluctuating interest rate per annum equal 
for each day during such period to the weighted average of the rates on overnight Federal funds 
transactions with members of the Federal Reserve System arranged by Federal funds brokers, as 
published for such day (or, if such day is not a Business Day, for the next preceding Business 
Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day 
which is a Business Day, the average of the quotations for such day on such transactions 
received by the Administrative Agent from three Federal funds brokers of recognized standing 
selected by it. 

"Final Tennination Date" means the earlier of (i) the date on or after the Commitment 
Tennination Date on which all of the Borrower's obligations hereunder have been paid in full 
and all Facility LCs have expired or been terminated and (ii) the date on which all of the 
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Borrower's obligations hereunder have become due and payable (pursuant to Section 6.01 or 
otherwise). 

"GAAP" - see Section 1.03. 

"Granting Bank" - see Section 8.07lhl. 

"Hedging Obligations" means the obligations of the Borrower under any interest rate or 
currency swap agreement, interest rate or currency future agreement, interest rate collar 
agreement. interest rate or currency hedge agreement, and any put, call or other agreement or 
arrangement designed to protect the Borrower against fluctuations in interest rates or currency 
exchange rates. 

"Intangible Transition Prooerty" means (i) "intangible transition property," as defined in 
Section 18-102 of the Illinois Public Utilities Act, and (ii) any property created pursuant to an 
order of the Illinois Commerce Commission issued pursuant to state legislation described in 
clause (ii) of the definition of "Transitional Funding Instruments." which consists primarily of 
the right to impose non-bypassable charges to customers of a utility in order to facilitate the 
utility's recovery of specified costs and/or deferred rates. 

"Interest Coverage Ratio" means, for any period of four consecutive fiscal quarters of 
the Borrower, the ratio of Adjusted Funds From Operations for such period to Net Interest 
Expense for such period. 

"Interest Exoense" means, for any period. "interest expense" as shown on a consolidated 
statement of operations of the Borrower for such period prepared in accordance with GAAP plus 
Interest Expense to Affiliates for such period. 

"Interest Expense to Affiliates" means. for any period, "Interest Expense to Affiliates" as 
shown on a consolidated statement of operations of the Borrower for such period. 

"Interest Period" means, for each Eurodollar Advance, the period commencing on the 
date such Eurodollar Advance is made or is converted from a Base Rate Advance and ending on 
the last day of the period selected by the Borrower pursuant to the provisions below and. 
thereafter. each subsequent period commencing on the last day of the immediately preceding 
Interest Period and ending on the last day of the period selected by the Borrower pursuant to the 
provisions below. The duration of each such Interest Period shall be 1, 2. 3 or 6 months. as the 
Borrower may select in accordance with Section 2.02 or 2.09; provided that: 

528192500680560 

(i) the Borrower may not select any Interest Period that ends after the 
scheduled Commitment Termination Date; 

(ii) Interest Periods commencing on the same date for Advances made 
as part of the same Borrowing shall be of the same duration; 

(iii) whenever the last day of any Interest Period would otherwise occur 
on a day other than a Business Day, the last day of such Interest Period shall be 
extended to occur on the next succeeding Business Day. unless such extension 
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would cause the last day of such Interest Period to occur in the next following 
calendar month. in which case the last day of such Interest Period shall occur on 
the next preceding Business Day; and 

(iv) if there is no day in the appropriate calendar month at the end of 
such Interest Period numerically corresponding to the first day of such Interest 
Period, then such Interest Period shall end on the last Business Day of such 
appropriate calendar month. 

"JPMCB" means JPMorgan Chase Bank. N.A., a national banking association. 

"LC Fee Rate" - see Schedule I. 

"LC Issuer" means JPMCB (or an Affiliate of JPMCB) in its capacity as issuer of Facility 
Les hereunder. 

"LC Obligations" means, at any time, the sum, without duplication, of (i) the aggregate 
undrawn stated amount under all Facility Les outstanding at such time plus (ii) the aggregate 
unpaid amount at such time of all Reimbursement Obligations. 

"LC Payment Date" - see Section 2.16.5. 

"Lenders" means each of the financial institutions listed on the signature pages hereof 
and each Eligible Assignee that shall become a party hereto pursuant to Section 8.07. 

"Lien" means any lien (statutory or other), mortgage, pledge, security interest or other 
charge or encumbrance. or any other type of preferential arrangement (including the interest of a 
vendor or lessor under any conditional sale, capitalized lease or other title retention agreement). 

"Majority Lenders" means Lenders having Pro Rata Shares of more than 50%; provided 
that. for purposes of this definition, (a) neither the Borrower nor any of its Affiliates, if a Lender, 
shall be included in calculating the amount of any Lender's Pro Rata Share or the amount of the 
Commitment Amounts or Outstanding Credit Extensions. as applicable, required to constitute 
more than 50% of the Pro Rata Shares; and (b) the Pro Rata Share of any Defaulting Lender shall 
be deemed to be zero (and the Pro Rata Shares of the other Lenders shall be correspondingly 
increased). 

"Material Adverse Change" and "Material Adverse Effect" each means, relative to any 
occurrence, fact or circumstances of whatsoever nature (including any detennination in any 
litigation, arbitration or governmental investigation or proceeding), (i) any materially adverse 
change in, or materially adverse effect on, the financial condition, operations, assets or business 
of the Borrower and its consolidated Subsidiaries, taken as a whole; or (ij) any materially adverse 
effect on the validity Of enforceability against the Borrower of this Agreement. 

"Modify" and "Modification" - see Section 2.16.1. 

"Moody's" means Moody's hwestors Service, Inc. and any successor thereto. 
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"Moody's Rating" means, at any time, the rating issued by Moody's and then in effect 
with respect to the Borrower's senior unsecured long-term public debt securities without third­
party credit enhancement (it being understood that if the Borrower does not have any outstanding 
debt securities of the type described above but has an indicative rating from Moody's for debt 
securities of such lype. then such indicative rating shall be used for determining the "Moody's 
Rating"). 

"Mortgage" means the Mortgage, dated July 1, 1923, as amended and supplemented by 
supplemental indentures, including the Supplemental Indenture, dated August I, 1944, from the 
Borrower to the trustees, BNY Mellon Trust Company of Illinois (as successor to Harris Trust 
and Savings Bank) and D.G. Donovan. and any successors thereto; provided that no effect shaH 
be given to any amendment, supplement or refinancing after the date of this Agreement that 
would broaden the definition of "pennitted liens" as defined in the Mortgage as constituted on 
the date of this Agreement. 

"Multiemployer Plan" means a Plan maintained pursuant to a collective bargaining 
agreement or any other arrangement to which Exelon or any other member of the Controlled 
Group is a party to which more than one employer is obligated to make contributions. 

"Net Cash Flows From Operating Activities" means, for any period. "Net Cash Flows 
provided by Operating Activities" as shown on a consolidated statement of cash flows of the 
Borrower for such period prepared in accordance with GAAP. excluding any "Changes in assets 
and liabilities" (as shown on such statement of ca..,h flows) taken into account in detennining 
such Net Cash FJows provided by Operating Activities. 

"Net Interest Expense" means, for any period. the total of (a) Interest Expense for such 
period minus (b) Interest Expense to Affiliates for such period to the extent included in the 
amount referred to in clause (a) and related to (i) interest payments on debt obligations that are 
subordinated to the obligations of the Borrower under this Agreement, (ii) interest on 
Nonrecourse Indebtedness or (iii) Transitional Funding Instrument Interest. 

"Nonrecourse Indebtedness" means any Debt that fmances the acquisition, development, 
ownership or operation of an asset in respect of which the Person to which such Debt is owed has 
no recourse whatsoever to the Borrower or any of its Affiliates other than: 

528]92500680560 

(i) recourse to the named obligor with respect to such Debt (the 
"Debtor") for amounts limited to the cash flow or net cash flow (other than 
historic cash flow) from the asset; 

(ii) recourse to the Debtor for the purpose only of enabling amounts to 
be claimed in respect of such Debt in an enforcement of any security interest or 
lien given by the Debtor over the asset or the income. cash flow or other proceeds 
deriving from the asset (or given by any shareholder or the like in the Debtor over 
its shares or like interest in the capital of the Debtor) to secure the Debt, but only 
if the extent of the recourse to the Debtor is limited solely to the amount of any 
recoveries made on any such enforcement; and 
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(iii) recourse to the Debtor generally or indirectly to any Affiliate of the 
Debtor, under any fonn of assurance, undertaking or support, which recourse is 
limited to a claim for damages (other than liquidated damages and damages 
required to be calculated in a specified way) for a breach of an obligation (other 
than a payment obligation or an obligation to comply or to procure compliance by 
another with any financial ratios or other tests of financial condition) by the 
Person against which such recourse is available. 

"Notice of Borrowing" - see Section 2.02(a). 

"OEeD" means the Organization for Economic Cooperation and Development. 

"Outstanding Credit Extensions" means the sum of the aggregate principal amount of all 
outstanding Advances plus all LC Obligations. 

"PBGC" means the Pension Benefit Guaranty Corporation and any entity succeeding to 
any or all of its functions under ERISA. 

"Permitted Encumbrance" means (a) any right reserved to or vested in any municipality 
or other governmental or public authority (i) by the tenns of any right, power, franchise, grant, 
license or pennit granted or issued to the Borrower or (ii) to purchase or recapture or to designate 
a purchaser of any property of the Borrower; (b) any easement, restriction, exception or 
reservation in any property and/or right of way of the Borrower for the purposes of roads, 
pipelines, transmission lines, distribution lines, transportation lines or removal of minerals or 
timber or for other like purposes or for the joint or common use of real property, rights of way, 
facilities and/or equipment, and defects, irregularities and deficiencies in title of any property 
and/or rights of way. which, in each case described in this clause (b)' whether considered 
individually or collectively with all other items described in this clause (b), do not materially 
impair the use of the relevant property and/or rights of way for the purposes for which such 
property and/or rights of way are held by the Borrower; (c) rights reserved to or vested in any 
municipality or other governmental Of public authority to control or regulate any property of the 
Borrower or to use such property in a maMer that does not materially impair the use of such 
property for the purposes for which it is held by the Borrower; and (d) obligations or duties of 
the Borrower to any municipality or other governmental or public authority that arise out of any 
franchise. grant. license or permit and that affect any property of the Borrower. 

"Permitted Securitization" means any sale andlor contribution, or series of related sales 
and/or contributions, by the Borrower or any Subsidiary of the Borrower of accounts receivables, 
payment intangibles. notes receivable and related rights (collectively, "receivables") or interests 
therein to a trust, corporation or other entity, where (a) the purchase of such receivables or 
interests therein is funded in whole or in part by the incurrence or issuance by the purchaser or 
any successor purchaser of Debt or securities that are to receive payments from, or that represent 
interests in, the cash flow derived primarily from such receivables or interests therein. provided, 
however, that "Debt" as used in this clause (a) shall not include Debt incurred by a Receivables 
SPC owed to the Borrower or to a Subsidiary of the Borrower which Debt represents all or a 
portion of the purchase price paid by the Receivables SPC for such receivables or interests 
therein, (b) any recourse, repurchase, hold hannless, inderrrnity or similar obligations of the 
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Borrower or any Subsidiary (other than the Receivables SPC that is a party to such transaction) 
in respect of receivables or interests therein sold, or payments made in respect thereof, are 
customary for transactions of this type, and do not prevent the characterization of the transaction 
as a true sale under applicable laws (including debtor relieflaws), and (c) any recourse, 
repurchase, hold hannle..;;s. indemnity or similar obligations of a Receivables SPC in respect of 
receivables or interests therein sold. or payments made in respect thereof, are customary for 
transactions of this type. 

"Person" means an individual, partnership, corporation (including a business trust), joint 
stock company. trust, unincorporated association, joint venture, limited liability company or 
other entity, or a government or any political subdivision or agency thereof. 

"Plan" means an employee pension benefit plan that is covered by Title IV of ERISA or 
subject to the minimum funding standards under Section 412 of the Code as to which the 
Borrower or any other member of the Controlled Group may have any liability. 

"Prime Rate" means a rate per annum equal to the prime rate of interest announced by 
JPMCB (which is not necessarily the lowest rate charged to any customer), changing when and 
as said prime rate changes. 

"Principal Subsidiary" means (a) each Utility Subsidiary (other than Commonwealth 
Edison Company of Indiana. Inc .. so long as it does not qualify as a Principal Subsidiary under 
the following clause (b» and (b) each other Subsidiary the assets of which, as of the date of any 
determination thereof, exceeded $250,000,000 in book value at any time during the preceding 
12-montb period. Notwithstanding the foregoing, Principal Subsidiary shall not include any 
Receivables SPC or Special Purpose Subsidiary. 

"Pro Rata Share" means, with respect to a Lender, the percentage that such Lender's 
Commitment Amount (or, after the Commitments have terminated, the principal amount of such 
Lender's outstanding Advances plus the amount of such Lender's participation in all LC 
Obligations) is of the Aggregate Commitment Amount (or, after the Commitments have 
tenninated, the principal amount of all outstanding Advances plus all LC Obligations). 

"Receivables SPC" means a special purpose, bankruptcy-remote Person fonned for the 
sole and exclusive purpose of engaging in activities in connection with the purchase, sale and 
financing of accounts receivable. payment intangibles, accounts or notes receivable and related 
rights in connection with and pursuant to a Pennitted Securitization. 

"Register" - see Section 8.07(c). 

"Reimbursement Obligations" means the outstanding obligations of the Borrower under 
Section 2.16 to reimburse the LC Issuer for amounts paid by the LC Issuer in respect of any 
drawing under a Facility LC. 

"Reportable Event" means a reportable event as defmed in Section 4043 of ERISA and 
!egulations issued under such section with respect to a Plan, excluding such events as to which 
the PBGC by regulation waived the requirement of Section 4043(a) of ERISA that it be notified 
within 30 days of the occurrence of such event. provided that a failure to meet the minimum 
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funding standard of Section 412 of the Code and Section 302 of ERISA shall be a Reportable 
Event regardless of the issuance of any such waivers in accordance with either Section 4043(a) 
of ERISA or Section 412( d) of the Code. 

"S&P" means Standard & Poor's Ratings Services. a division of The McGraw-Hill 
Companies, Inc. and any successor thereto. 

"S&P Rating" means, at any time, the rating issued by S&P and then in effect with 
respect to the Borrower's senior unsecured long-tenn public debt securitie.. ... without third-party 
credit enhancement (it being understood that if the Borrower does not have any outstanding debt 
securities of the type described above but has an indicative rating from S&P for debt securities of 
such type, then such indicative rating shall be used for determining the "S&P Rating"), 

"Single Employer Plan" means a Plan maintained by the Borrower or any other member 
of the Controlled Group for employees of the Borrower or any other member of the Controlled 
Group. 

"SPC" . see Section 8.07(hl. 

"Special Purpose Subsidiary" means a direct or indirect wholly owned Subsidiary, 
substantially all of the assets of which are "intangible transition property" (as defined in Section 
18-102 of the Illinois Public Utilities Act, 220 ILCS 5118-102, or any successor provision of 
similar import) and proceeds thereof, fonned solely for the purpose of holding such assets and 
issuing Transitional Funding Instruments, and which complies with the requirements customarily 
imposed on bankruptcy-remote corporations in receivables securitizations. 

"Subsidiary" means, with respect to any Person, any corporation or unincorporated entity 
of which more than 50% of the outstanding capital stock (or comparable interest) having 
ordinary voting power (irrespective of whether or not at the time capital stock, or comparable 
interests, of any other class or classes of such corporation or entity shall or might have voting 
power upon the occurrence of any contingency) is at the time directly or indirectly owned by 
such Person (whether directly or through one or more other Subsidiaries). Unless otherwise 
indicated, each reference to a "Subsidiary" means a Subsidiary of the Borrower. 

''Taxes'' - see Section 2.14. 

"Transitional Funding Instrument" means any instrument, pass-through certificate, note, 
debenture, certificate of participation, bond, certificate of beneficial interest or other evidence of 
indebtedness or instrument evidencing a beneficial interest that (i) (A) is issued pursuant to a 
"transitional funding order" (as such teon is defined in Section 18-102 of the Illinois Public 
Utilities Act, as amended) issued by the Illinois Commerce Commission at the request of an 
electric utility and (B) is secured by or otherwise payable solely from non-bypassable cent per 
kilowatt hour charges authorized pursuant to such order to be applied and invoiced to customers 
of such utility, or (ii) (A) is issued pursuant to a financing order of a public utilities commission 
at the request of an electric utility pursuant to slate legislation which is enacted to facilitate the 
recovery of certain specified costs by electric utilities through non-bypassable cent per kilowatt 
hour charges andlor demand charges authorized pursuant to such order to be applied and 
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invoiced to customers of such utility and (8) is secured by or otherwise payable solely from such 
non-bypassable charges. 

''Transitional Funding Instrument Interest" means, for any period, the portion of Interest 
Expense for such period that was payable in respect of Transitional Funding Instruments. 

"Transitional Funding Instrument Revenue" means, for any period. the portion of 
consolidated revenue for such period attributable to charges invoiced to customers in respect of 
Transitional Funding Instruments . 

• ~" - see the definition of Advance. 

"Unfunded Liabilities" means, (i) in the case of any Single Employer Plan, the amount (if 
any) by which the present value of an vested nonforfeitable benefits under such Plan exceeds the 
fair market value of all Plan assets allocable to such benefits, all detennined as of the then most 
recent evaluation date for such Plan, and (ii) in the case of any Multiemployer Plan, the 
withdrawal liability that would be incurred by the Controlled Group if all members of the 
Controlled Group completely withdrew from such MUltiemployer Plan. 

"{ Jnmatured Event of Default" means any event which (if it continues uncured) will, with 
lapse of time or notice or both, become an Event of Default. 

"Utility Subsidiary" means each Subsidiary that is engaged principally in the 
transmission or distribution of electricity or gas and is subject to rate regulation as a public utility 
by federal or state regulatory authorities. 

SECTION 1.02 Other Intemretive Provisions. In this Agreement, (a) in the computation 
of periods of time from a specified date to a later specified date, the word "from" means "from 
and including" and the words "to" and "until" each means "to but excluding"; (b) the tenn 
"induding" means '''including without limitation"; and (c) unless otherwise indicated, (0 any 
reference to an Article, Section, Exhibit or Schedule means an Article or Section hereof or an 
Exhibit or Schedule hereto; (ii) any reference to a time of day means such time in Chicago, 
Illinois; (iii) any reference to a law or regulation means such law or regulation as amended, 
modified or supplemented from time to time and includes all statutory and regulatory provisions 
consolidating, replacing or interpreting such law or regulation; and (d) any reference to an 
agreement. instrument or other document means such agreement, instrument or other document 
as amended, supplemented or otherwise modified from time to time. 

SECTION 1.03 Accounting Principles. 

(a) As used in this Agreement, "GAAP" means generally accepted accounting 
principles in the United States, applied on a basis consistent with the principles used in preparing 
the Borrower's audited consolidated financial statements as of December 31, 2009 and for the 
fiscal year then ended, as such principles may be revised as a result of changes in GAAP 
implemented by the Borrower subsequent to such date. [n this Agreement. except to the extent, 
if any, otherwise provided herein, all accounting and financial tenns shall have the meanings 
ascribed to such terms by GAAP, and all computations and detenninations as to accounting and 
financial matters shall be made in accordance with GAAP. In the event that the financial 
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statements generally prepared by the Borrower reflect a change in GAAP that affects the 
computation of any financial ratio or requirement set forth herein (as contemplated by Section 
1.03(b». the compliance certificate delivered pursuant to Section 5.01(b)(iv) accompanying such 
financial statements shall include information in reasonable detail reconciling such financial 
statements which reflect such change in GAAP to financial infonnation that does not reflect such 
change to the extent relevant to the calculations set forth in such compliance certificate. 

(b) If at any time any change in GAAP would affect the computation of any 
financial ratio or requirement set forth herein and the Borrower or the Majority Lenders shall so 
request, the Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to 
amend such ratio or requirement to preserve the original intent thereof in light of such change in 
GAAP (subject to the approval of the Majority Lenders); provided that, until so amended, such 
ratio or requirement shall continue to be computed in accordance with GAAP prior to such 
change therein. 

(c) For purposes of any calculation or detennination which is to be made on a 
consolidated basis (including compliance with Section 5.02(c», such calculation or 
determination shall exclude any assets,liabilities. revenues and expenses that are included in 
Borrower's financial statements from "variable interest entities" as a result of the application of 
FIN No. 46, Consolidation of Variable Interest Entities - an Interpretation of ARB No. 51, as 
updated through FIN No. 46-R and as modified by FIN No. 94. 

SECTION 1.04 Letter of Credit Amounts. For purposes of determining the stated 
amount of any Facility LC, (a) if a Facility LC provides for one or more automatic increases in 
the amount available to be drawn thereunder (as a result of lapse of time, the occurrence of 
certain events or otherwise), then the stated amount thereof shall be the maximum amount 
available to be drawn thereunder during the remaining tenn thereof assuming all such increases 
take effect, regardless of whether such maximum amount is then available; and (b) if a Facility 
LC has expired by its terms but any amount may still be drawn thereunder by reason of the 
operation of Rule 3.14 of International Standby Practices 1998, then the stated amount of such 
Facility LC shall be deemed to be the amount remaining available to be drawn thereunder. 

ARTICLE" 

AMOUNTS AND TERMS OF THE COMMITMENTS 

SECTION 2.01 Commitments. Each Lender severally agrees, on the tenns and 
conditions hereinafter set forth, to (a) make Advances to the Borrower and (b) participate in 
Facility LCs issued upon the request of the Borrower, in each case from time to time during the 
period from the date hereof to the Commitment Tennination Date, in an aggregate amount not to 
exceed such Lender's Commitment Amount as in effect from time to time: provided that (i) no 
Advance may be made unless all Lenders have consented thereto as more fully provided in 
Section 3.02; (ii) no Advance may be made as a Eurodollar Advance unless all Lenders have 
consented thereto as more fully provided in Section 3.02; (iii) the aggregate principal amount of 
all Advances by such Lender shall not exceed such Lender's Pro Rata Share of the aggregate 
principal amount of all outstanding Advances; (iv) such Lender's participation in Facility LCs 
shall not exceed such Lender's Pro Rata Share of all LC Obligations; and (v) the Outstanding 
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Credit Extensions shall not at any time exceed the Aggregate Commitment Amount. Within the 
foregoing limits and subject to the other provisions hereof, the Borrower may from time to time 
borrow, prepay pursuant to Section 2.10 and reborrow hereunder prior to the Commitment 
Tennination Date; provided, further, that for purposes of the foregoing clause (v), at any time 
there is a Defaulting Lender. the Aggregate Commitment Amount shall be reduced by an amount 
equal to the remainder of (A) such Defaulting Lender's Commitment Amount minus (B) the sum 
of (x) the principal amount of such Defaulting Lender's outstanding Advances plus (y) the 
amount of cash collateral held by the Administrative Agent for the account of such Defaulting 
Lender pursuant to Section 2.16.12. 

SECTION 2.02 Procedures for Advances: Limitations on Borrowings. 

(a) The Borrower may request Advances by giving notice (a "Notice of 
Borrowing") to the Administrative Agent (which shall promptly advise each Lender of its receipt 
thereoO not later than 10:00 A.M. on the third Business Day prior to the date of any proposed 
borrowing of Eurodollar Advances and on the date of any proposed borrowing of Base Rate 
Advances. Each Notice of Borrowing shall be sent by facsimile and shall be in substantially the 
fonn of Exhibit B, specifying therein (i) the requested date of borrowing (which shall be a 
Business Day), (ii) the Type of Advances requested, (iii) the aggregate principal amount of the 
requested Advances and (iv) in the case of a borrowing of Eurodollar Advances, the initial 
Interest Period therefor. Each Lender shall, before 12:00 noon on the date of such borrowing, 
make available for the account of its Applicable Lending Office to the Administrative Agent at 
its address referred to in Section 8.02, in same day funds, such Lender's ratable portion of the 
requested borrowing. After the Administrative Agent's receipt of such funds and upon 
fulfillment of the applicable conditions set forth in Article III, the Administrative Agent will 
make such funds available to the Borrower at the Administrative Agent's aforesaid address. 

(b) Each Notice of Borrowing shall be irrevocable and binding on the Borrower. 
If a Notice of Borrowing requests Eurodollar Advances, the Borrower shall indemnify each 
Lender against any loss, cost or expense incurred by such Lender as a result of any fai1ure to 
fulfill on or before the requested borrowing date the applicable conditions set forth in Article III, 
including any loss, cost or expense incurred by reason of the liquidation or reemployment of 
deposits or other funds acquired by such Lender to fund the requested Advance to be made by 
such Lender. 

(c) Unless the Administrative Agent shall have received notice from a Lender 
prior to the date of any requested borrowing (or, in the case of a borrowing of Base Rate 
Advances to be made on the same Business Day as the Administrative Agent's receipt of the 
relevant Notice of Borrowing, prior to 10:30 A.M. on such Business Day) that such Lender will 
not make available to the Administrative Agent such Lender's ratable portion of such borrowing, 
the Administrative Agent may assume that such Lender has made such portion available to the 
Administrative Agent on the requested borrowing date in accordance with Section 2.02(a) and 
the Administrative Agent may, in reliance upon such assumption, make available to the 
Borrower 00 such date a corresponding amount. If and to the extent that such Lender shall not 
have so made such ratable portion available to the Administrative Agent, such Lender and the 
Borrower severally agree to repay to the Administrative Agent forthwith on demand such 
corresponding amount together with interest thereon, for each day from the date such amount is 
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made available to the Borrower until the date such amount is repaid to the Administrative Agent. 
at (i) in the case of the Borrower, the interest ratc applicable at the time to Advances made in 
connection with such borrowing and Oi) in the case of such Lender, the Federal Funds Rate. If 
such Lender shall repay to the Administrative Agent such corresponding amount. such amount so 
repaid shall constitute such Lender's Advance as part of such Borrowing for purposes of this 
Agreement. 

(d) The failure of any Lender to make the Advance to be made by it on any 
borrowing date shall not relieve any other Lender of its obligation. if any, hereunder to make its 
Advance on such date, but no Lender shall be responsible for the failure of any other Lender to 
make any Advance to be made by such other Lender. 

(e) Each Borrowing of Base Rate Advances shall at all times be in an aggregate 
amount of $1,000,000 or an integral multiple thereof; and each Borrowing of Eurodollar 
Advances shall at all times be in an aggregate amount of $5,000,000 or a higher integral multiple 
of $1,000,000. Notwithstanding anything to the contrary contained herein, the Borrower may 
not have more than six. Borrowings of Eurodollar Advances outstanding at any time. 

SECTION 2.03 Facility Fees. The Borrower agrees to pay to the Administrative Agent, 
for the account of the Lenders (subject to Section 2.13fg)Oi}) according to their Pro Rata Shares, 
a facility fee for the period from the Closing Date to the Commitment Termination Date (or, if 
later, the date on which all Outstanding Credit Extensions have been paid in full) in an amount 
equal to the Facility Fee Rate multiplied by the Aggregate Commitment Amount (or, after the 
Commitment Tennination Date, the principal amount of all Outstanding Credit Extensions), 
payable on the last day of each March, June. September and December and on the Final 
Termination Date (and, if applicable, thereafter on demand). 

SECTION 2.04 Reduction of Commitment Amounts. 

(a) The Borrower shall have the right, upon at least two Business Days' notice to 
the Administrative Agent, to ratably reduce the respective Commitment Amounts of the Lenders 
in accordance with their Pro Rata Shares; provided that the Aggregate Commitment Amount 
may not be reduced to an amount that is less than the Outstanding Credit Extensions; and 
provided, further, that each partial reduction of the Commitment Amounts shall be in the 
aggregate amount of $5,000,000 or a higher integral multiple of $1,000,000. Any reduction of 
the Commitment Amounts pursuant to this Section 2.04 shall be permanent, except as expressly 
provided otherwise herein. 

(b) The Borrower may at any time, upon at least two Business Days' notice to the 
Administrative Agent, terminate the Commitments so long as the Borrower concurrently pays all 
of its outstanding Obligations hereunder. 

(c) At any time a Lender is a Designated Lender. the Borrower may terminate in 
full the Commitment of such Designated Lender by giving notice to such Designated Lender and 
the Administrative Agent; provided that (i) at the time of such termination, no Event of Default 
or Unmatured Event of Default exists (or the Majority Lenders consent to such termination); and 
(ii) concurrently with such termination, (A) the Aggregate Commitment Amount shall be 
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reduced by the Commitment Amount of such Designated Lender (it being understood that the 
Borrower may not terminate the Conunitment of a Designated Lender if, after giving effect to 
such termination, the Outstanding Credit Extensions would exceed the Aggregate Commitment 
Amount), (B) the Borrower shall pay all amounts owed to such Designated Lender hereunder, 
Less, solely in the case of a Defaulting Lender, the Borrower's reasonable estimate of the amount 
(if any) of its claims against such Defaulting Lender as a result of the events or circumstances 
pursuant to which such Lender became a Defaulting Lender, and (e) the Administrative Agent 
shall return to such Lender any cash collateral held for the account of such Lender pursuant to 
Section 2.16.12. The termination of the Commitment of a Defaulting Lender pursuant to this 
Section 2.04(c) shall not be deemed to be a waiver of any right that (x) the Borrower, the 
Administrative Agent, the LC Issuer or any other Lender may have against such Defaulting 
Lender or (y) such Defaulting Lender may have against the Borrower based on the estimate 
described in clause (B) of the preceding sentence. 

SECTION 2.05 Repayment of Advances. The Borrower shall repay all outstanding 
Advances made by each Lender, and all other obligations of the Borrower to such Lender 
hereunder, on the Commitment Termination Date. 

SECTlON 2.06 Interest on Advances. The Borrower shall pay interest on the unpaid 
principal amount of each Advance from the date of such Advance until such principal amount 
shall he paid in full, as follows: 

(a) At all times such Advance is a Base Rate Advance, a rate per annum equal to 
the Base Rate in effect from time to time, payable quarterly on the last day of each March, June, 
September and December, on the date such Base Rate Advance is converted to a Eurodollar 
Advance or paid in full and on the Commitment Termination Date (and, if applicable, thereafter 
on demand). 

(b) Subject to Section 2.07, at all times such Advance is a Eurodollar Advance, a 
rate per annum equal to the sum of the Eurodollar Rate for each applicable Interest Period ~ 
the Applicable Margin in effect from time to time, payable on the last day of each Interest Period 
for such Eurodollar Advance (and, if any Interest Period for such Advance is six months, on the 
day that is three months after the first day of such Interest Period) or, if earlier, on the date such 
Eurodollar Advance is converted to a Base Rate Advance or paid in full and on the Commitment 
Termination Date (and. jf applicable, thereafter on demand). 

SECTION 2.07 Additional Interest on Eurodollar Advances. The Borrower shall pay to 
each Lender. so long as such Lender shall be required under regulations of the Board of 
Governors of the Federal Reserve System to maintain reserves with respect to liabilities or assets 
consisting of or including Eurocurrency Liabilities, additional interest on the unpaid principal 
amount of each Eurodollar Advance of such Lender, from the date of such Advance until such 
principal amount is paid in full or converted to a Base Rate Advance. at an interest rate per 
annum equal to the remainder obtained by subtracting (i) the Eurodollar Rate for each Interest 
Period for such Advance from (ii) the rate obtained by dividing such Eurodollar Rate by a 
percentage equal to 100% minus the Eurodollar Rate Reserve Percentage of such Lender for such 
Interest Period, payable on each date on which interest is payable on such Advance; provided 
that no Lender shall be entitled to demand such additional interest more than 90 days following 
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the last day of the Interest Period in respect of which such demand is made; provided, further, 
that the foregoing proviso shall in no way limit the right of any Lender to demand or receive 
such additional interest to the extent that such additional interest relates to the retroactive 
application of the reserve requirements described above if such demand is made within 90 days 
afcer the implementation of such retroactive reserve requirements. Such additional interest shall 
be detennined by the applicable Lender and notified to the Borrower through the Administrative 
Agent, and such dctennination shall be conclusive and binding for all purposes, absent manifest 
error. 

SECTION 2.08 Interest Rate Detennination. 

(a) The Administrative Agent shall give prompt notice to the Borrower and the 
Lenders of each applicable interest rate detennined by the Administrative Agent for purposes of 
Section 2.06(.) or (hl. 

(b) If, with respect to any Borrowing of Eurodol1ar Advances, the Majority 
Lenders notify the Administrative Agent that the Eurodollar Rate for any Interest Period for such 
Advances will not adequately reflect the cost to such Majority Lenders of making, funding or 
maintaining their respective Eurodollar Advances for such Interest Period, the Administrative 
Agent shall forthwith so notify the Borrower and the Lenders, whereupon 

(i) each Eurodollar Advance will automatically, on the last day of the 
then existing Interest Period therefor (unless prepaid or converted to a Base Rate 
Advance prior to such day), convert into a Base Rate Advance, and 

(ii) the obligation of the Lenders to make, continue or convert into 
Eurodollar Advances shall be suspended until the Administrative Agent shall 
notify the Borrower and the Lenders that the circumstances causing such 
suspension no longer exist. 

SECTION 2.09 Continuation and Conversion of Advances. 

(a) The Borrower may on any Business Day, upon notice given to the 
Administrative Agent not later than 10:00 A.M. on the third Business Day prior to the date of 
any proposed continuation of or conversion into Eurodollar Advances, and on the date of any 
proposed conversion into Base Rate Advances, and subject to the provisions of Sections 2.08 and 
2.12, continue Eurodollar Advances for a new Interest Period or convert a Borrowing of 
Advances of one Type into Advances of the other Type; provided that (i) any continuation of 
Eurodollar Advances or conversion of Eurodollar Advances into Base Rate Advances shall be 
made on, and only on, the last day of an Interest Period for such Eurodollar Advances, unless, in 
the case of such a conversion, the Borrower shall also reimburse the Lenders pursuant to Section 
8.04(b) on the date of such conversion; and (ii) Base Rate Advances may not be converted into 
Eurodollar Rate Advances unless all Lenders have consented in writing to such conversion. 
Each such notice of a continuation or conversion shall, within the restrictions specified above, 
specify (i) the date of such continuation or conversion, (ii) the Advances to be continued or 
converted, and (iii) in the case of continuation of or conversion into Eurodollar Advances, the 
duration of the Interest Period for such Advances. 
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(b) If the Borrower fails to select the Type of any Advance or the duration of any 
Interest Period for any Borrowing of Eurodollar Advances in accordance with the provisions 
contained in the definition of "Interest Period" in Section 1.01 and Section 2.09(a), the 
Administrative Agent will forthwith so notify the Borrower and the Lenders and such Advances 
will automatically, on the last day of the then existing Interest Period therefor, convert into Base 
Rate Advances. 

SECTION 2.10 Prepayments. 

(a) The Borrower may, upon notice to the Administrative Agent not later than 
10:00 A.M. at least three Business Days prior to any prepayment of Eurodollar Advances or on 
the date of any prepayment of Base Rate Advances, in each case stating the proposed date and 
aggregate principal amount of the prepayment, and if such notice is given the Borrower shall, 
prepay the outstanding principal amounts of the Advances made as part of the same Borrowing 
in whole or ratably in part, together with accrued interest to the date of such prepayment on the 
principal amount prepaid; provided that (i) each partial prepayment of Base Rate Advances shall 
be in an aggregate principal amount of $1,000,000 or an integral multiple thereof (or, if the 
aggregate amount of Advance. ... made pursuant to Section 2.16 as a result of a drawing under a 
Facility LC is not an integral multiple of $1,000,000, then the next prepayment of Base Rate 
Advances may be in an aggregate amount that causes the aggregate principal amount of all Base 
Rate Advances to be an integral multiple of $1,000,000); (ii) each partial prepayment of 
Eurodollar Advances shall be in the amount of $1,000,000 or a higher integral multiple thereof; 
and (iii) in the case of any such prepayment of a Eurodollar Advance, the Borrower shall be 
obligated to reimburse the Lenders pursuant to Section 8.04(b) on the date of such prepayment. 

(b) If a Lender at any time becomes a Defaulting Lender and the Outstanding 
Credit Extensions at such time exceed an amount equal to the total of (i) the Aggregate 
Commitment Amount minus (ii) such Defaulting Lender's Commitment Amount plus (iii) the 
principal amount of such Defaulting Lender's outstanding Advances plus (iv) the amount of cash 
collateral held by the Administrative Agent for the account of such Defaulting Lender pursuant 
to Section 2.16.12, then the Borrower shall promptly (and in any event within three Business 
Days) prepay Advances andlor provide cash collateral for Facility LCs (pursuant to 
documentation reasonably satisfactory to the Administrative Agent and the Borrower) in an 
amount sufficient to eliminate such excess. Except for the mandatory nature thereof, any 
prepayment of Advances pursuant to this Section 2.10(b) shall be subject to the provisions of 
Section 2. lO(a); provided that such prepayment may be in any amount that is an integral multiple 
of $1,000,000. If the circumstances giving rise to the requirement that the Borrower provide 
cash collateral pursuant to this Section 2.10(b) cease to exist, then the Administrative Agent shall 
promptly return such cash collateral to the Borrower. 

SECTION 2.1 I Increased Costs. 

(a) If on or after the date of this Agreement, any Lender or the LC Issuer 
detennines that (i) the introduction of or any change (other than, in the case of Eurodollar 
Advances. any change by way of imposition or increase of reserve requirements, included in the 
Eurodollar Rate Reserve Percentage) in or in the interpretation of any law or regulation or (ii) the 
compliance with any guideline or request from any central bank or other governmental authority 
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(whether or not having the force of law) shall increase the cost to such Lender or the LC Issuer, 
as the case may be, of agreeing to make or making. funding or maintaining Eurodollar Advances 
or of issuing or participating in any Facility Le, then the Borrower shall from time to time, upon 
demand by such Lender or the LC Issuer (with a copy of such demand to the Administrative 
Agent), pay to the Administrative Agent for the account of such Lender or the LC Issuer, as the 
case may be, additional amounts (without duplication of any amount payable pursuant to Section 
2.14) sufficient to compensate such Lender or the LC Issuer for such increased cost; provided 
that no Lender shall be entitled to demand such compensation more than 90 days following the 
last day of the Interest Period in respect of which such demand is made and the LC Issuer shall 
not be entitled to demand such compensation more than 90 days following the expiration or 
tennination (by a drawing or otherwise) of the Facility LC in respect of which such demand is 
made; provided, further, that the foregoing proviso shall in no way limit the right of any Lender 
or the LC Issuer to demand or receive such compensation to the extent that such compensation 
relates to the retroactive application of any law, regulation, guideline or request described in 
clause (i) or illl above if such demand is made within 90 days after the implementation of such 
retroactive law, interpretation, guideline or request. A certificate as to the amount of such 
increased cost, submitted to the Borrower and the Administrative Agent by a Lender or the LC 
Issuer, shall be conclusive and binding for all purposes, absent manifest error. 

(b) If any Lender or the LC Issuer detennines that, after the date of this 
Agreement, compliance with any law or regulation or any guideline or request from any central 
bank or other governmental authority (whether or not having the force of law) regarding capital 
adequacy requirements affects or would affect the amount of capital required or expected to be 
maintained by such Lender or the LC Issuer or any Person controIling such Lender or the LC 
Issuer and that the amount of such capital is increased by or based upon the existence of such 
Lender's Commitment, the LC Issuer's commitment to issue Facility LCs, the Advances made 
by such Lender or the Reimbursement Obligations owed to the LC Issuer, as the case may be, 
then, upon demand by such Lender or the LC Issuer (with a copy of such demand to the 
Administrative Agent). the Borrower shall immediately pay to the Administrative Agent for the 
account of such Lender or the LC Issuer, from time to time as specified by such Lender or the 
LC Issuer, additional amounts sufficient to compensate such Lender, the LC Issuer or such 
controlling Person, as applicable, in the light of such circumstances, to the extent that such 
Lender determines such increase in capital to be allocable to the existence of such Lender's 
Commitment or the Advances made by such Lender or the LC Issuer determines such increase in 
capital to be allocable to the LC Issuer's commitment to issue Facility Les or the 
Reimbursement Obligations owed to the LC Issuer; provided that no Lender shall be entitled to 
demand such compensation more than one year following the payment to or for the account of 
such Lender of all other amounts payable hereunder by the Borrower and the tennination of such 
Lender's Commitment and the LC Issuer shall not be entitled to demand such compensation 
more Ihan one year after the expiration or termination (by drawing or otherwise) of all Facility 
LCs issued by the LC Issuer and the tennination of (he LC Issuer's commitment to issue Facility 
LCs; provided, further, that the foregoing proviso shall in no way limit the right of any Lender or 
the LC Issuer to demand or receive such compensation to the extent that such compensation 
relates to the retroactive application of any law, regulation, guideline or request described above 
if such demand is made within one year after the implementation of such retroactive law, 
interpretation, guideline or request. A certificate as to such amounts submitted to the Borrower 
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and the Administrative Agent by the applicable Lender or the LC Issuer shall be conclusive and 
binding, for all purposes, absent manifest error. 

(e) Any Lender claiming compensation pursuant to this Section 2.11 shall use 
reasonable commercial efforts (consistent with its internal policy and legal and regulatory 
restrictions) to change the jurisdiction of its Applicable Lending Office if the making of such a 
change would avoid the need for, or reduce the amount of. any such compensation that may 
thereafter accrue and would not. in the reasonable judgment of such Lender, be otherwise 
disadvantageous to such Lender. 

SECTION 2.12 Illegality. Notwithstanding any other provision of this Agreement, if 
any Lender shall notify the Administrative Agent that the introduction of or any change in or in 
the interpretation of any law or regulation makes it unlawful, or any central bank or other 
goverrunental authority asserts that it is unlawful, for such Lender or its Eurodollar Lending 
Office to perfonn il'i obligations hereunder to make Eurodollar Advances or to fund or maintain 
Eurodollar Advances hereunder, (i) the obligation of such Lender to make, continue or convert 
Advances into Eurodollar Advances shall be suspended (subject to the following paragraph of 
this Section 2.12) until the Administrative Agent shall notify the Borrower and the Lenders that 
the circumstances causing such suspension no longer exist and (ii) all Eurodollar Advances of 
such Lender then outstanding shall, on the last day of the then applicable Interest Period (or such 
earlier date as such Lender shall designate upon not less than five Business Days' prior written 
notice to the Administrative Agent), be automatically converted into Base Rate Advances. 

If the obligation of any Lender to make, continue or convert into Eurodollar Advances 
has been suspended pursuant to the preceding paragraph, then, unless and until the 
Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing 
such suspension no longer exist, (i) all Advances that would otherwise be made by such Lender 
as Eurodollar Advances shall instead be made as Base Rate Advances and (ii) to the extent that 
Eurodollar Advances of such Lender have been converted into Base Rate Advances pursuant to 
the preceding paragraph or made instead as Base Rate Advances pursuant to the preceding clause 
ill, all payments and prepayments of principal that would have otherwise been applied to such 
Eurodollar Advances of such Lender shall be applied instead to such Base Rate Advances of 
such Lender. 

SECTION 2.13 Payments and Computations. 

(a) The Borrower shall make each payment hereunder not later than 10:00 A.M. 
on the day when due in U.S. dollars to the Administrative Agent at its address referred to in 
Section 8.02 in same day funds without setoff, counterclaim or other deduction. The 
Administrative Agent will promptly thereafter cause to be distributed like funds relating to the 
payment of principal, interest, facility fees and letter of credit fees ratably (other than amounts 
payable pursuant to Section 2.02(b). 2.04(c). 2.07. 2.11, 2.14 or 8.04(b) or as provided in Section 
U1(gl) to the Lenders for the account of their respective Applicable Lending Offices, and like 
funds relating to the payment of any other amount payable to any Lender to such Lender for the 
account of its Applicable Lending Office, in each case to be applied in accordance with the tenns 
of this Agreement. Upon its acceptance of an Assignment and Acceptance and recording of the 
infonnation contained therein in the Register pursuant to Section 8.07(d), from the effective date 
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specified in such Assignment and Acceptance, the Administrative Agent shall make all payments 
hereunder in respect of the interest assigned thereby to the Lender assignee thereunder, and the 
parties to such Assignment and Acceptance shall make all appropriate adjustments in such 
payments for periods prior to such effective date directly between themselves. 

(b) The Borrower hereby authorizes each Lender, if and to the extent any payment 
owed to such Lender by the Borrower is not made when due hereunder, to charge from time to 
time against any of the Borrower's accounts with such Lender any amount so due. Each Lender 
agrees to notify the Borrower promptly 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 set-off 
and application. 

(c) All computations of interest based on the Prime Rate shall be made by the 
Administrative Agent on the basis of a year of 365 or 366 days. as the case may be, and all 
computations of interest based on the Eurodollar Rate or the Federal Funds Rate and of fees shall 
be made by the Administrative Agent, and all computations of interest pursuant to Section 2 07 
shall be made by a Lender, on the basis of a year of 360 days, in each case for the actual number 
of days (including the first day but excluding the last day) occurring in the period for which such 
interest or fees are payable. Each detennination by the Administrative Agent (or, in the case of 
Section 2.07. by a Lender) of an interest rate hereunder shall be conclusive and binding for all 
purposes, absent manifest error. 

(d) Whenever any payment hereunder shall be stated to be due on a day other than 
a Business Day. such payment shall be made on the next succeeding Business Day, and such 
extension of lime shall in such case be included in the computation of any interest or fees, as the 
case may be; provided that if such extension would cause payment of interest on or principal of a 
Eurodollar Advance to be made in the next following calendar month, such payment shall be 
made on the next preceding Business Day. 

(e) Unless the Administrative Agent shall have received notice from the Borrower 
prior to the date on which any payment is due by the Borrower to the Lenders hereunder that the 
Borrower will not make such payment in full. the Administrative Agent may assume that the 
Borrower has made such payment in full to the Administrative Agent on such date and the 
Administrative Agent may, in reliance upon such assumption, cause to be distributed to each 
Lender on such due date an amount equal to the amount then due such Lender. If and to the 
extent that the Borrower shall not have so made such payment in full to the Administrative 
Agent. each Lender shall repay to the Administrative Agent forthwith on demand such amount 
distributed to such Lender together with interest thereon, for each day from the date such amount 
is distributed to such Lender until the date such Lender repays such amount to the Administrative 
Agent, at the Federal Funds Rate. 

(f) Notwithstanding anything to the contrary contained herein, any amount 
payable by the Borrower hereunder that is not paid when due (whether at stated maturity, by 
acceleration or otherwise) shall (to the fullest extent pennitted by law) bear interest from the date 
when due until paid in full at a rate per aIUlUm equal at all times to the Base Rate plus 2%, 
payable upon demand. 
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(g) If at any time a Lender is a Defaulting Lender, then, to the extent penniued by 
applicable law (and notwithstanding any other provision of this Agreement), (i) any payment of 
principal of or interest on Advances or of reimbursement obligations with respect to Facility Les 
(including through sharing of payments pursuant to Section 2.15, hut excluding (I) any payment 
pursuant to Section 2.04(c) and (2) any payment to be made on such Defaulting Lender's 
Tennination Date net of any amount described in Section 2.04(c)(ii)(B» shall, if the Borrower so 
directs at the time of making such payment, be applied to amounts owed to Lenders other than 
such Defaulting Lender, as if the amount owed to such Defaulting Lender hereunder in respect of 
Advances and reimbursement obligations were zero; (U) such Defaulting Lender's Pro Rata 
Share of the Outstanding Credit Extensions shall be excluded for purposes of calculating facility 
fees pursuant to Section 2.03 in respect of each day on which such Lender is a Defaulting 
Lender, and such Defaulting Lender shall not be entitled to receive any facility fees for any such 
day; and (iii) such Defaulting Lender's Pro Rata Share shall be deemed to be zero for purposes 
of caJculating letter of credit fees pursuant to Section 2.16.4 in respect of each day on which such 
Lender is a Defaulting Lender (and the Pro Rata Shares of the other Lenders shall be 
correspondingly increased for such purposes), and such Defaulting Lender shall not be entitled to 
receive any letter of credit fees for any such day. In addition, if any Lender is a Defaulting 
Lender at the time any payment is to be made by the Lenders to the LC Issuer pursuant to 
Section 2.16.5. 2.16.6 or 2.16.10 and such Defaulting Lender fails to make its Pro Rata Share of 
such payment, then, solely for purposes of detennining the amount of the payment to be made by 
each Lender to the LC Issuer (and without limiting the liability of such Defaulting Lender for its 
failure to make such payment), the Pro Rata Shares of the other Lenders shall be correspondingly 
increased so that, subject to the following proviso, the LC Issuer receives the full amount of the 
payment ... to which it is entitled from the Lenders; provided that under no circumstances shall 
any Lender be obligated to make a payment to the LC Issuer pursuant to this sentence that would 
cause the aggregate principal amount of such Lender's Advances plus such Lender's Pro Rata 
Share (without giving effect to any adjustment pursuant to the foregoing provisions of this 
sentence) of all LC Obligations to exceed such Lender's Commitment Amount (or, if the 
Commitments have terminated, such Lender's Commitment Amount at the time of such 
tennination, adjusted for any assignments by or to such Lender). The provisions of this 
Section 2.13(g) do not limit, but are in addition to, any other claim or right that the Borrower, the 
Administrative Agent, the LC Issuer or any other Lender may have against a Defaulting Lender. 

SECTION 2.14 Taxes. 

(a) All payments by or on behalf of the Borrower hereunder shall be made, in 
accordance with Section 2.13, free and clear of and without deduction for any and all present or 
future taxes, levies, imposts, deductions. charges or withholdings, and all liabilities with respect 
thereto, excluding, in the case of each Lender. the LC Issuer and the Administrative Agent, taxes 
imposed on its net income, and franchise taxes imposed on it. by the jurisdiction under the laws 
of which such Lender, the LC Issuer or the Administrative Agent (as the case may be) is 
organized or any political subdivision thereof and, in the case of each Lender, taxes imposed on 
its net income, and franchise taxes imposed on it, by the jurisdiction of such Lender's Applicable 
Lending Office or any political subdivision thereof (all such non~excluded taxes, levies, imposts, 
deductions, charges, withholdings and liabilities, ''Taxes''). If the Borrower shall be required by 
law to deduct any Taxes from or in respect of any sum payable hereunder to any Lender, the LC 
Issuer or the Administrative Agent, (i) the sum payable shall be increased as may be necessary so 
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that after making all required deductions (including deductions applicable to additional sums 
payable under this Section 2.14) such Lender. the LC Issuer or the Administrative Agent (as the 
case may be) receives an amount equal to the sum it would have received had no such deductions 
been made, (ii) the Borrower shall make such deductions and (iii) the Borrower shall pay the full 
amount deducted to the relevant taxation authority or other authority in accordance with 
applicable law. 

(b) In addition, the Borrower severally agrees to pay any present or future stamp 
or documentary taxes or any other excise or property taxes. charges or similar levies to the extent 
arising from the execution, delivery or registration of this Agreement (all of the foregoing. 
"Other Taxes"). 

(c) No Lender may claim or demand payment or reimbursement in respect of any 
Taxes or Other Taxes pursuant to this Section 2.14 if such Taxes or Other Taxes. as the case may 
be, were imposed solely as the result of a voluntary change in the location of the jurisdiction of 
such Lender's Applicable Lending Office. 

(d) The Borrower will indemnify each Lender, the LC Issuer and the 
Administrative Agent for the full amount of Taxes or Other Taxes (including any Taxes or Other 
Taxes imposed by any jurisdiction on amounts payable under this Section 2.14) paid by such 
Lender, the LC Issuer or the Administrative Agent (as the case may be) and any liability 
(including penalties, interest and expenses) arising therefrom or with respect thereto, whether or 
not such Taxes or Other Taxes were correctly or legally asserted. This indemnification shall be 
made within 30 days from the date such Lender, the LC Issuer or the Administrative Agent (as 
the case may be) makes written demand therefor. 

(e) Prior to the date of an initial borrowing hereunder in the case of each Lender 
listed on the signature pages hereof. and on the date of the Assignment and Acceptance pursuant 
to which it became a Lender in the case of each other Lender, and from time to time thereafter 
within 30 days from the date of request if requested by the Borrower or the Administrative 
Agent, each Lender organized under the laws of a jurisdiction outside the United States shall 
provide the Administrative Agent and the Borrower with the fonns prescribed by the Internal 
Revenue Service of the United States certifying that such Lender is exempt from United States 
withholding taxes with respect to all payments to be made to such Lender hereunder. If for any 
reason during the term of this Agreement, any Lender becomes unable to submit the fonns 
referred to above or the infonnation or representations contained therein are no longer accurate 
in any material respect, such Lender shall notify the Administrative Agent and the Borrower in 
writing to that effect. Unless the Borrower and the Administrative Agent have received fonns or 
other documents satisfactory to them (as set forth above) indicating that payments hereunder are 
not subject to United States withholding tax, the Borrower or the Administrative Agent shall 
withhold taxes from such payments at the applicable statutory rate in the case of payments to or 
for any Lender organized under the laws of a jurisdiction outside the United States and such 
Lender may not claim or demand payment or reimbursement for such withheld taxes pursuant to 
this Section 2,14, 

(0 Any Lender claiming any additional amounts payable pursuant to this 
Section 2.14 shall use reasonable commercial efforts (consistent with its internal policy and legal 
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and regulatory restrictions) to change the jurisdiction of its Applicable Lending Office if the 
making of such a change would avoid the need for, or reduce the amount of, any such additional 
amounts which may thereafter accrue and would not, in the reasonable judgment of such Lender, 
be otherwise disadvantageous to such Lender. 

(g) If the Borrower makes any additional payment to any Lender pursuant to this 
Section 2.14 in respect of any Taxes or Other Taxes, and such Lender detennines that it has 
received (i) a refund of such Taxes Of Other Taxes or (ii) a credit against or relief Of remission 
for, or a reduction in the amount of, any tax or other governmental charge attributable solely to 
any deduction or credit for any Taxes or Other Taxes with respect to which it has received 
payments under this Section 2.14, such Lender shall, to the extent that it can do so without 
prejudice to the retention of such refund, credit, relief, remission or reduction, pay to the 
Borrower such amount as such Lender shall have detennined to be attributable to the deduction 
or withholding of such Taxes or Other Taxes. If such Lender determines that it was not entitled 
to such refund, credit, relief, remission or reduction to the full extent of any payment made 
pursuant to the first sentence of this Section 2. 14(g), the Borrower shall upon notice and demand 
of such Lender promptly repay the amount of such overpayment. Any detennination made by a 
Lender pursuant to this Section 2.14(g) shall in the absence of bad faith or manifest error be 
conclusive, and nothing in this Section 2.14(g) shall be construed as requiring any Lender to 
conduct its business or to arrange or alter in any respect its tax or financial affairs (except as 
required by Section 2.14(0) so that it is entitled to receive such a refund, credit or reduction or as 
allowing any Person to inspect any records, including tax returns, of such Lender. 

(h) Without prejudice to the survival of any other agreement of the Borrower or 
any Lender hereunder, the agreements and obligations of the Borrower and the Lenders 
contained in this Section 2.14 shall survive the payment in full of principal and interest 
hereunder and the tennination of this Agreement; provided that no Lender shall be entitled to 
demand any payment from the Borrower under this Section 2.14 more than one year following 
the payment to or for the account of such Lender of all other amounts payable by the Borrower 
hereunder to such Lender and the termination of such Lender's Commitment; provided, further, 
that the foregoing proviso shall in no way limit the right of any Lender to demand or receive any 
payment under this Section 2.14 to the extent that such payment relates to the retroactive 
application of any Taxes or Other Taxes if such demand is made within one year after the 
implementation of such Taxes or Other Taxes. 

SECTION 2.15 Sharing of Payments. Etc. If any Lender shall obtain any payment 
(whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise) on 
account of the Advances made by it to the Borrower or its participation interest in any Facility 
LC issued for the account of the Borrower (other than pursuant to Section 2.02(b), 2.07, 2.11, 
2.14, 2.16.7 or 8.04(b» in excess of its ratable share of payments on account of the Advances to 
the Borrower and LC Obligations obtained by all Lenders, such Lender shall forthwith purchase 
from the other Lenders such participations in the Advances and/or LC Obligations as shall be 
necessary to cause such purchasing Lender to share the excess payment ratably with each of 
them, provided that if all or any portion of such excess payment is thereafter recovered from 
such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender 
shall repay to the purchasing Lender the purchase price to the extent of such recovery together 
with an amount equal to such Lender's ratable share (according to the proportion of (i) the 
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amount of such Lender's required repayment to (ii) the total amount so recovered from the 
purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in 
respect of the total amount so recovered. The Borrower agrees that any Lender so purchasing a 
participation from another Lender pursuant to this Section 2.15 may, to the fullest extent 
permitted by law, exercise all its rights of payment (including the right of set-off) with respect to 
such participation as fully as if such Lender were the direct creditor of the Borrower in the 
amount of such participation. 

SECTION 2.16 Facility LCs. 

SECTION 2.16.1 Issuance. The LC Issuer agrees, on the tenus and conditions 
set forth in this Agreement (including the limitations set forth in Section 2.01 ), upon the 
request of the Borrower, to issue standby letters of credit and to extend, increase or 
otherwise modify Facility LCs ("Modify," and each such action a "Modification"), from 
time to time from the date of this Agreement to the Conunitment Termination Date. No 
Facility LC shall have an expiry date later than the earlier of (a) 364 days after the date of 
issuance, or of extension or renewal, thereof or (b) 360 days after the scheduled 
Commitment Termination Date. No Facility LC may be renewed or extended, or 
increased in amount, after the Conunitment Termination Date (but a Facility LC may be 
decreased in amount or, SUbject to the following sentence, otherwise amended after such 
date). The LC Issuer shall not be obligated to issue or Modify any Facility LC if (i) any 
order, judgment or decree of any court or other governmental authority shall by its tenus 
purport to enjoin or restrain the LC Issuer from issuing such Facility LC or (ii) any 
applicable law, or any request or directive from any goverrunental authority having 
jurisdiction over the LC Issuer, shall prohibit, or request or direct that the LC Issuer 
refrain from, the issuance of letters of credit generally or of such Facility LC in 
particular. Facility Les may be issued for any proper corporate purpose. By their 
execution of this Agreement, the parties hereto agree that on the Closing Date (without 
any further action by any Person), each Existing Letter of Credit shall be deemed to have 
been issued under this Agreement and the rights and obligations of the issuer and the 
account party thereunder shall be subject to the tenns hereof. 

SECTION 2.16.2 Participations. Upon the issuance or Modification by the LC 
Issuer of a Facility LC in accordance with this Section 2.16 (or, in the case of the 
Existing Letters of Credit, on the Closing Date). the LC Issuer shall be deemed, without 
further action by any party hereto, to have unconditionally and irrevocably sold to each 
Lender. and each Lender shall be deemed, without further action by any party hereto. to 
have unconditionally and irrevocably purchased from the LC Issuer, a participation in 
such Facility LC (and each Modification thereof) and the related LC Obligations in 
proportion to its Pro Rata Share. 

SECTION 2.16.3 Notice. Subject to Section 2.16.1, the Borrower shan give the 
LC Issuer notice prior to 10:00 A.M. at least five Business Days (or such lesser time as 
the LC Issuer may agree) prior to the proposed date of issuance or Modification of each 
Facility LC. specifying the beneficiary, the proposed date of issuance (or Modification) 
and the expiry date of such Facility LC. and describing the proposed terms of such 
Facility LC and the nature of the transactions proposed to be supported thereby. Upon 
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receipt of such notice. the LC Issuer shall promptly notify the Administrative Agent. and 
the Administrative Agent shall promptly notify each Lender, of the contents thereof and 
of the amount of such Lender's participation in such proposed Facility LC. The issuance 
or Modification by the LC Issuer of any Facility LC shall. in addition to the applicable 
conditions precedent set forth in Article III (the satisfaction of which the LC Issuer shall 
have no duty to ascertain; provided that the LC Issuer shan not issue a Facility LC if the 
LC Issuer shall have received written notice (which has not been rescinded) from the 
Administrative Agent or any Lender that any applicable condition precedent to the 
issuance or modification of such Facility LC has not been satisfied and, in fact, such 
condition precedent is not satisfied at the requested time of issuance), be subject to the 
conditions precedent that such Facility LC shall be satisfactory to the LC Issuer and that 
the Borrower shall have executed and delivered such application agreement and/or such 
other instruments and agreements relating to such Facility LC as the LC Issuer shall have 
reasonably requested (each a "Facility LC Application"). In the event of any conflict 
(including any additional tenns requiring the posting of collateral) between the terms of 
this Agreement and the terms of any Facility LC Application, the terms of this 
Agreement shaH control. 

SECfION 2.16.4 LC Fees. The Borrower agrees to pay to the Administrative 
Agent, for the account of each Lender (subject to Section 2. 13(g)(iii», a letter of credit 
fee at a rate per annum equal to the LC Fee Rate on such Lender's Pro Rata Share of the 
undrawn stated amount of all Facility LCs outstanding from time to time, payable in 
arrears on the last day of each March. June. September and December and on the Final 
Termination Date (and. if applicable, thereafter on demand). The Borrower also agrees to 
pay to the LC Issuer for its own account (x) a fronting fee in an amount and at the times 
agreed upon between the LC Issuer and the Borrower and (y) documentary and 
processing charges in connection with the issuance or Modification of and draws under 
Facility Les in accordance with the LC Issuer's standard schedule for such charges as in 
effect from time to time. 

SECTION 2.16.5 Administration: Reimbursement by Lenders. Upon receipt 
from the beneficiary of any Facility LC of any demand for payment under such Facility 
LC, the LC Issuer shall notify the Administrative Agent and the Administrative Agent 
shall promptly notify the Borrower and each Lender as to the amount to be paid by the 
LC Issuer as a result of such demand and the proposed payment date (the "LC Payment 
Date"). The responsibility of the LC Issuer to the Borrower and each Lender shall be 
only to determine that the documents (including each demand for payment) delivered 
under each Facility LC in connection with such presentment shall be in confonnity in all 
material respects with such Facility LC. The LC Issuer shall endeavor to exercise the 
same care in the issuance and administration of the Facility Les as it does with respect to 
letters of credit in which no participations are granted, it being understood that in the 
absence of any gross negligence or willful misconduct by the LC Issuer, each Lender 
shall be unconditionally and irrevocably liable, without regard to the occurrence of the 
Commitment Tennination Date or the Final Termination Date, the occurrence of any 
Event of Default or Unmatured Event of Default or any condition precedent whatsoever, 
to reimburse the LC Issuer on demand for (i) such Lender's Pro Rata Share of the amount 
of each payment made by the LC Issuer under any Facility LC to the extent such amount 
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is not reimbursed by the Borrower pursuant to Section 2.16.6. plus Oi) interest on the 
foregoing amount to be reimbursed by such Lender, for each day from the date of the LC 
Issuer's demand for such reimbursement (or, if such demand is made after 11:00 A.M. on 
such day, from the next succeeding Business Day) to the date on which such Lender pays 
the amount to be reimbursed by it, at a rate of interest per annum equal to the Federal 
Funds Rate for the first three days and, thereafter, at the Base Rate. 

SECTION 2.16.6 Reimbursement by Borrower. The Borrower shall be 
irrevocably and unconditionally obligated to reimburse the LC Issuer on or before the 
applicable LC Payment Date for any amount to be paid by the LC Issuer upon any 
drawing under any Facility LC, without presentment, demand, protest or other formalities 
of any kind; provided that neither the Borrower nor any Lender shall hereby be precluded 
from asserting any claim for direct (but not consequential) damages suffered by the 
Borrower or such Lender to the extent, but only to the extent, caused by (i) the willful 
misconduct or gross negligence of the LC Issuer in determining whether a request 
presented under any Facility LC complied with the tenns of such Facility LC or (ij) the 
LC Issuer's failure to pay under any Facility LC after the presentation to it of a request 
strictly complying with the tenus and conditions of such Facility LC. If the Borrower 
fails to fully reimburse the LC Issuer by 11:00 A.M. on an LC Payment Date, the LC 
Issuer shall promptly notify the Administrative Agent. Upon receipt of such notice, the 
Administrative Agent shall promptly notify each Lender of such LC Payment Date, the 
amount of the unpaid Reimbursement Obligations and such Lender's Pro Rata Share 
thereof. In such event, the Borrower shall be deemed to have requested Base Rate 
Advances to be disbursed on the applicable LC Payment Date in an amount equal to the 
unpaid Reimbursements Obligations, without regard to the minimum and multiples 
specified for Base Rate Advances in Section 2.02(e), but subject to the conditions set 
forth in Article III. All Reimbursement Obligations that are not fully refinanced by the 
making of Base Rate Advances because the Borrower cannot satisfy the conditions set 
forth in Article III or for any other reason shall bear interest, payable on demand, for each 
day until paid at a rate per annum equal to the Base Rate plus 2%. The LC Issuer will 
pay to each Lender ratably in accordance with its Pro Rata Share all amounts received by 
it from the Borrower for application in payment, in whole or in part, of the 
Reimbursement Obligations in respect of any Facility LC, but only to the extent such 
Lender has made payment to the LC Issuer in respect of such Facility LC pursuant to 
Section 2.16 5. So long as the Commitment Tennination Date has not occurred, but 
subject to the terms and conditions of this Agreement (including the submission of a 
Notice of Borrowing in compliance with Section 2.02 and the satisfaction of the 
applicable conditions precedent set forth in Article lID, the Borrower may request 
Advances hereunder for the purpose of satisfying any Reimbursement Obligation. 

SECTION 2.16.7 Obligations Absolute. The Borrower's obligations under this 
Section 2.16 shall be absolute and unconditional under any and all circumstances and 
irrespective of any setoff, counterclaim or defense to payment which the Borrower may 
have against the LC Issuer, any Lender or any beneficiary of a Facility LC. The 
Borrower agrees with the LC Issuer and the Lenders that the LC Issuer and the Lenders 
shall not be responsible for, and the Reimbursement Obligations in respect of any Facility 
LC shall not be affected by, among other things, the validity or genuineness of documents 
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or of any endorsements thereon. even if such documents should in fact prove to be in any 
or all respects invalid, fraudulent or forged, or any dispute between or among the 
Borrower. any of its Affiliates. the beneficiary of any Facility LC or any fmancing 
institution or other party to whom any Facility LC may be transferred or any claims or 
defenses whatsoever of the Borrower or of any of its Affiliates against the beneficiary of 
any Facility LC or any such transferee. The LC Issuer shall not be liable for any error, 
omission, intemJption or delay in transmission, dispatch Of delivery of any message or 
advice. however transmitted, in connection with any Facility Le. The Borrower agrees 
that any action taken or omitted by the LC Issuer or any Lender under or in connection 
with any Facility LC and the related drafts and documents, if done without gross 
negligence or willful misconduct, shall be binding upon the Borrower and shall not put 
the LC Issuer or any Lender under any liability to the Borrower. Nothing in this Section 
2.16.7 is intended to limit the right of the Borrower to make a claim against the LC Issuer 
for damages as contemplated by the proviso to the first sentence of Section 2.16.6. 

SECTION 2.16.8 Actions of LC Issuer. The LC Issuer shall be entitled to rely. 
and shall be fully protected in relying. upon any Facility LC, draft, writing. resolution. 
notice, consent, certificate. affidavit, letter, facsimile, message, statement, order or other 
document believed by it to be genuine and correct and to have been signed. sent or made 
by the proper Person or Persons. and upon advice and statements of legal counsel, 
independent accountants and other experts selected by the LC Issuer. The LC Issuer shall 
be fully justified in failing or refusing to take any action under this Agreement unless it 
shall first have received such advice or concurrence of the Majority Lenders as it 
reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction 
by the Lenders against any and all liability and expense which may be incurred by it by 
reason of taking or continuing to take any such action. Notwithstanding any other 
provision of this Section 2.16, the LC Issuer shall in all cases be fully protected in acting. 
or in refraining from acting, under this Agreement in accordance with a request of the 
Majority Lenders, and such request and any action taken or failure to act pursuant thereto 
shall be binding upon the Lenders and any future holder of a participation in any Facility 
LC. 

SECTION 2.16.9 Indemnification. The Borrower hereby agrees to indemnify 
and hold harmless each Lender, the LC Issuer and the Administrative Agent, and their 
respective directors, officers, agents and employees, from and against any claim, damage, 
loss, liability, cost or expense which such Lender, the LC Issuer or the Administrative 
Agent may incur (or which may be claimed against such Lender, the LC Issuer or the 
Administrative Agent by any Person whatsoever) by reason of or in connection with the 
issuance, execution and delivery or transfer of or payment or failure to pay under any 
Facility LC or any actual or proposed use of any Facility LC, including any claim, 
damage, loss, liability, cost or expense which the LC Issuer may incur by reason of or in 
connection with (i) the failure of any other Lender to fulfill or comply with its obligations 
to the LC Issuer hereunder (but nothing herein contained shall affect any right the 
Borrower may have against any defaulting Lender) or (ii) by reason of or on account of 
the LC Issuer issuing any Facility LC that specifies that the tenn "Beneficiary" included 
therein includes any successor by operation of law of the named Beneficiary, but which 
Facility LC does not require that any drawing by any such successor Beneficiary be 
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accompanied by a copy of a legal document. satisfactory to the LC Issuer, evidencing the 
appointment of such successor Beneficiary; provided that the Borrower shall not be 
required to indemnify any Lender, the LC Issuer or the Administrative Agent for any 
claim, damage, loss, liability. cost or expense to the extent. hut only to the extent, caused 
by (x) the willful misconduct or gross negligence of the LC Issuer in determining whether 
a request presented under any Facility LC complied with the terms of such Facility LC or 
(y) the LC Issuer's failure to pay under any Facility LC after the presentation to it of a 
request strictly complying with the terms and conditions of such Facility Le. Nothing in 
this Section 2.16.9 is intended to limit the obligations of the Borrower under any other 
provision of this Agreement. 

SECTION 2.16.10 Lenders' Indemnification. Each Lender shall. ratably in 
accordance with its Pro Rata Share, indemnify the LC Issuer, its Affiliates and their 
respective directors, officers, agents and employees (to the extent not reimbursed by the 
Borrower) against any cost, expense (including reasonable counsel fees and 
disbursements), claim, demand, action, loss or liability (except such as result from such 
indellUlitees' gross negligence or willful misconduct or the LC Issuer's failure to pay 
under any Facility LC after the presentation to it of a request strictly complying with the 
tenns and conditions of the Facility LC) that such indemnitees may suffer or incur in 
connection with this Section 2.16 or any action taken or omitted by such indellUlitees 
hereunder. 

SECTION 2.16.11 Rights as a Lender. In its capacity as a Lender, the LC Issuer 
shall have the same rights and obligations as any other Lender. 

SECTION 2.16.12 Rights with Respect to Designated Lenders. If any Lender is 
a Designated Lender, then the LC Issuer may, by notice to such Designated Lender and 
the Administrative Agent, require such Designated Lender to (a) deliver to the 
Administrative Agent, for the account of the LC Issuer, cash collateral in an amount 
equal to such Designated Lender's Pro Rata Share of the undrawn principal amount of all 
Facility LCs (the "Reserve Amonot") or (b) make other arrangements reasonably 
satisfactory to the LC Issuer to assure that such Designated Lender will reimburse the LC 
Issuer for its Pro Rata Share of any payment made by Ihe LC Issuer under any Facility 
LC. Any such cash collateral (i) shall be held by the Administrative Agent pursuant to 
arrangements reasonably satisfactory to such Designated Lender, the LC Issuer and the 
Administrative Agent and (ii) if at any time such Designated Lender becomes obligated 
to pay any amount to the LC Issuer pursuant to Section 2.16 5 or to make an Advance 
pursuant to Section 2.16.6, shall be applied (to the extent required) by the Administrative 
Agent to pay such amount or to make such Advance. Upon the expiration, tennination or 
reduction in amount of any applicable Facility LC, the Administrative Agent shall release 
(subject to Section 2.13(g) in the case of a Defaulting Lender) to such Designated Lender 
(or such other Person as may be entitled thereto) any cash collateral held by the 
Administrative Agent in excess of the Reserve Amount. If any Designated Lender fails 
to provide cash collateral or make other arrangements as required by the first sentence of 
this Section 2.16.12, then the Administrative Agent shall retain as cash collateral all 
amounts otherwise payable to such Designated Lender under this Agreement until the 
Administrative Agent has retained an amount equal to the Reserve Amount. 

528192500680560 -29· 



) 

\ , 

Docket No. 12-
CornEd Ex. 3.4 

WPO-2 
Page 177 of 340 

SECTION 2.17 Extension of Scheduled Commitment Tennination Date. The Borrower 
may request an extension of the scheduled Commitment Tennination Date by submitting a 
request for an extension to the Administrative Agent (an "Extension Request") no more than 60 
days prior to the scheduled Commitment Tennination Date then in effect. The Extension 
Request must specify the new scheduled Commitment Tennination Date and the date (which 
must he at least 30 days after the Extension Request is delivered to the Administrative Agent) as 
of which the Lenders must respond to the Extension Request (the "Response Date"). The new 
scheduled Commitment Termination Date shall be 364 days after the scheduled Commitment 
Termination Date in effect at the time an Extension Request is received. including the scheduled 
Commitment Tennination Date as one of the days in the calculation of the days elapsed. 
Promptly upon receipt of an Extension Request, the Administrative Agent shall notify each 
Lender of the contents thereof and shall request each Lender to approve such Extension Request. 
which approval shall be at the sole discretion of each Lender. Each Lender approving such 
Extension Request shall deliver its written consent no later than the Response Date. If the 
written consent of each of the Lenders (excluding any Person which ceases to be a Lender 
pursuant to Section 8.07(g)(iii» is received by the Administrative Agent, the new scheduled 
Commitment Termination Date specified in the Extension Request shall become effective on the 
existing scheduled Commitment Termination Date and the Administrative Agent shall promptly 
notify each Borrower and each Lender of the new scheduled Commitment Termination Date. If 
all Lenders (including any Person which becomes a Lender pursuant to Section 8.07(g) do not 
consent to an Extension Request, the scheduled Commitment Termination Date shall not be 
extended pursuant to such Extension Request. 

ARTICLE III 

CONDITIONS PRECEDENT 

SECTION 3.01 Conditions Precedent to Effectiveness. This Agreement (including the 
Commitments of the Lenders and the obligations of the Borrower hereunder) shall become 
effective if, on or before October 22, 2010, all of the following conditions precedent have been 
satisfied: 

(a) the Administrative Agent shall have received evidence, satisfactory to 
the Administrative Agent, that the Borrower has paid (or will pay with the proceeds of 
the initial Credit Extensions) all amounts then payable by the Borrower under the 
Existing Agreement (after giving effect to the last sentence of Section 2.16.1) and that all 
commitments to make extensions of credit to the Borrower thereunder have been (or 
concurrently with the initial Advances will be) terminated; 

(b) the Administrative Agent shall have received each of the following 
documents, each dated a date reasonably satisfactory to the Administrative Agent and 
otherwise in form and substance satisfactory to the Administrative Agent: 
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(i) Certified copies of resolutions of the Board of Directors or 
equivalent managing body of the Borrower approving the transactions 
contemplated by this Agreement and of all documents evidencing other necessary 
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organizational action of the Borrower with respect to this Agreement and the 
documents contemplated hereby; 

(ii) A certificate of the Secretary or an Assistant Secretary of Borrower 
certifying (A) the names and true signatures of the officers of the Borrower 
authorized to sign this Agreement and the other documents to be delivered 
hereunder; (8) that attached thereto are true and correct copies of the 
organizational documents of the Borrower. in each case in effect on such date; 
and (C) that attached thereto are true and correct copics of all governmental and 
regulatory authorizations and approvals required for the due execution, delivery 
and performance by the Borrower of this Agreement and the documents 
contemplated hereby; 

(iii) A certificate signed by any of the chief financial officer, principal 
accounting officer or treasurer of the Borrower stating that (A) the representations 
and warranties contained in Section 4,01 are correct on and as of the date of such 
certificate as though made on and as of such date and (8) no Event of Default or 
Unmatured Event of Default has occurred and is continuing on the date of such 
certificate; and 

(iv) A favorable opinIOn of Sidley Austin LLP, counsel for the 
Borrower, substantially in the fonn of Exhibit D; and 

(c) the Administrative Agent shall have received evidence, satisfactory to the 
Administrative Agent, that the Borrower has paid (or will pay with the proceeds of the initial 
Credit Extensions) all fees and, to the extent billed, expenses payable by the Borrower hereunder 
on the Closing Date (including amounts then payable to the Arrangers and the Administrative 
Agent). 

Promptly upon the occurrence thereof, the Administrative Agent shall notify the 
Borrower, the Lenders and the LC Issuer as to the Closing Date, 

SECTION 3.02 Conditions Precedent to All Credit Extensions. The obligation of each 
Lender to make any Advance and of the LC Issuer to issue or modify any Facility LC shall be 
subject to the conditions precedent that (a) the Closing Date shall have occurred, (b) in the case 
of a Borrowing. the Administrative Agent shall have received consents to such Borrowing (and. 
if such requested Borrowing is to be comprised of Eurodollar Rate Advances. to the making of 
such Type of Advances), substantially in the fonn of Exhibit C. from all Lenders, and (c) in the 
case of all Credit Extensions, on the date of such Credit Extension, the following statements shall 
be true (and (x) the giving of the applicable Notice of Borrowing and the acceptance by the 
Borrower of the proceeds of Advances pursuant thereto and (y) the request by the Borrower for 
the issuance or Modification.of a Facility LC (as applicable) shall constitute a representation and 
warranty by the Borrower that on the date of the making of such Advances or the issuance or 
Modification of such Facility LC such statements are true): 

(A) the representations and warranties of the Borrower contained in 
Section 4.01 (excluding the representations and warranties set forth in Section 4.01(c)(ii) 
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and the first sentence of Section 4.01(0) are correct on and as of the date of such Credit 
Extension. before and after giving effect to such Credit Extension and, in the case of the 
making of Advances, the application of the proceeds therefrom, as though made on and 
as of such date; and 

(B) no event has occurred and is continuing. or would result from such 
Credit Extension or, in the case of the making of Advances, from the application of the 
proceeds therefrom, that constitutes an Event of Default or Unmatured Event of Default 
with respect to the Borrower. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES 

SECTION 4.01 Representations and Warranties of the Borrower. The Borrower 
represents and warrants as follows: 

(a) The Borrower is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Illinois. 

(b) The execution, delivery and perfonnance by the Borrower of this Agreement 
are within the Borrower's powers, have been duly authorized by all necessary organizational 
action on the part of the Borrower, and do not and will not contravene (i) the organizational 
documents of the Borrower, (ii) applicable law or (iii) any contractual or legal restriction binding 
on or affecting the properties of the Borrower or any Subsidiary. 

(c) No authorization or approval or other action by, and no notice to or filing with, 
any governmental authority or regulatory body is required for the due execution, delivery and 
perfonnance by the Borrower of this Agreement, except any order that has been duly obtained 
and is (x) in full force and effect and (y) sufficient for the purposes hereof. 

(d) This Agreement is a legal, valid and binding obligation of the Borrower, 
enforceable against the Borrower in accordance with its tenns, except as the enforceability 
thereof may be limited by equitable principles or bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting the enforcement of creditors' rights generally. 

(e) (i) The consolidated balance sheet of the Borrower and its Subsidiaries as at 
December 31, 2009 and the related consolidated statements of operations, changes in 
shareholders' equity and cash flows of the Borrower and its Subsidiaries for the fiscal year then 
ended, certified by PricewaterhouseCoopers LLP, and the unaudited consolidated balance sheet 
of the Borrower and its Subsidiaries as of June 30, 2010, and the related unaudited statement of 
operations for the six-month period then ended, copies of which have been furnished to each 
Lender, fairly present in all material respects (subject, in the case of such balance sheet and 
statement of operations for the period ended June 30, 2010, to year-end adjustments) the 
consolidated financial condition of the Borrower and its Subsidiaries as at such dates and the 
consolidated results of the operations of the Borrower and its Subsidiaries for the periods ended 
on such dates in accordance with GAAP; and (ii) since December 31, 2009, there has been no 
Material Adverse Change. 
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(f) Except as disclosed in the Borrower's Annual, Quarterly or Current Reports, 
each as filed with the Securities and Exchange Commission and delivered to the Lenders prior to 
the later of the date of execution and delivery of this Agreement or the date of the most recent 
extension of the Commitment Termination Date pursuant to Section 2 17, there is no pending or, 
to the knowledge of the Borrower after due inquiry, threatened action, investigation or 
proceeding affecting the Borrower or any Subsidiary before any court, governmental agency or 
arbitrator that may reasonably be anticipated to have a Material Adverse Effect. There is no 
pending or, to the knowledge of the Borrower after due inquiry, threatened action or proceeding 
against the Borrower or any Subsidiary that purports to affect the legality, validity, binding effect 
or enforceability against the Borrower of this Agreement. 

(g) No proceeds of any Advance have been or will be used directly or indirectly in 
cOJUlection with the acquisition of in excess of 5% of any class of equity securities that is 
registered pursuant to Section 12 of the Exchange Act, except for any cash payments made (or 
any common stock issued in connection with the tenns of the Existing Warrants) in connection 
with the Existing Warrants or any transaction subject to the requirements of Section 13 or 14 of 
the Exchange Act. 

(h) The Borrower is not engaged in the business of extending credit for the 
purpose of purchasing or carrying margin stock (within the meaning of Regulation U issued by 
the Board of Governors of the Federal Reserve System), and no proceeds of any Advance will be 
used to purchase or carry any margin stock or to extend credit to others for the purpose of 
purchasing or carrying any margin stock. Not more than 25% of the value of the assets of the 
Borrower and its Subsidiaries is represented by margin stock. 

(i) The Borrower is not required to register as an "investment company" under the 
Investment Company Act of 1940. 

0) During the twelve consecutive month period prior to the date of the execution 
and delivery of this Agreement and prior to the date of any Credit Extension, no steps have been 
taken to terminate any Plan and there is no "accumulated funding deficiency" (as defined in 
Section 412 of the Code or Section 302 of ERISA) with respect to any Plan. No condition exists 
or event or transaction has occurred with respect to any Plan (including any Multiemployer Plan) 
which might result in the incurrence by the Borrower or any other member of the Controlled 
Group of any material liability (other than to make contributions, pay annual PBGC premiums or 
payout benefits in the ordinary course of business), fine or penalty. 

ARTICLE V 

COVENANTS OF THE BORROWER 

SECTION 5.01 Affirmative Covenants. The Borrower agrees that so long as any 
amount payable by the Borrower hereunder remains unpaid, any Facility LC remains outstanding 
or the Commitments have not been irrevocably terminated, the Borrower will, and, in the case of 
Section 5.01(a), will cause its Principal Subsidiaries to, unless the Majority Lenders shall 
otherwise consent in writing: 
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(a) Keep Books: Existence: Maintenance of Properties: Compliance with Laws: 
Insurance: Taxes. 
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(i) keep proper books of record and account, all in accordance with 
generally accepted accounting principles in the United States, consistently 
applied; 

(ii) subject to Section 5.02(bl, preserve and keep in full force and 
effect its existence; 

(iii) maintain and preserve all of its properties (except such properties 
the failure of which to maintain or preserve would not have. individually or in the 
aggregate, a Material Adverse Effect) which are used or useful in the conduct of 
its business in good working order and condition, ordinary wear and tear 
excepted; 

(iv) comply in all material respects with the requirements of all 
applicable laws, rules, regulations and orders (including those of any 
governmental authority and including with respect to environmental matters) to 
the extent the failure to so comply. individually or in the aggregate, would have a 
Material Adverse Effect; 

(v) maintain insurance with responsible and reputable insurance 
companies or associations. or self-insure, as the case may be, in each case in such 
amounts and covering such contingencies, casualties and risks as is customarily 
carried by or self-insured against by companies engaged in similar businesses and 
owning similar properties in the same general areas in which the Borrower and its 
Principal Subsidiaries operate; 

(vi) at any reasonable time and from time to time. pursuant to prior 
notice delivered to the Borrower, pennit any Lender. or any agent or 
representative of any thereof, to examine and. at such Lender's expense. make 
copies of, and abstracts from the records and books of account of. and visit the 
properties of, the Borrower and any Principal Subsidiary and to discuss the 
affairs, finances and accounts of the Borrower and any Principal Subsidiary with 
any of their respective officers; provided that any non-public infonnation (which 
has been identified as such by the Borrower or the applicable Principal 
Subsidiary) obtained by any Lender or any of its agents or representatives 
pursuant to this clause (vi) shall be treated confidentially by such Person; 
provided, further, that such Person may disclose such information to (x) any other 
party to this Agreement, its examiners, Affiliates. outside auditors, counsel or 
other professional advisors in connection with this Agreement or (y) if otherwise 
required to do so by law or regulatory process (it being understood that, unless 
prevented from doing so by any applicable law or governmental authority, such 
Person shall use reasonable efforts to notify the Borrower of any demand or 
request for any such infonnation promptly upon receipt thereof so that the 
Borrower may seek a protective order or take other appropriate action); 
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(vii) use the proceeds of the Advances for general corporate purposes 
(including the refinancing of its conunercial paper and the making of 
acquisitions), but in no event for any purpose that would be contrary to 
Section ±,Ql(g} or 4.0Hh); and 

(viii) pay, prior to delinquency, all of its federal income taxes and other 
material taxes and governmental charges, except to the extent that (a) such taxes 
or charges are being contested in good faith and by proper proceedings and 
against which adequate reserves are being maintained or (b) failure to pay such 
taxes or charges would not reasonably be expected to have a Material Adverse 
Effect. 

(b) Reporting Requirements. Furnish to the Lenders: 

(i) as soon as possible, and in any event within five Business Days 
after the Borrower becomes aware of the existence of any Event of Default or 
Unmatured Event of Default with respect to the Borrower continuing on the date 
of such statement, after due inquiry, a statement of an authorized officer of the 
Borrower setting forth details of such Event of Default or Unmatured Event of 
Default and the action which the Borrower proposes to take with respect thereto; 

(ii) as soon as available and in any event within 60 days after the end 
of each of the first three quarters of each fiscal year of the Borrower, a copy of the 
Borrower's Quarterly Report on Form lO-Q filed with the Securities and 
Exchange Commission with respect to such quarter (or, if the Borrower is not 
required to file a Quarterly Report on Fonn lO-Q, copies of an unaudited 
consolidated balance sheet of the Borrower as of the end of such quarter and the 
related consolidated statement of operations of the Borrower for the portion of the 
Borrower's fiscal year ending on the last day of such quarter, in each case 
prepared in accordance with GAAP, subject to the absence of footnotes and to 
year-end adjustments), together with a certificate of an authorized officer of the 
Borrower stating that no Event of Default or Unmatured Event of Default has 
occurred and is continuing or, if any such Event of Default or Unmatured Event 
of Default has occurred and is continuing. a statement as to the nature thereof and 
the action which the Borrower proposes to take with respect thereto; 

(iii) as soon as available and in any event within 105 days after the end 
of each fiscal year of the Borrower, a copy of the Borrower's Annual Report on 
Fonn 10-K filed with the Securities and Exchange Conunission with respect to 
such fiscal year (or. if the Borrower is not required to file an Annual Report on 
Fonn lO-K, the consolidated balance sheet of the Borrower and its subsidiaries as 
of the last day of such fiscal year and the related consolidated statements of 
operations, changes in shareholders' equity (if applicable) and cash flows of the 
Borrower for such fiscal year. certified by PricewaterhouseCoopers LLP or other 
certified public accountants of recognized national standing), together with a 
certificate of an authorized officer of the Borrower stating that no Event of 
Default or Unmatured Event of Default has occurred and is continuing or, if any 
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such Event of Default or Unmatured Event of Default has occurred and is 
continuing. a statement as to the nature thereof and the action which the Borrower 
proposes to take with respect thereto; 

(iv) concurrently with the delivery of the quarterly and annual reports 
referred to in Sections 5.0Hb)(ii) and 5.01(b)(iii), a compliance certificate in 
substantially the fonn set forth in Exhibit E, duly completed and signed by the 
Chief Financial Officer, Treasurer or an Assistant Treasurer of the Borrower; 

(v) except as otherwise provided in clause OJ) or tiill above, promptly 
after the sending or filing thereof, copies of all reports that the Borrower sends to 
any of its security holders, and copies of all Reports on Form IO-K. lO-Q or 8-K, 
and registration statements (without exhibits) and prospectuses that the Borrower 
or any Subsidiary files with the Securities and Exchange Conunission or any 
national securities exchange (except to the extent that any such registration 
statement or prospectus relates solely to the issuance of securities pursuant to 
employee purchase. benefit or dividend reinvestment plans of the Borrower or a 
Subsidiary); 

(vi) promptly upon becoming aware of the institution of any steps by 
the Borrower or any other Person to terminate any Plan. or the failure to make a 
required contribution to any Plan if such failure is sufficient to give rise to a lien 
under section 302(f) of ERISA, or the taking of any action with respect to a Plan 
which could result in the requirement that the Borrower furnish a bond or other 
security to the PBGC or such Plan, or the occurrence of any event with respect to 
any Plan which could result in the incurrence by the Borrower or any other 
member of the Controlled Group of any material liability, fine or penalty, notice 
thereof and a statement as to the action the Borrower proposes to take with respect 
thereto: 

(vii) promptly upon becoming aware thereof, notice of any change in 
the Moody's Rating or the S&P Rating; and 

(viii) such other information respecting the business. operations or 
condition, financial or otherwise, of the Borrower or any Subsidiary as any 
Lender, through the Administrative Agent, may from time to time reasonably 
request (including any information that any Lender reasonably requests in order to 
comply with its obligations under any "know your customer" or anti-money 
laundering laws or regulations). 

The Borrower may provide information, documents and other materials that it is obligated to 
furnish to the Administrative Agent pursuant to this Section 5.01Cbl and all other notices, 
requests, financial statements, financial and other reports, certificates and other information 
materials, but excluding any conununication that (i) relates to a request for a Credit Extension, 
(ii) relates to the payment of any amount due under this Agreement prior to the scheduled date 
therefor or any reduction of the Commitments, (iii) provides notice of any Event of Default or 
Unmatured Event of Default, (iv) is required to be delivered to satisfy any condition precedent to 
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the effectiveness of this Agreement or any Credit Extension hereunder or (v) relates to a request 
for an extension of the scheduled Commitment Termination Date pursuant to Section 2.17 (any 
non-excluded communication described above, a "Communication"), electronically (including 
by posting such documents. or providing a link thereto, on Exeloo's Internet website). 
Notwithstanding the foregoing, the Borrower agrees that, to the extent requested by the 
Administrative Agent or any Lender. it will continue to provide "hard copies" of 
Communications to the Administrative Agent or such Lender. as applicable. 

The Borrower further agrees that the Administrative Agent may make Communications available 
to the Lenders by posting such Communications on Intralinks or a substantially similar electronic 
transmission system (the "Platform"). 

THE PLATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE", THE 
ADMINISTRATIVE AGENT DOES NOT WARRANT THE ACCURACY OR 
COMPLETENESS OF ANY COMMUNICATION OR THE ADEQUACY OF THE 
PLATFORM AND EXPRESSLY DISCLAIMS LIABILITY FOR ERRORS OR OMISSIONS 
IN ANY COMMUNICATION. NO WARRANTY OF ANY KIND. EXPRESS. IMPLIED OR 
STATUTORY. INCLUDING ANY WARRANTY OF MERCHANTABILITY. FITNESS FOR 
A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR 
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS. IS MADE BY THE 
ADMINISTRATIVE AGENT IN CONNECTION WITH ANY COMMUNICATION OR THE 
PLATFORM, IN NO EVENT SHALL THE ADMINISTRATIVE AGENT HAVE ANY 
LIABILITY TO THE BORROWER. ANY LENDER OR ANY OTHER PERSON FOR 
DAMAGES. LOSSES OR EXPENSES (WHETHER IN TORT. CONTRACT OR 
OTHERWISE) ARISING OUT OF THE BORROWER'S OR THE ADMINISTRATIVE 
AGENT'S TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET, 
EXCEPT TO THE EXTENT SUCH DAMAGES ARE FOUND IN A FINAL NON­
APPEALABLE JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HAVE 
RESULTED FROM SUCH PERSON'S GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT, WITHOUT LIMITING THE FOREGOING. UNDER NO 
CIRCUMSTANCES SHALL THE ADMINISTRATIVE AGENT BE LIABLE FOR ANY 
INDIRECT, SPECIAL. INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT 
OF THE USE OF THE PLATFORM OR THE BORROWER·S OR THE ADMINISTRATIVE 
AGENTS TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET, 

Each Lender agrees that notice to it (as provided in the next sentence) specifying that a 
Communication has been posted to the Platfonn shall constitute effective delivery of such 
Communication to such Lender for purposes of this Agreement. Each Lender agrees (i) to notify 
the Administrative Agent from time to time of the e-mail address to which the foregoing notice 
may be sent and (ii) that such notice may be sent to such e-mail address. 

SECTION 5.02 Negative Covenants. The Borrower agrees that so long as any amount 
payable by the Borrower hereunder remains unpaid, any Facility LC remains outstanding or the 
Commitments have not been irrevocably terminated (except with respect to Section 5.02(a), 
which shall be applicable only as of the date hereof and at any time any Advance or Facility LC 
is outstanding or is to be made or issued, as applicable), the Borrower will not, without the 
written consent of the Majority Lenders: 
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(a) Limitation on Liens. Create. incur, assume Of suffer to exist, or pennit any of 
its Principal Subsidiaries to create. incur, assume or suffer to exist, any Lien on its respective 
property, revenues or assets, whether now owned or hereafter acquired, except: 

(i) Liens imposed by law, such as carriers', warehousemen's and mechanics' 
Liens and other similar Liens arising in the ordinary course of business; 

(ii) Liens for taxes, assessments or governmental charges or levies on its property 
if the same shall not at the time be delinquent or thereafter can be paid without penalty. 
or arc being contested in good faith and by appropriate proceedings; 

(iii) Liens arising out of pledges or deposits under worker's compensation laws, 
unemployment insurance, old age pensions, or other social security or retirement 
benefits, or similar legislation; 

(iv) Liens incidental to the nonnal conduct of the business of the Borrower or any 
Subsidiary or the ownership of its property or the conduct of the ordinary Course of its 
business, including (A) zoning restrictions, easements, rights of way, reservations, 
restrictions on the use of real property and other minor irregularities of title, (B) rights 
of lessees under leases, (e) rights of collecting banks having rights of setoff, 
revocation, refund or chargeback with respect to money or instruments of the 
Borrower or any Subsidiary on deposit with or in the possession of such banks, 
(D) Liens or deposits to secure the performance of statutory obligations, tenders, bids, 
leases. progress payments, performance or retum-of-money bonds, performance or 
other similar bonds or other obligations of a similar nature incurred in the ordinary 
course of business, and (E) Liens required by any contract or statute in order to pennit 
the Borrower or a Subsidiary of the Borrower to perform any contract or subcontract 
made by it with or pursuant to the requirements of a governmental entity, in each case 
which are not incurred in connection with the borrowing of money, the obtaining of 
advances or credit or the payment of the deferred purchase price of property and which 
do not in the aggregate impair the use of property in the operation of the business of 
the Borrower and its Subsidiaries taken as a whole; 

(v) Liens (A) on the capital stock of or any other equity interest in any Subsidiary 
which is a Debtor, and (8) granted in connection with the financing of generating 
facilities (including associated support and ancillary facilities), limited to the facilities 
so financed or developed by a Debtor or otherwise acquired by a Debtor from a Person 
other than the Borrower or its Subsidiaries, in each case to secure Nonrecourse 
Indebtedness issued by such Debtor; 

(vi) Liens upon or in any property acquired in the ordinary course of business to 
secure the purchase price of such property or to secure any obligation incurred solely 
for the purpose of financing the acquisition of such property; 

(vii) Liens existing on property at the time of rue acquisition thereof (other than 
any such Lien created in contemplation of such acquisition unless pennitted by the 
preceding clause (vi»; 

(viii) Liens on the property, revenues and/or assets of any Person that exist at the 
time such Person becomes a Subsidiary and the continuation of such Liens in 
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connection with any refinancing or restructuring of the obligations secured by such 
Liens; 

(ix) Liens granted in cOIUlection with any financing arrangement for the financing 
of pollution control facilities, limited to the facilities so purchased or financed; 

(x) Liens on any improvements to property securing Indebtedness incurred to 
provide funds for all or part of the cost of such improvements in a principal amount 
not exceeding the cost of acquisition or construction of such improvements and 
incurred within 12 months after completion of such improvements or construction, 
provided that such Liens do not extend to or cover any property of the Borrower or any 
Subsidiary other than such improvements; 

(xi) Liens arising in connection with sales or transfers of, or financing secured by, 
accounts receivable or related contracts, including Liens granted by a Receivables SPC 
to secure Debt arising under a Permitted Securitization: provided that any such sale, 
transfer or financing shall be on anns' length terms; 

(xii) Permitted Encumbrances; 

(xiii) Liens created under the Mortgage and "permitted liens" as defined in the 
Mortgage as in effect on the date hereof; 

(xiv) Liens securing the Borrower's notes collateralized solely by mortgage 
bonds of the Borrower issued under the terms of the Mortgage; 

(xv) Liens arising in connection with sale and leaseback transactions, but only to 
the extent that (A) except as permitted by the following clause (B), the proceeds 
received from such sale are immediately applied to retire mortgage bonds of the 
Borrower issued under the terms of the Mortgage and (B) the aggregate purchase price 
of all assets sold by the Borrower during the term of this Agreement pursuant to sale 
and leaseback transactions where such proceeds are not applied as provided in clause 
iA1 does not exceed $1,000,000,000; 

(xvi) Liens incurred or deposits to secure the performance of surety bonds 
incurred in the ordinary course of blL~iness consistent with past practice, provided that 
such Liens shall cover only the Borrower's or its Subsidiaries' interests in and relating 
to the contract underlying the transaction for which such surety bonds were issued; 

(xvii) Liens on cash or cash equivalents created or existing to secure stay or 
appeal bonds or otherwise resulting from any litigation or legal proceeding which are 
being contested in good faith by appropriate action promptly initiated and diligently 
conducted, including the Lien of any judgment; provided, that the aggregate amount 
secured by all such Liens does not exceed $50,000,000; 

(xviii) agreements for and obligations relating to the joint or common use of 
property owned solely by the Borrower or any of its Principal Subsidiaries, or owned 
by the Borrower or any of its Principal Subsidiaries in common or jointly with one or 
more other parties; 

(xix) Liens securing any extension, renewal, replacement or refinancing of 
Indebtedness secured by any Lien referred to in clauses (yj..i). (viii), (ill, (x) or 
(xviii) of this Section 5.02(a); provided, that 
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(A) such new Lien shall be limited to all or part of the same property that secured 
the original Lien (plus improvements on such property); and 

(B) the amount secured by such Lien at such time is not increased to any amount 
greater than the amount outstanding at the time of such renewal. replacement or 
refinancing; 

(xx) Liens existing on the date hereof and described in Schedule 5.02(a); 

(xxi) Liens granted by a Special Purpose Subsidiary to secure Transitional 
Funding Instruments of such Special Purpose Subsidiary and Liens granted by 
Borrower to a Special Purpose Subsidiary on the Intangible Transition Property sold to 
such Subsidiary as a precaution in case such sales arc re-characterized as fmancings of 
the Borrower; 

(xxii) Liens on assets held by entities that are required to be included in the 
Borrower's consolidated financial statements solely as a result of the application of 
Financial Accounting Standards Board Interpretation No.46R andlor No. 167; and 

(xxiii) Liens, other than those described in clauses (i) through (xxii) of this 
Section 5.02(a), granted by the Borrower in the ordinary course of business securing 
Debt; provided that the aggregate amount of all Debt secured by Liens pennitted by 
this clause (xxiii) shall not exceed in the aggregate at anyone time outstanding 
$50.000,000. 

(b) Mergers and Consolidations; Disposition of Assets. Merge with or into or 
consolidate with or into, or sell, assign, lease or otherwise dispose of (whether in one transaction 
or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter 
acquired) to any Person or permit any Principal Subsidiary to do so, except that (i) any Principal 
Subsidiary may merge with or into or consolidate with or transfer assets to any other Principal 
Subsidiary, (ii) any Principal Subsidiary may merge with or into Of consolidate with or transfer 
assets to the Borrower, (iii) the Borrower may merge or consolidate with or into a Subsidiary 
fonned for the purpose of converting the Borrower into a corporation and (iv) the Borrower or 
any Principal Subsidiary may merge with or into or consolidate with or transfer assets to any 
other Person; provided that, in each case, immediately before and after giving effect thereto, no 
Event of Default or Unmatured Event of Default shall have occurred and be continuing and (A) 
in the case of any such (x) merger or consolidation or (y) transfer of assets to which the 
Borrower is a party, (I) in the case of clause (A)(x), the Borrower shall be the surviving entity or 
(II) the surviving entity (in the case of clause (A)(x)) or the entity acquiring all or substantially 
aU of the Borrower's assets (in the case of clause (A)(y)) shall be an Eligible Successor and shall 
have assumed all of the obligations of the Borrower under this Agreement and the Facility Les 
pursuant to a written instmment in fonn and substance satisfactory to the Administrative Agent 
and the Administrative Agent shall have received an opinion of counsel in fonn and substance 
satisfactory to it as to the enforceability of such obligations assumed and (B) in the case of any 
such (x) merger or consolidation or (y) transfer of assets to which any Principal Subsidiary is a 
party (and which is not subject to the preceding clause (A)), the surviving entity (in the case of 
clause (B)(x) or the entity acquiring all or substantially all of the assets of such Principal 
Subsidiary (in the case of clause (B)(y)) shall be a Principal Subsidiary. 
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(c) Interest Coverage Ratio. Pennit the Interest Coverage Ratio a~ of the last day 
of any fiscal quarter to be less than 2.00 to 1.0. 

(d) Continuation of Businesses. Engage, or pennit any Subsidiary to engage, in 
any line of business which is material to the Borrower and its Subsidiaries. taken as a whole, 
other than businesses engaged in by the Borrower and its Subsidiaries as of the date hereof and 
reasonable extensions thereof. 

(e) Subsidiary Dividends. Enter into. or permit any Subsidiary to enter into, any 
agreement th~" restricts the ability of any Subsidiary to pay dividends directly or indirectly to the 
Borrow< ept for restrictions on the Borrower relating to the priority of payments on its 
SUh0: 11 debentures contained in the Indenture dated as of September 1. 1995 between the 
Borrower and Wilmington Trust Company, as trustee, as in effect on the date hereof, or any 
other indent' e that has tenns substantially similar to such Indenture and that relates to the 
issuance f'f' .. ist preferred securities. 

ARTICLE VI 

EVENTS OF DEFAULT 

SECTION 6.01 Events of Default. If any of the following events shall occur and be 
conlilluing (any such event an "Event of Default"); 

(a) The Borrower shall fail to pay (i) any principal of any Advance when the same 
be, ,.!rnes due and payable, Oi) any Reimbursement Obligation within one Business Day after the 
same becomes due and payable or (iii) any interest on any Advance or any other amount payable 
by the Borrower hereunder within three Business Days after the same becomes due and payable; 
or 

(b) Any representation or warranty made by the Borrower herein or by the 
Borrower (or any of its officers) pursuant to the teons of this Agreement shall prove to have been 
incorrect or misleading in any material respect when made; or 

(e) The Borrower shall fail to perfoon or observe (i) any tenn. covenant or 
agreement contained in Section 5.011a)(vii), Section 5.0Hb)(i) or Section 5.02 or (ii) any other 
tenn, covenant or agreement contained in this Agreement on its part to be performed or observed 
if the failure to perfonn or observe such other tenn, covenant or agreement shall remain 
unremedied for 30 days after written notice thereof shall have been given to the Borrower by the 
Administrative Agent (which notice shall be given by the Administrative Agent at the written 
request of any Lender); or 

(d) The Borrower or any Principal Subsidiary shall fail to pay any principal of or 
premium or interest on any Debt that is outstanding in a principal amount in excess of 
$50,000,000 in the aggregate (but excluding Debt hereunder. Nomecourse Indebtedness, Debt of 
a Receivables SPC under a Peonitted Securitization, and Transitional Funding Instruments) 
when the same becomes due and payable (whether by scheduled maturity, required prepayment, 
acceleration, demand or otherwise), and such failure shall continue after the applicable grace 
period, if any, specified in the agreement or instrument relating to such Debt; or any other event 
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shall occur or condition shall exist under any agreement or instrument relating to any such Debt 
and shall continue after the applicable grace period. if any, specified in such agreement or 
instrument. if the effect of such event Of condition is to accelerate, or to penni! the acceleration 
of, the maturity of such Debt; or any such Debt shall be declared to be due and payable, or 
required to be prepaid (other than by a regularly scheduled required prepayment), prior to the 
stated maturity thereof. other than any acceleration of any Debt secured by equipment leases or 
fuel leases of the Borrower or a Principal Subsidiary as a result of the occurrence of any event 
requiring a prepayment (whether or not characterized as such) thereunder, which prepayment 
will not result in a Material Adverse Change; or 

(e) The Borrower or any Principal Subsidiary (other than a Special Purpose 
Subsidiary) shall generally not pay its debts as such debts become due, or shall admit in writing 
its inability to pay its debt'i generally, or shall make a general assignment for the benefit of 
creditors; or any proceeding shall be instituted by or against the Borrower or any Principal 
Subsidiary (other than a Special Purpose Subsidiary) seeking to adjudicate it as bankrupt or 
insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, 
protection, relief, or composition of it or its debts under any law relating to bankruptcy, 
insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the 
appointment of a receiver, trustee, custodian or other similar official for it or for any substantial 
part of its property and. in the case of any such proceeding instituted against it (but not instituted 
by it), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or 
any of the actions sought in such proceeding (including the entry of an order for relief against, or 
the appointment of a receiver. trustee, custodian or other similar official for, it or for any 
substantial part of its property,) shall occur; or the Borrower or any Principal Subsidiary (other 
than a SpeCial Purpose Subsidiary) shall take any action to authorize or to consent to any of the 
actions set forth above in this Section 6.0He); or 

(f) One or more judgments or orders for the payment of money in an aggregate 
amount exceeding $50,000,000 (excluding any such judgments or orders which are fuBy covered 
by insurance, subject to any customary deductible, and under which the applicable insurance 
carrier has acknowledged such full coverage in writing) shall be rendered against the Borrower 
or any Principal Subsidiary and either 0) enforcement proceedings shall have been commenced 
by any creditor upon such judgment or order or (ii) there shall be any period of 30 consecutive 
days during which a stay of enforcement of such judgment or order. by reason of a pending 
appeal or otherwise, shall not be in effect; or 

(g) (i) Any Reportable Event that the Majority Lenders detennine in good faith is 
reasonably likely to result in the termination of any Plan or in the appointment by the appropriate 
United States District Court of a trustee to administer a Plan shall have occurred and be 
continuing 60 days after written notice to such effect shall have been given to the Borrower by 
the Administrative Agent; (ii) any Plan shall be terminated; (iii) a trustee shall be appointed by 
an appropriate United States District Court to administer any Plan; (iv) the PBGC shall institute 
proceedings to terminate any Plan or to appoint a trustee to administer any Plan; or (v) the 
Borrower or any other member of the Controlled Group withdraws from any Multiemployer 
Plan; provided that on the date of any event described in clauses (j) through M above, the 
Borrower has received notice assessing the liability of the Borrower with respect to the 
applicable Plan and such liability exceeds $50,000,000; or 
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(h) The outstanding capital stock of the Borrower shall fail to be at least 85% 
owned, directly Or indirectly. by Exelon (other than as a result of Exelon distributing the capital 
stock of the Borrower or the capital stock of a subsidiary of Exelon that is Borrower's direct or 
indirect parent company to Exelon's shareholders generally); 

then. and in any such event, the Administrative Agent shall at the request, or may with the 
consent. of the Majority Lenders, by notice to the Borrower, (i) declare the respective 
Commitments of the Lenders and the commitment of the LC Issuer to issue Facility Les to be 
terminated, whereupon the same shall forthwith terminate, and/or (b) declare the outstanding 
principal amount of the Advances, all interest thereon and all other amounts payable under this 
Agreement by the Borrower (including all contingent LC Obligations) to be forthwith due and 
payable, whereupon the outstanding principal amount of the Advances. all such interest and all 
such other amounts shall become and be forthwith due and payable. without presentment. 
demand, protest or further notice of any kind, all of which are hereby expressly waived by the 
Borrower; provided that in the event of an Event of Default under Section 6.0He), (A) the 
obligation of each Lender to make any Advance to the Borrower and the obligation of the LC 
Issuer to issue Facility LCs shall automatically be terminated and (B) the outstanding principal 
amount of all Advances, all interest thereon and all other amounts payable by the Borrower 
hereunder (including all contingent LC Obligations) shall automatically and immediately become 
due and payable, without presentment, demand, protest or any notice of any kind, all of which 
are hereby expressly waived by the Borrower. 

ARTICLE VII 

THE ADMINISTRATIVE AGENT 

SECTION 7.01 Authorization and Action. 

SECTION 7.01.1 Each Lender hereby appoints and authorizes the Administrative 
Agent to take such action as administrative agent on its behalf and to exercise such 
powers under this Agreement as are delegated to the Administrative Agent by the tenns 
hereof. together with such powers as are reasonably incidental thereto. As to any matters 
not expressly provided for by this Agreement (including enforcement or collection of the 
obligations of the Borrower hereunder), the Administrative Agent shall not be required to 
exercise any discretion or take any action, but shall be required to act or to refrain from 
acting (and shall be fully protected in so acting or refraining from acting) upon the 
instructions of the Majority Lenders, and such instructions shall be binding upon all 
Lenders; provided that the Administrative Agent shall not be required to take any action 
which exposes the Administrative Agent to personal liability or which is contrary to this 
Agreement or applicable law. The Administrative Agent agrees to give to each Lender 
prompt notice of each notice given to it by the Borrower pursuant to the tenns of this 
Agreement. 

SECTION 7.01.2 The Administrative Agent may perfonn any and all of its duties 
and exercise its rights hereunder by or through anyone or more sub-agents appointed by 
the Administrative Agent. The Administrative Agent and any such sub-agent may 
perform any and all of its duties and exercise its rights hereunder through its respective 
Affiliates. directors, officers, employees. agents and advisors (collectively, the "Related 

528192500680560 -43-



Docket No. 12-
CornEd Ex. 3.4 

WPD-2 
Page 191 of 340 

Parties"). The provisions of this Article VII shall apply to any such sub-agent and to the 
Related Parties of the Administrative Agent and any such sub-agent. 

SECTION 7.02 Administrative Agent's Reliance. Etc. Neither the Administrative Agent 
nor any of its directors. officers, agents or employees shall be liable for any action taken or 
omitted to be taken by it or them under or in connection with this Agreement, except for its or 
their respective own gross negligence or willful misconduct. Without limiting the generality of 
the foregoing: (i) the Administrative Agent may consult with legal counsel (including counsel for 
the Borrower), independent public accountants and other experts selected by it and shall not be 
liable for any action taken or omitted to be taken in good faith by it in accordance with the 
advice of such counsel, accountants or experts; (ii) the Administrative Agent makes no warranty 
or representation to any Lender and shall not be responsible to any Lender for any statements, 
warranties or representations (whether written or oral) made in or in connection with this 
Agreement; (iii) the Administrative Agent shall not have any duty to ascertain or to inquire as to 
the performance or observance of any of the terms, covenants or conditions of this Agreement on 
the part of the Borrower or to inspect the property (including the books and records) of the 
Borrower; (iv) the Administrative Agent shall not be responsible to any Lender for the due 
execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement 
or any other instrument or document furnished pursuant hereto; and (v) the Administrative Agent 
shall not incur any liability under or in respect of this Agreement by acting upon any notice, 
consent, certificate or other instrument or writing (which may be by facsimile) believed by it to 
be genuine and signed or sent by the proper party or parties. 

SECTION 7.03 Administrative Agent and Affiliates. With respect to its Commitment, 
Advances and other rights and obligations hereunder in its capacity as a Lender, JPMCB shall 
have the same rights and powers under this Agreement as any other Lender and may exercise the 
same as though it were not the Administrative Agent; and the term "Lender" or "Lenders" shall 
include JPMCB in its individual capacity. JPMCB and its affiliates may accept deposits from, 
lend money to, act as trustee under indentures of, and generally engage in any kind of business 
with, the Borrower, any Affiliate thereof and any Person who may do business with or own 
securities of the Borrower or any such Affiliate, all as if it were not Administrative Agent and 
without any duty to account therefor to the Lenders. 

SECTION 7.04 Lender Credit Decision, Each Lender acknowledges that it has, 
independently and without reliance upon the Administrative Agent or any other Lender and 
based on the financial statements referred to in Section 4.0He) and such other documents and 
infonnation 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 and based on such documents and 
infonnation as it shall deem appropriate at the time, continue to make its own credit decisions in 
taking or not taking action under this Agreement. 

SECTION 7,05 Indemnification. The Lenders agree to indemnify the Administrative 
Agent (to the extent not reimbursed by the Borrower), ratably according to their respective Pro 
Rata Shares, 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 the Administrative Agent in any way 
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relating to or arising out of this Agreement or any action taken or omitted by the Administrative 
Agent under this Agreement, provided that no Lender shall be liable for any portion of such 
liabilities. obligations, losses, damages, penalties, actions. judgments, suits, costs, expenses or 
disbursements resulting from the Administrative Agent's gross negligence or willful misconduct. 
Without limiting the foregoing, each Lender agrees to reimburse the Administrative Agent 
promptly upon demand for its Pro Rata Share of any out-of-pocket expenses (including 
reasonable counsel fees) incurred by the Administrative Agent in connection with the 
preparation, execution, delivery, administration, modification. amendment or enforcement 
(whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of 
rights or responsibilities under, this Agreement, to the extent that such expenses are reimbursable 
by the Borrower but for which the Administrative Agent is not reimbursed by the Borrower. 

SECTION 7.06 Successor Administrative Agent. The Administrative Agent may resign 
at any time by giving written notice thereof to the Lenders and (he Borrower and may be 
removed at any time with or without cause by the Majority Lenders. Upon any such resignation 
or removal, the Majority Lenders shall have the right to appoint a successor Administrative 
Agent. If no successor Administrative Agent shall have been so appointed by the Majority 
Lenders. and shall have accepted such appointment. within 30 days after the retiring 
Administrative Agent's giving of notice of resignation or the Majority Lenders' removal of the 
retiring Administrative Agent, then the retiring Administrative Agent may. on behalf of the 
Lenders. appoint a successor Administrative Agent. which shall be a commercial bank described 
in clause (j) or fill of the definition of "Eligible Assignee" having a combined capital and surplus 
of at least $150,000.000. Upon the acceptance of any appointment as Administrative Agent 
hereunder by a successor Administrative Agent, such successor Administrative Agent shall 
thereupon succeed to and become vested with all the rights, powers, privileges and duties of the 
retiring Administrative Agent. and the retiring Administrative Agent shall be discharged from its 
duties and obligations under this Agreement. After any retiring Administrative Agent's 
resignation or removal hereunder as Administrative Agent, the provisions of this Article VII 
shall inure to its benefit as to any actions taken or omitted to be taken by it while it was 
Administrative Agent under this Agreement. Notwithstanding the foregoing. if no Event of 
Default or Unmatured Event of Default shall have occurred and be continuing. then no successor 
Administrative Agent shall be appointed under this Section 7.06 without the prior written 
consent of the Borrower. which consent shall not be unreasonably withheld or delayed. 

SECfION 7.07 Arrangers. The title "Arranger" is purely honorific, and no Person 
designated as an "Arranger" shall have any duties or responsibilities in such capacity. 

ARTICLE VIlI 

MISCELLANEOUS 

SECTION 8.01 Amendments. Etc. No amendment or waiver of any provision of this 
Agreement, nor 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 Majority Lenders and, in the case 
of an amendment, the Borrower, and then such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given; provided that no amendment, 
waiver or consent shall, unless in writing and signed by all Lenders (other than any Lender that is 
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the Borrower or an Affiliate thereof). do any of the following: (a) waive or amend any of the 
conditions specified in Section 3.01 or 3.02, (b) increase or extend the Commitments of the 
Lenders (other than pursuant to Section 2.17) or subject the Lenders to any additional 
obligations, (c) reduce the principal of, or interest on, any Advance, any Reimbursement 
Obligation or any fees or other amounts payable hereunder, (d) postpone any date fixed for any 
payment of principal of, or interest on, any Advance, any Reimbursement Obligation or any fees 
or other amounts payable hereunder, (e) change the percentage of the Commitments or of the 
aggregate unpaid principal amount of the Advances. or the number of Lenders, that shall be 
required for the Lenders or any of them to take any action hereunder, (f) amend this Section 8.01 
or (g) waive or amend any provision regarding pro rata sharing or otherwise relates to the 
distribution of payments among Lenders; orovided, further, that (i) no amendment, waiver or 
consent shall, unless in writing and signed by the Administrative Agent, in addition to the 
Lenders required above to take such action, affect the rights or duties of the Administrative 
Agent under this Agreement; and (ii) no amendment. waiver or consent shall, unless in writing 
and signed by the LC Issuer, in addition to the Lenders required above to take such action, affect 
the rights or duties of the LC Issuer under this Agreement. 

SECTION 8.02 Notices. Etc. All notices and other communications provided for 
hereunder shall be in writing (including facsimile transmission) and mailed, sent by facsimile or 
delivered, if to the Borrower, at 10 S. Dearborn, 52nd Floor, Chicago, IL 60603. Attention: 
Thomas R. Miller, facsimile: (312) 394-5215; if to any Lender, at its Domestic Lending Office 
specified in its Administrative Questionnaire or in the Assignment and Acceptance pursuant to 
which it became a Lender; and if to the Administrative Agent, at its address at 1111 Fannin St.. 
10th Floor. Houston. TX 77002, Attention: Kimber1y Brown, facsimile: (713) 750-2782 or. as to 
each party, at such other address as shall be designated by such party in a written notice to the 
other parties. All such notices and communications shall he effective (a) if mailed. three 
Business Days after being deposited in the U.S. mail. postage prepaid, (b) if sent by facsimile. 
when the sender receives electronic confinnation of receipt. and (c) otherwise, when delivered, 
except that notices and communications to the Administrative Agent pursuant to Article II or VII 
shall not be effective until received by the Administrative Agent. 

SECTION 8.03 No Waiver: Remedies. No failure on the part of any Lender, the LC 
Issuer or the Administrative Agent to exercise, and no delay in exercising, any right hereunder 
shall operate as a waiver thereof; nor shall any single or partial exercise of any such right 
preclude any other or further exercise thereof or the exercise of any other right. The remedies 
herein provided are cumulative and not exclusive of any remedies provided by law. 

SECTION 8.04 Costs and Expenses' Indenmification. 

(a) The Borrower agrees to pay on demand all costs and expenses incurred by the 
Administrative Agent. the LC Issuer and the Arrangers in connection with the preparation, 
execution, delivery, administration, syndication, modification and amendment of this Agreement 
and the other documents to be delivered hereunder, including the reasonable fees. internal 
charges and out-of-pocket expenses of counsel (including in-house counsel) for the 
Administrative Agent, the LC Issuer and the Arrangers with respect thereto and with respect to 
advising the Administrative Agent, the LC Issuer and the Arrangers as to their respective rights 
and responsibilities under this Agreement. The Borrower further agrees to pay on demand all 
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costs and expenses, if any (including counsel fees and expenses of outside counsel and of 
internal counsel), incurred by the Administrative Agent, the LC Issuer or any Lender in 
connection with the collection and enforcement (whether through negotiations. legal proceedings 
or otherwise) of the Borrower's obligations under this Agreement and the other documents to be 
delivered by the Borrower hereunder, including reasonable counsel fees and expenses in 
connection with the enforcement of rights under this Section 8.04(a>' 

(b) If any payment of principal of, or any conversion of. any Eurodollar Advance 
is made other than on the last day of the Interest Period for such Advance, as a result of a 
payment or conversion pursuant to Section 2.09 or 2.12 or acceleration of the maturity of the 
Advances pursuant to Section 6.01 or for any other reason, the Borrower shall, upon demand by 
any Lender (with a copy of such demand to the Administrative Agent), pay to the Administrative 
Agent for the account of such Lender any amount required to compensate such Lender for any 
additional loss, cost or expense which it may reasonably incur as a result of such payment or 
conversion, including any loss, cost or expense incurred by reason of the liquidation or 
reemployment of deposits or other funds acquired by any Lender to fund or maintain such 
Advance. 

(c) The Borrower agrees to indemnify and hold each Lender, the LC Issuer, the 
Administrative Agent and each of their respective Affiliates. officers, directors and employees 
(each, an "Indemnified Person") harmless from and against any claim, damage, loss, liability, 
cost or expense (including reasonable attorney's fees and expenses, whether or not such 
Indemnified Person is named as a party to any proceeding or is otherwise subjected to judicial or 
legal process arising from any such proceeding) that any of them may payor incur arising out of 
or relating to this Agreement or the transactions contemplated hereby. or the use by the Borrower 
or any Subsidiary of the proceeds of any Advance; provided that the Borrower shall not be liable 
for any portion of any such claim, damage, loss, liability, cost or expense resulting from such 
Indemnified Person's gross negligence or willful misconduct. The Borrower's obligations under 
this Section 8.04(c) shall survive the repayment of all amounts owing by the Borrower to the 
Lenders and the Administrative Agent under this Agreement and the termination of the 
Commitments. If and to the extent that the obligations of the Borrower under this Section 
8.04(c) are unenforceable for any reason, the Borrower agrees to make the maximum 
contribution to the payment and satisfaction thereof which is pennissible under applicable law. 

SECTION 8.05 Right of Set-off. Upon (i) the occurrence and during the continuance of 
any Event of Default and (ii) the making of the request or the granting of the consent specified 
by Section 6.01 to authorize the Administrative Agent to declare the Advances due and payable 
pursuant to the provisions of Section 6.01, each Lender is hereby authorized at any time and 
from time to time. to the fullest extent pennitted by law, to set off and apply any and all deposit~ 
(general or special, time or demand. provisional or final) at any time held and other indebtedness 
at any time owing by such Lender to or for the credit or the account of the Borrower against any 
and all of the obligations of the Borrower now or hereafter existing under this Agreement, 
whether or not such Lender shall have made any demand under this Agreement and although 
such obligations may be unmatured. Each Lender agrees to notify the Borrower promptly 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 set-off and application. The rights of each Lender 
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under this Section 8.05 are in addition to other rights and remedies (including other rights of set­
off) that such Lender may have. 

SECTION 8.06 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the Borrower, the Administrative Agent and each Lender and their respective 
successors and assigns, orovided that (except as pennitted by Section 5.02(b)(iii)) the Borrower 
shaH not have the right to assign rights hereWlder or any interest herein without the prior written 
consent of all Lenders. 

SECTION 8.07 Assigrunents and Participations. 

(a) Each Lender may. with the prior written consent of the Borrower, the LC 
Issuer and the Administrative Agent (which consents shall not be unreasonably withheld or 
delayed), and if demanded by the Borrower pursuant to Section 8.07(g) shall to the extent 
required by such Section, assign to one or more banks or other entities all or a portion of its 
rights and obligations under this Agreement (including all or a portion of its Conunitment, the 
Advances owing to it and its participation in Facility LCs); provided that (i) each such 
assigmnent shall be of a constant, and not a varying, percentage of all of the assigning Lender's 
rights and obligations under this Agreement, (ii) the Conunitment Amount of the assigning 
Lender being assigned pursuant to each such assignment (detennined as of the date of the 
Assigmnent and Acceptance with respect to such assigmnent) shall in no event be less than 
$500,000 or, if less, the entire amount of such Lender's Commitment, and shall be an integral 
mUltiple of $100,000 or such Lender's entire Commitment, (iii) each such assignment shall be to 
an Eligible Assignee. (iv) the parties to each such assignment shall execute and deliver to the 
Administrative Agent. for its acceptance and recording in the Register. an Assigrnnent and 
Acceptance. together with a processing and recordation fee of $3,500 (which shall be payable by 
one or more of the parties to the Assignment and Acceptance, and not by the Borrower (except in 
the case of a demand under Section 8.07(g», and shall not be payable if the assignee is a Federal 
Reserve Bank). and (v) the consent of the Borrower shall not be required after the occurrence 
and during the continuance of any Event of Default under Section 6.01(a), Section 6.0Hc)(i) 
(with respect to a breach of Section 5.02(c) only) or Section 6.0Hel. Upon such execution, 
delivery, acceptance and recording, from and after the effective date specified in each 
Assignment and Acceptance, (x) the assignee thereunder shall be a party hereto and, to the extent 
that rights and obligations hereunder have been assigned to it pursuant to such Assignment and 
Acceptance, have the rights and obligations of a Lender hereunder and (y) the Lender assignor 
thereunder shall, to the extent that rights and obligations hereunder have been assigned by it 
pursuant to such Assignment and Acceptance. relinquish its rights and be released from its 
obligations under this Agreement and, in the case of an Assignment and Acceptance covering all 
or the remaining portion of an assigning Lender's rights and obligations under this Agreement, 
such Lender shall cease to be a party hereto (although an assigning Lender shall continue to be 
entitled to indemnification pursuant to Section 8.04(cl). Notwithstanding anything contained in 
this Section 8.07(a) to the contrary, (A) the consent of the Borrower, the LC Issuer and the 
Administrative Agent shall not be required with respect to any assigmnent by any Lender to an 
Affiliate of such Lender or to another Lender and (B) any Lender may at any time. without the 
consent of the Borrower, the LC Issuer or the Administrative Agent, and without any 
requirement to have an Assignment and Acceptance executed, assign all or any part of its rights 
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under this Agreement to a Federal Reserve Bank, provided that no such assignment shall release 
the transferor Lender from any of its obligations hereunder. 

(b) By executing and delivering an Assigrunent and Acceptance, the Lender 
assignor thereunder and the assignee thereunder confirm to and agree with each other and the 
other parties hereto as follows: (i) other than as provided in such Assignment and Acceptance, 
such assigning Lender makes no representation or warranty and assumes no responsibility with 
respect to any statements. warranties or representations made in or in connection with this 
Agreement or the execution. legality, validity, enforceability, genuineness, sufficiency or value 
of this Agreement or any other instrument or document furnished pursuant hereto; (ii) such 
assigning Lender makes no representation or warranty and assumes no responsibility with 
respect to the financial condition of the Borrower or the performance or obseIVance by the 
Borrower of any of its obligations under this Agreement or any other instrument or document 
furnished pursuant hereto; (iii) such assignee confirms that it has received a copy of this 
Agreement, together with copies of the financial statements referred to in Section 4.0He) and 
such other documents and information as it has deemed appropriate to make its own credit 
analysis and decision to enter into such Assignment and Acceptance; (iv) such assignee will, 
independently and without reliance upon the Administrative Agent, such assigning Lender 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 this 
Agreement; (v) such assignee confinns that it is an Eligible Assignee; (vi) such assignee appoints 
and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise 
such powers under this Agreement as are delegated to the Administrative Agent by the terms 
hereof, together with such powers as are reasonably incidental thereto; and (vii) such assignee 
agrees that it will perform in accordance with their terms all of the obligations which by the 
terms of this Agreement are·"required to be performed by it as a Lender. 

(c) The Administrative Agent shall maintain at its address referred to in 
Section 8.02 a copy of each Assignment and Acceptance delivered to and accepted by it and a 
register for the recordation of the names and addresses of the Lenders and the Commitment 
Amount of, and principal amount of the Advances owing to, each Lender from time to time (the 
"Register"). The entries in the Register shall be conclusive and binding for all purposes, absent 
manifest error, and the Borrower, the Administrative Agent and the Lenders may treat each 
Person whose name is recorded in the Register as a Lender hereunder for all purposes of this 
Agreement. The Register shall be avaHable for inspection by the Borrower or any Lender at any 
reasonable time and from time to time upon reasonable prior notice. 

(d) Upon its receipt of an Assignment and Acceptance executed by an assigning 
Lender and an assignee representing that it is an Eligible Assignee. the Administrative Agent 
shall, if such Assignment and Acceptance has been completed and is in substantially the form of 
Exhibit A, (i) accept such Assignment and Acceptance, (ii) record the information contained 
therein in the Register and (iii) give prompt notice thereof to the Borrower. 

(e) Each Lender may sell participations to one or more banks or other entities 
(each, a "Participant") in or to all or a portion of its rights and/or obligations under this 
Agreement (including all or a portion of its Commitment, the Advances owing to it and its 
participation in Facility Les); provided that (i) such Lender's obligations under this Agreement 
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shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties 
hereto for the perfonnance of such obligations, (iii) the Borrower, the Administrative Agent and 
the other Lenders shall continue to deal solely and directly with such Lender in connection with 
such Lender's fights and obligations under this Agreement and (iv) such Lender shall retain the 
sole right to approve, without the consent of any Participant, any amendment, modification or 
waiver of any provision of this Agreement, other than any such amendment, modification or 
waiver with respect to any Advance or Commitment in which such Participant has an interest 
that forgives principal, interest or fees or reduces the interest rate or fees payable with respect to 
any such Advance or Conunitment, postpones any date fixed for any regularly scheduled 
payment of principal of, or interest or fees on, any such Advance or Commitment, extends any 
Commitment, releases any guarantor of any such Advance or releases any substantial portion of 
collateral, if any, securing any such Advance. 

(0 Any Lender may, in connection with any assignment or participation or 
proposed assigrunent or participation pursuant to this Section 8.07. 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, the assignee or participant or proposed assignee or participant shall agree to preserve 
the confidentiality of any confidential information relating to the Borrower received by it from 
such Lender (subject to customary exceptions regarding regulatory requirements, compliance 
with legal process and other requirements of law). 

(g) If any Lender (i) shall make demand for payment under Section 2.1 Ha), 
2.11<b) or 2.14, (ii) shall deliver any notice to the Administrative Agent pursuant to Section 2.12 
resulting in the suspension of certain obligations of the Lenders with respect to Eurodollar 
Advances, (iii) does not consent to, or revokes its consent to, an extension of the scheduled 
Commitment Termination Date pursuant to Section 2.17, (iv) does not consent to an amendment 
or waiver that requires the consent of all Lenders and has been approved by the Majority Lenders 
or (v) is a Designated Lender, then (A) in the case of clause (0, within 60 days after such demand 
(if, but only if, the payment demanded under Section 2.11(a), 2. I l(b) or 2.14 has been made by 
the Borrower), (B) in the case of clause (jil, within 60 days after such notice (if such suspension 
is still in effect), (e) in the case of clause (iii), no later than five days prior to the then effective 
scheduled Commitment Tennination Date, (D) in the case of clause fiv), within 60 days after the 
date the Majority Lenders approve the applicable amendment or waiver, or (E) in the case of 
clause (v), at any time so long as such Lender continues to be a Designated Lender, as the case 
may be, the Borrower may demand that such Lender assign in accordance with this Section 8.07 
to one or more Eligible Assignees designated by the Borrower and reasonably acceptable to the 
Administrative Agent and the LC Issuer all (but not less than all) of such Lender's Commitment, 
the Advances owing to it, its participation in the Facility LCs and all of its other rights and 
obligations hereunder within the next succeeding 30 days (or, in the case of clause Oii), tiYl or 
M, five days). If any such Eligible Assignee designated by the Borrower shall fail to 
consummate such assignment on terms acceptable to such Lender, or if the Borrower shall fail to 
designate any such Eligible Assignee for all of such Lender's Commitment, Advances and 
participation in Facility LCs, then such Lender may (but shall not be required to) assign such 
Commitment and Advances to any other Eligible Assignee in accordance with this Section 8.07 
during such period. No replacement of a Defaulting Lender pursuant to this Section 8.07(g) shall 
be deemed to be a waiver of any right that the Borrower, the Administrative Agent, the LC Issuer 
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or any other Lender may have against such Defaulting Lender. Concurrently with any 
Designated Lender making an assignment pursuant to this Section 8.07(g), the Administrative 
Agent shall return to such Lender any cash collateral held for the account of such Lender 
pursuant to Section 2.16.12. 

(h) Notwithstanding anything to the contrary contained herein, any Lender (a 
"Granting Bank") may grant to a special purpose funding vehicle (an "SPC"), identified as such 
in writing from time to time by the Granting Bank: to the Administrative Agent and the 
Borrower, the option to provide to the Borrower all or any part of any Advance that such 
Granting Bank would otherwise be obligated to make pursuant to this Agreement; provided that 
(i) nothing herein shall constitute a commitment by any SPC to make any Advance, (ii) if an SPC 
elects not to exercise such option or otherwise fails to provide all or any part of such Advance, 
the Granting Bank shall be obligated to make such Advance pursuant to the terms hereof. The 
making of an Advance by an SPC hereunder shall utilize the Commitment of the Granting Bank 
to the same extent, and as if, such Advance were made by such Granting Bank. Each party 
hereto hereby agrees that no SPC shall be liable for any indemnity or similar payment obligation 
under this Agreement (aU liability for which shall remain with the Granting Bank). In 
furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive the 
termination of this Agreement) that, prior to the date that is one year and one day after the 
payment in full of all outstanding commercial paper or other senior indebtedness of any SPC, it 
will not institute against, or join any other person in instituting against, such SPC any 
bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings under the laws 
of the United States or any State thereof. In addition, notwithstanding anything to the contrary 
contained in this Section 8.07, any SPC may (i) with notice to, but without the prior written 
consent of, the Borrower and the Administrative Agent and without paying any processing fee 
therefor, assign all or a portion of its interests in any Advance to the Granting Bank or to any 
financial institution (consented to by the Borrower and Administrative Agent. which consents 
shall not be unreasonably withheld or delayed) providing liquidity andlor credit support to or for 
the account of such SPC to support the funding or maintenance of Advances and OJ) disclose on 
a confidential basis any non-public information relating to its Advances to any rating agency, 
commercial paper dealer or provider of any surety, guarantee or credit or liquidity enhancement 
to such SPC. This Section 8.07(1) may not be amended in any manner which adversely affects a 
Granting Bank or an SPC without the written consent of such Granting Bank or Spc. 

SECTION 8.08 Governing Law. THIS AGREEMENT SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
ILLINOIS. 

SECTION 8.09 Consent to Jurisdiction; Certain Waivers. (a) THE BORROWER 
HEREBY IRREVOCABLY SUBMITS TO THE NON·EXCLUSIVE JURISDICTION OF 
THE COURTS OF THE STATE OF ILLINOIS SITTING IN COOK COUNTY AND OF 
THE UNITED STATES DISTRICT COURT OF THE NORTHERN DISTRICT OF 
ILLINOIS IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO 
THIS AGREEMENT AND THE BORROWER HEREBY IRREVOCABLY AGREES 
THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE 
HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVE 
ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF 
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ANY SUCH SUIT. ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR 
THAT SUCH COURT IS AN INCONVENmNT FORUM. NOTHING HEREIN SHALL 
LIMIT THE RIGHT OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO 
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF ANY 
OTHER JURISDICTION. 

(b) EXCEPT AS PROHIBITED BY LAW, EACH PARTY HERETO HEREBY 
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY 
LITIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT ANY 
SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY 
DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES. 

SECTIONS.tO Waiver of JUry Trial. EACH PARTY HERETO HEREBY 
WAIVES, TO TIm 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 THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (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 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 PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO 
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION. 

SECTION 8.11 Execution in Counterparts; Integration. This Agreement may be 
executed in any number of counterparts and by different parties hereto in separate counterparts, 
each of which when so executed shall be deemed to be an original and aJi of which taken 
together shall constitute one and the same agreement. This Agreement constitutes the entire 
agreement and understanding among the parties hereto and supersedes all prior and 
contemporaneous agreements and understandings. oral or written. relating to the subject matter 
hereof. 

SECTION S.12 USA PATRIOT ACT NOTIFICATION. The following notification is 
provided to the Borrower pursuant to Section 326 of the USA Patriot Act of 2001, 31 U.S.C. 
Section 531S: 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW 
ACCOUNT. To help the government fight the funding of terrorism and money 
laundering activities, Federal law requires all financial institutions to obtain, verify, and 
record information that identifies each person or entity that opens an account, including 
any deposit account, treasury management account. loan. other extension of credit, or 
other financial services product. What this means for the Borrower: When the Borrower 
opens an account, the Administrative Agent and the Lenders will ask for the Borrower's 
name, tax identification number and business address and other information that' will 
allow the Administrative Agent and the Lenders to identify the Borrower. The 
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Administrative Agent and the Lenders may also ask to see the Borrower's legal 
organizational documents or other identifying documents. 

SECTION 8.13 Tennination of Existing Agreement. The Borrower and each Lender 
that is a party to the Existing Agreement (which Lenders constitute "Majority Lenders" under 
and as defined in the Existing Agreement) agree that concurrently with the effectiveness hereof 
pursuant to Section 3.01, all commitments to extend credit to the Borrower under the Existing 
Agreement shan tenninate and be of no further force or effect (without regard to any requirement 
in the Existing Agreement for prior notice of termination of such commitments). 

(Signature Pages Follow] 
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be executed 
by their respective officers thereunto duly authorized, as of the date first above written. 

528192:5 (){)tJH0560 

COMMONWEALTH EDISON COMPANY 

By; ::-r:t5~E~~.J:~~J:~fJU: Nam~:Jo 
Title: Senior Vice President, Chief Financial 

Officer and Treasurer 

I-I 
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THE LENDERS 

JPMORGAN CHASE BANK, N.A., 
as Administrative Agent, as LC Issuer 
and as a Lender 

By: " [",--, \ ~ 
Name: Juan Jave'lt'ana 
Title: Vice President 

1-2 
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SEAWAY BANK AND TRUST COMPANY. as 
Co-Arranger and as a Lender 

By: ~tML~~ Name~N WiLl 7 
Title: EXECUTIVE VICE PRESIDENT 

Signature Page 10 
ComEd Credit Agreement 



) Docket No. 12-
CornEd Ex. 3.4 

WPO-2 
Page 204 of 340 

RIVERSIDE COMMUNITY BANK. as Co· 
Arranger and as a Lender 

Signature Page 10 

CornEd Credit Agreement 
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UNITED BANK OF PHILADELPHIA 

By: pW~~ 
Name:Anthony D. Braxton 
Title: Senior Vice President 

Signalure Page to 
CornEd Credit Agreemelll 
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POPULAR COMMUNITY BANK 

Signature Page to 
CornEd Credit Agreement 



BENEFICIAL BANK 

By: 
Name: 
Title: 

Docket No. 12" __ 
CornEd Ex. 3.4 

WPD·2 
Page 207 of 340 
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FIRST NATIONAL BANK AND TRUST 
COMPANY (BELOIT, WI) 

By Wi M4:f;. wLcMtn 
Name JUIn. i -k.r tru C-h-.J.er,. 

Title: __ ~Y=-~. ~Vt>-,----_____ _ 

Signature page to 
CornEd Credit Agreement 
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BEVERLY BANK & TRUST COMPANY N.A. 

BY·~...L:=< ~_ 
N~ardIIII 
Title: Executive Vice President 

Signature Page to 
ComEd Credit Agreement 
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FIRST BANK OF IIIGHLAND PARK 

By: _-";1.~(,,k......,,=~IZ"'~"'''-'L( !iii&"""-.., _____ _ 
Name: _.krl""',,:,-,k"'-4-£"" ,,-,,~~-,fI.."--'~"""",J ;,....",)"b:'LC=-__ _ 
Title: _...:\\L1.1i'=-__________ _ 

Signature Page 10 
ComEd Credit Agreement 
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CITY NATIONAL BANK OF NEW JERSEY, 
INC. 

Signature Page /a 
ComEd Credit Agreement 
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AZTECAMERICA BANK 
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Signature Page to 
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HIGHLAND COMMUNITY BANK 

/ , 

Signature Page (0 

CornEd Credit Agreemenr 
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ILLINOIS SERVICE FEDERAL SAVINGS 
AND LOAN ASSOCIATION OF CHICAGO 

Signature Page 10 

CornEd Credit Agreement 
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INTERNATIONAL BANK OF CHICAGO 

B ~rYenc " 
N~-e-: -:::-:::-:::-:::~-:::~~W;:;a;;:r-r,-,c;;;njT~a;;:i-:::-:::-:::-:::-:::-:::-:::-:::-:::-:::-:::-:::-:::-:::-::: 
Title: ___ ",E"x"cc"'u"'tl:iv"cc.V:t!lic'"'c'-'P"r"c"si"'d"c!!nt'--___ _ 

Signature Page (0 

CumEd Credit Agreement 
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NORTH MILWAUKEE STATE BANK 

By: -.L:J~f¢':'~,---=~~~::::::..'=:'.=---
Name: Erbert Johnso ,CY2'-----,--,--,-=---­
Title: President and Ch' 

Signature Page to 
ComEd Credit Agreement 
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HYPERION BANK 

) 
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BANKFINANCIAL F.S.B. 
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It::C? By: ~ 
Name: Jolin anos 
Title: Regi nal President 

Signature Page to 
CornEd Credit Agreement 
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FIRST INDEPENDENCE BANK 

Nrume: ____ ~S~YN~O~RI~C~A~CdA~R~T~E~R~~---
Title: COMMERCIAL LENDER 

Signatllre Page 10 
CornEd Credit Agreement 
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GA11:WA Y COMMUNITY BANK 

BY~ 
Nam= Jr. (Ed Hansen) 
Title: Vice President Business Banking 

Signature Page to 
CornEd Credit Agreement 
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V ALLEY GREEN BANK 
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By: v~ O~{· Ci /l!J/l.(~~ 
Nam-e-:~~~~e~STJLTi~e-A~.~H~c~GO~ve~n~-k~-"===-­

vke President Title: ______________ _ 

Signature Page to 
Com&! Credit Agreement 
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AMERICAN METRO BANK 
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By: ~' \~1,~ 
Name: .' (l'"L .~J ~ 
Title: -'_="'--____________ _ 

Signature Page to 
CornEd Credit Agreement 
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THE ASIAN BANK 

By: c=z:r ( 

Name: James Wang 

Title: President & COO 
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1i-{),t-2010 03,11,. Fr ..... SEAWAY BAN! AND TRUST 

) 

'7734811150 
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T-891 P.DD3/DD! F-753 

PACIFIC GLOBAL BANK 

By: L'~~R~~ Nam~e~: ~~~~~L~~~~~------
TiUe: __ ---"EI='"=II:i::::.:"""'-v:.:::ce:::..:.he::es===L=-__ 

Signature Page to 
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ALL AMERICAN BANK 

) 
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Signature Page to 
ComEd Credit Agreement 
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COVENANT BANK 
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J~" Title: _~"'_.L!...L..L--__________ _ 

Signature Page to 
CornEd Credit Agreement 


