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SECTION 7.06 Successor Administrative Agent. The Admimstrative Agent may resIgn 

at any time by giving written notice thereof to the Lenders and the Borrower and may be 
removed at any time with or without cause by the Majority Lenders. Upon any such resignation 
or rcmoval, the Majority Lenders shall havc the right to appoint a successor Administrativc 
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 (i) or@ of the definition of "Eligible Assignee" having a combined capital and surplus 
of at least $150,000,000. Upon the acccptance of any appointment as Administrative Agent 
hereunder by a successor Administrative Agent, sueli successor Administrative Agcnt shall 
thereupon succeed to and become vested with all the rights, powers, privileges and duties of the 
rctiring 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 omittcd 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 ofthe Borrower, which consent shall not be unreasonably withheld or delayed. 

SECTION 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 VIII 

MISCELLANEOUS 

SECTION 8.01 Amendments, Etc, No amendment or waiver of any provision of this 
Agreement, nor consent to any departure by the Bon-ower therefrom, shall in any event be 
elfective unless the same shall be in writing and signed by the Majority Lcnders and, in the case 
of an amcndment, 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 
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 cxtend the Commitments of the 
Lenders (other than pursuant to Section 2.17) or subject the Lenders to any additional 
obligations, (c) rcduce 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; provided, further, that (i) no amendment, waiver or 
consent shall, unless in writing and signed by the Administrative Agent, in addition to the 
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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, lInless 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 lOS. Deal"bom, 52nd Floor, Chicago, IL 60603, Attention: 
laCee M. Bumes, facsimile: (312) 394-4082; if to any Lender, at its Domestic Lending Office 
specified in its Administrative Questionnaire or in the Assigmnent and Acceptance pursuant to 
which it became a Lender; and if to the Administrative Agent, at its address at 1 I I I Fannin St., 
10th Floor, Houston, TX 77002, Attention: Kimberly Brown, facsimile: (713) 750-2782 or, as to 
each par1y, 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 be effective (a) if mailed, three 
Business Days alter being deposited in the U.S. mail, postage prepaid, (b) if sent hy facsimile, 
when the sender receives electronic confirmation 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: Indemnification. 

(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 dcmand all 
costs and expenses, if any (including counsel fees and expenses of outside counsel and of 
internal counsel), incun'ed 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 ofrights 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 Lcnder (with a copy of such demand to the Administrative Agent), pay to the Administrative 
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Agent for the account of such Lcnder any amount required to compensate such Lender for any 
additional loss, cost or expense which it may rcasonably incur as a result of such payment or 
conversion, including any loss, cost or expense incurred by rcason 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 indcmnify and hold each Lender, the LC Issuer, the 
Administrative Agent and each of their respective Affiliates, officers, directors and employccs 
(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 pmty 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 thc 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 expcnse 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 thc 
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 OCCUlTence 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 payahle 
pursuant to the provisions of Section 6.01, each Lendcr is hereby authorized at any time and 
from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits 
(general or special, time or demand, provisional or tinal) 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 Ul1der 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 
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, provided that (except as permitted by Section 5.02(b)(iii)) the Borrower 
shall not have the right to assign rights hereunder or any interest herein without the prior written 
consent of all Lenders. 

SECTION 8.07 Assignments ancl 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 
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delayed), and If demanded by the Borrower pursuant to SectIOn 8.07(g) shall to me extent 
required by such Section, assign to onc or morc banks or other entities all or a portion of its 
rights and obligations under this Agreement (including all or a pOliion of its Commitment, the 
Advances owing to it and its paliicipation in Facility LCs); provided that (i) each such 
assignment 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 Commitment Amount of the assigning 
Lender being assib'lled pursuant to each such assignment (determined as of thc date of the 
Assignment and Acceptance with respect to such assignment) shall in no event be less than 
$500,000 or, if less, the entire amount of such Lender's Commitment, and shall be an integral 
multiple of$IOO,OOO or such Lender's entire Commitment, (iii) each such assignment shall be to 
an Eligible Assignee, (iv) the parties to cach such assignment shan execute and dcliver to the 
Administrative Agent, for its acceptance and recording in thc Register, an Assignment and 
Acceptance, together with a processing and recordation fee of $3,500 (which shall be payable by 
one or more of the paliies to the Assignment and Acceptance, and not by the BOlTower (except in 
the case of a dcmand under Section 8.07(g)), and shall not be payable if the assignee is a Federal 
Reserve Bank), and (v) the consent of thc Borrower shall not be required after the occurrence 
and during the continuance of any Event of Default under Section 6.0I(a), Section 6.0](c)(i) 
(with respect to a breach of Section 5.02(c) only) or Section 6.01(e). 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 assigncd to it pursuant to such Assignment and 
Acceptance, have the rights and obligations of a Lender hereunder and (y) the Lcnder assignor 
thereunder shall, to the extent that rights and obligations hereunder have been assigncd 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 pmiy hereto (although an assigning Lender shall continue to be 
entitled to indemnification pursuant to Section 8.04(c)). Notwithstanding anything contained in 
this Section 8.07(a) to the contrary, (A) thc consent of the Borrower, the LC Issuer and the 
Administrative Agent shall not be required with respect to any assignment by' any Lender to an 
Affiliate of such Lender or to anothcr Lender alld (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 pm of its rights 
under this Agreement to a Federal Reserve Bank, provided that no such assignment shall release 
the transferor Lender from any of its obligations hercunder. 

(b) By execnting and delivering an Assib'llment 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 slich Assignment and Acceptance, 
such assigning Lender makes no representation or walTanty and assllmes no responsibility with 
respect to any statements, warranties or representation~ made in or in connection with this 
Agrecment or the cxecution, lcgality, validity, enforceability, genuineness, sufficiency or valuc 
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 BOlTower or the performance or observance by the 
l3orrower of any of its obligations under this Agreement or any other instrument or document 
furnished pursuant hereto; (iii) snch assignee confirms that it has received a copy of this 
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Agreement, together with copies of the financial statements referred to in Section 4.0ILC) and 
such other documents and infonnation 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 shan deem appropriate at the 
time, continue to make its own credit decisions in taking or not taking action under this 
Agreement; (v) such assignce confirms that it is an Eligible Assignee; (vi) such assignee appoiuts 
and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise 
such powers under this Agreement as arc 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 tcrms all of the obligations which by the 
terms of this Agreement are req uired to be performed by it as a Lender. 

(c) The Administrativc 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 mnount of the Advances owing to, each Lender from timc 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 available for inspcction by the Bon'ower 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 ml 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 infonnation 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 
pmticipation in Facility LCs); provided that (i) such Lender's obligations under this Agreement 
shall remain unchanged, (ii) such Lender shall rcmain solely responsible to the other parties 
hereto for the perfOlmance of such obligations, (iii) the Borrower, the Administrative Agent and 
the other Lenders shan continue to deal solely and directly with such Lender in connection with 
such Lender's rights and obligations under this Agreement and (iv) such Lender shan retain the 
sole right to approve, without the consent of any Pmticipant, 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 Commitment, postpones any date fixed for any regularly scheduled 
payment of principal of, or interest or fees on, allY such Advance or Commitment, extends any 
Commitment, releases any guarantor of any such Advance or relcases allY substantial pOltion of 
collateral, if any, securing any such Advance. 
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(f) Any Lender may, in connection with any assignmcnt or partIcIpation or 

proposed assignment or pariicipation pursuant to this Section 8.07, disclose to the assignee or 
participant or proposed assignee or pal1icipant, any information relating to the Borrower 
fumished 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 preservc 
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 ](a), 
2.11 (b) or 2.14, Oi) 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 bcen approved by the Majority Lenders 
or (v) is a Designated Lender, then (A) in the case of clause (i), within 60 days aftcr such demand 
(if, but only if, the payment demanded under Section 2.1 ](a), 2.ll(b) or 2.14 has been made by 
the Borrower), (B) in the case of clause (ii), within 60 days after such notice (if such suspension 
is still in effect), (C) in the case of clause (iii), no later than five days prior to the then effective 
scheduled Commitment Termination Date, (D) in the case of clause (iv), within 60 days after the 
date the Majority Lenders approve the applicable amendment or waiver, or (E) in the case of 
clallse (v), at any time so long as sllch Lender continues to be a Designated Lender, as thc 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 (iii), 1iY2 or 
61, five days). If any sllch Eligible Assignee designated by the Borrower shall fail to 
consummate such assignment on terms acceptable to sllch Lendcr, 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 ofa 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 Issller 
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 slich Advance, 
the Granting Bank shall be obligated to make such Advance pursuant to the terms hereof. The 
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making of an Advance by an SPC hereunder shall utilize the Commitment of the Gt:i'I!\'ir,'lt rHRt: 
to the same extent, and as if, such Advance were made by such Granting Bank, Each pmiy 
hercto hcrcby agrees that no SPC: shall bc liable for any indemnity or similar payment obligation 
under this Agreement (all liability for which shall remain with the Granting Bank). In 
fhrtherance 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 indebtedncss of any SPC:, it 
will not institutc 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 thereo( In addition, notwithstanding anyihing 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 (ii) 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(h) 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 TIlE 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 
ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR 
THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL 
LIMIT THE RIGHT OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO 
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OJ<' 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. 
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SECTION 8.10 Waiver of Jury Trial. EACH PARTY HERInd'a9fJ:}~i&ijy 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY 
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING 
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO 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 Countelparts; Integration. This Agreement may be 
executed in any number of counterparts and by different parties hereto in separate counterpalis, 
each of which when so executed shall be deemed to be an original and all 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 a.,'Teements and understandings, oral or written, relating to the subject matter 
hereof. 

SECTION 8.12 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 5318: 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW 
ACCOUNT. To help the govcrmnent 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, treasill)' 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 infonnation that will 
allow the Administrative Agent and the Lenders to identify the Borrower. The 
Administrative Agent and the Lenders may also ask to see the Borrower's legal 
organizational documents or other identifying documents. 

SECTION 8.13 Termination 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 shall telminate 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). 
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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. 

700557670 [)J680S60 

COMMONWEALTH EDISON COMPANY 

By: ~.A\' 
Nam-;;Cr~T 
Title: 
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.JPMORGAN CHASE BANK, N.A., 
as Administrative Agent and as LC Issuer 

Signarure Page to 
ComEd Credit Agreement 
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SEAWAY BANK AND TRUST COMPANY, 8S 

Co-Arranger and as a Lender 

By: ~ dA.. WJ.MAcYO 
N,ame: ARLENE WIlLIAMS __ _ 
Title: EXFCIIT!¥1i 'AGE PRESIO!N i 

Signature Page 10 
CornEd Credit Agreement 



ALL AMERICAN BANK 
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AMERICAN METRO BANK 

Signafllre Page 10 

ComEd Credit Agreement 
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AZTECAMERICA BANK 

By: __ . 
l'1wne: __ -uB~r1iaaDD-V~~M~8ru.rut~e~r~t~h~DL-__________ _ 
Title: Sr. Vice Pres. & Chief Credit Officer 

Signature Page to 
ComEd Credit Agreement 



BANKFINANCIAL F.S.B. 

I 
1 , 
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Signature Page to 
ComEd Credit Agreement 
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BENEFICIAL MUTUAL SAVINGS BANK 

Signature Page to 
ComEd Credli AgreemeHI 
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BEVERLY BANK & TRUST COMPANY 

BY;'~ , _____ _ 

Nll.ll1e: Lou:!-s V. Leonardi III 
Title: Executive Vi';:' PresiQllnt 

"""_ ".. ,~ .. 1 Q 

Signatwe Page to 
ComE" Credit Agreem<nl 

l -
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' . 

• 

COVENANT BANK 
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FIRST BANK OF HIGHLAND PARK 

Signafw~' Pag~ to 
CnmEd ('red!l Agreement 



FIRST EAGLE BANK 

) 

ICC Dkt. 13-xxxx 
CornEd Ex. 3.04 
Page 464 of 831 WPO-2 

Page 378 of 504 

Signature Page 10 
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FIRST INDEPENDENCE BANK' 

Signature Page to 
CornEd credit Agreement 
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FIRST NATIONAL BANK AND TRUST 
COMPANY (BELOIT, W1) 

Page 380 of 504 

Signature page to 
ComEd Credit Agreement 
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GATEWAY COMMUNITY BANK 

Sign<tllll'c Page to 
ComEd Credit Agrqemellf 
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HIGHLAND COI!MUNITY BANK 
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HIGHLAND COMMUNITY BANK 

Signature Page to 
CornEd Credit Agreement 
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Tbe lenders 

Illinois Service Federal Savings and Loan Assn. 
as a lender. 

BV: 42/4.-.;. -&~ 
Name: William L. M~ 
Title: Chief Lending Officer 

Signature PaBe to commonwealth Edison Credit Agreement 
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INTERt"lATIONAL BANK OF CHICAGO 

By: 
r' 

Na me: ___ JW!JI![I!IIl,c"nL"!Jrai!li_ 

Title: _. ____ ExeCutive Vioo Pr\l.Si.dle'lIll!)I~ __ 

Signallln: Page to 
ComEd O'cdif Agreement 
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NORTH MILWAUKEE STATE BANK 

n:~~()~~\°t=§~===------~" 
Name: Edl1arJ!i J Brvant 
Title: commm~rcial Lender ,AVP 

Signaltlrs Page to 
ComEd Credll Agreement 



PACIFIC GLOBAL BANK 
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POl'ULAR COMMUNITY BANK 

Signoture P(ll8 to 
ComEd Crf!JilAffril,mqlll 
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UNITED BANK OF PHILADELPHIA 

Signature Page Jo 
CornEd Credit Agre€ment 
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URBAN PARTNERSHIP BANK 

Signalure Page to 
CornEd Credit Agreement 
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The "Applicable Margin," the "LC Pee Rate," and the "Facility Fee Rate" for any day are 
the respective percentages set forth below in the applicable row under the column corresponding 
to the Status that exists on such day: 

Level I 1.10% 

Level II 1.30% 0.200% 
.~~----.--~--.. 

LevelllI 1.50% 0.250% 

Level IV 1.70% 0.300% 

Level V 1.85% 0.400% 

The Applicable Margin, the LC Fee Rate, and the Facility Fee Rate shall be determined 
in accordance with the table above based on the Status in effect from time to time. The Status in 
effect on any date for purposes of this Pricing Schedule is based on the Moody's Rating and S&P 
Rating in effect at the close of business on such date. 

For the purposes of the foregoing (but snbject to the final paragraph of this Pricing 
Schedule): 

"Level I Status" exists at any date if, on such date, the Moody's Rating is A3 or better or 
the S&P Rating is A- or better. 

"Level II Status" exists at any date if, on such date, (i) Level I Status does not exist and 
(ii) the Moody's Rating is Baal or better or the S&P Rating is BBB+ or better. 

"Level III Status" exists at any date if, on such date, (i) neither Level I Status nor Level II 
Status exists and (ii) the Moody's Rating is Baa2 or better or the S&P Rating is BBB or better. 

"Level IV Status" exists at any date if, on such date, (i) none of Level I Status, Level II 
Status or Level III Status exists and (ii) the Moody's Rating is Baa3 or better or the S&P Rating 
is BBB- or better. 

"Level V Status" exists at any date if, on such date, none of Level I Status, Lcvel II 
Status, Level III Status or Level IV status exists. 

"Status" means Level I Status, Level II Status, Level JII Status, Lcvel IV Status or Level 
V Status. 

70055767D 00680560 [-3 
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If the S&P Rating and the Moody's Rating create a split-rated situation and"i/flg9ia1i~~s 
differential is one level, the higher rating will apply. If the differential is two levels or more, the 
intermediate rating at the midpoint will apply. If there is no midpoint, the higher of the two 
intermediate ratings will apply. If the Borrower has no Moody's Rating or no S&P Rating, Level 
V Status shall exist. 

700557670 00680560 1-4 



Popular Community Bank 

Beneficial Mutual Savings Bank 

Seaway Bank and Trust Company 

First National Bank and Trust Company 

First Bank of Highland Park 

Beverly Bank & Trust Company N.A. 

AztecAmcrica Bank 

Highland Community Bank 

SCHEDULE II 
COMMITMENTS 

Illinois Service Federal Savings and Loan Association of Chicago 

International Bank of Chicago 

North Milwaukee State Bank 

United Bank of Philadelphia 

BankFinancial F.S.B. 

First Independence Bank 

Gateway Community Bank 

American Metro Bank 

Pacific Global Bank 

All American Bank 

Covenant Bank 

Urban Partnership Bank 

First Eagle Bank 

TOTAL 

70055767000680560 II-I 
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$4,000.000 

$3,000,000 

$4,500.000 

$10,000,000 

$1,000,000 

$900,000 

$1,000,000 

$500,000 

$500,000 

$500,000 

$200,000 

$400,000 

$500,000 

$100,000 

$1,000,000 

$500,000 

$250,000 

$250,000 

$200,000 

$4,000,000 

$700,000 

$34,000,000 



) SCHEDULE III 

EXISTING LETTERS OF CREDIT 

_'A ___ 

BENEFICIARY LOC# 
Illinois Industrial Commission CPCS-

634962 
County of DuPage CPCS-

826311 
Treasurer, County of Lake CPCS-

963860 

) 

) 70055767000680560 11-2 
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EXPIRATION AMOUNT 
0811212012 $21,250,000.00 

02/22/2012 $39,820.00 

04/30/2012 $110,000.00 

o.~ 
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EXHIBIT A 
FORM OF ASSIGNMENT AND ACCEPTANCE 
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This Assignment and Assumption (the "Assignment and Assumption") is dated as of the 

Effective Date set fmth below and is entered into by and between [Insert name of Assignorl (the 

"Assignor") and LInsert name of Assigneel (the "Assignee"). Capitalized terms used but not 
defined herein shall have the meanings given to them in the Credit Agreement identified below 
(as amended, the "Credit Agreement"), receipt of a copy of which is hereby acknowledged by 
the Assignee. The Tenns and Conditions set forth in Annex I attached hereto are hereby agreed 
to and incorporated herein by reference and made a part of this Assignment and Assumption as if 
set forth herein in full. 

For an agreed consideration, the Assignor hereby irTevocably sells and assigns to the 
Assignec, and the Assignee hcreby irrevocably purchases and assumes from the Assignor, 
subject to and in accordance with the Standard Tenns and Conditions and the Credit Agreement, 
as of the Effective Date inserted by the Administrative Agent as contemplated below, the interest 
in and to all of the Assignor's rights and obligations in its capacity as a Lender under the Credit 
Agrccment and any other documents or instrumcnts delivered pursuant thereto that represents the 
amount and percentage interest identified below of all of the Assignor's outstanding rights and 
obligations <mder the respective facilities identified below (including without limitation any 
letters of credit, guaranties and swingline loans includcd in such facilities and, to the extent 
permitted to be assigned under applicable law, all claims (including without limitation contract 
claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity), 
suits, causes of action and any other right of the Assignor against any Person whether known or 
unknown arising under or in connection with the Credit Agreement, any other docmnents or ' 
instruments delivered pursuant thereto or the loan transactions governed thereby) other than 
claims for indemnification or reimbursement with respect to any period prior to Effective Date 
(the "Assigned Interest"). Such sale and assignment is without recourse to the Assignor and, 
except as expressly provided in this Assignment and Assumption, without representation or 
warranty by the Assignor. 

L Assignor: 

2. Assignee: [and is an Affiliate of Assignor] 

3. Borrower: Commonwealth Edison Company 

4. Administrative Agent: JPMorgan Chase Bank, N.A. 

5. Credit Agreement: Credit Agreement, dated as of October 21, 20 II, among the 
Borrower, the Lenders party thereto, and the Administrative Agent. 

700557(.7000680560 A-I 
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6 }. A . sSlgnec I I t t n eres : 
Facility Assigned Aggregate Amount of 

Commitmentl 
Outstanding Credit 
Exposure for all 

Lenders * 
$ 

-
$ 
$ 

7. Trade Date: 

--~-.------

Amount of Commitmentl 
Outstanding Credit Exposure 
Assigncd* 

.----
$ 
$ -
$ 
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Percentage Assigned of 
Commitmentl Outstanding 
Credit Exposure1 

% 
% 

----" 

% 

2 

Effective Date: ,20_ [TO BE INSERTED BY THE 
ADMfNISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF 

RECORDATION OF TRANSFER BY THE ADMfNISTRA TlVE AGENT.] 

The tenns set forth in this Assignment and Assumption are hereby agreed to: 

[Consented to andJ3 Accepted: 

ASSIGNOR 

[NAME OF ASSIGNOR] 
By: 

Title: 
ASSIGNEE 
[NAME OF ASSIGNEE] 
By: 

Title: 

JPMORGAN CHASE BANK, N.A., as Administrative Agent 
By: 
Title: 

[Consented to:]4 
[NAME OF RELEVANT PARTY] 
By: 
Title: 

* Amount to be adjusted by the cOlll1terpartics to take into account any payments or prepayments made between the 
Trade Date and the Effective Date. 
1 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder. 

2 Insert if satisfaction of minimum amounts is to be determined a:- of the Trade Date. 
3 To be added only if the consent of the Administrative Agent is required by the terms of the Credit 
Agreement. 
4 To be added only if the consent of the Borrowers and/or other pat1ics (e.g. LC Issuer) is required by the 
terms of the Credit Agreement. 

7005576';0 00680560 A-2 
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ANNEX 1 
TERMS AND CONDITIONS FOR 

ASSIGNMENT AND ASSUMPTION 

I. Representations and Warranties. 
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1.1 Assignor. The Assignor represents and warrants that 0) it is the legal and 
beneficial owner of the Assigned Interest, (ii) the Assi,,'11ed Interest is free and clear of any lien, 
encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the 
transactions contemplated hereby. Neither the Assignor nor any of its officers, directors, 
employees, agents or attorneys sball be responsible for (i) any statcments, warranties or 
represcntations made in or in connection witb the Credit Agreement, (ii) tbe execution, legality, 
validity, enforceability, gcnuincness, snfficiency, perfection, priority, collectibility, or valuc of 
tbe Credit Agreement or any collateral thereunder, (iii) tbe financial condition of the Company, 
any of its Subsidiaries or Affiliates or any otber Person obligated in respect of the Credit 
Agreement, (iv) the perfonnance or observance by the Company, any of its Subsidiaries or 
Affiliatcs or any other Person of any of their respective obligations under the Credit Agrcement, 
(v) inspecting any of the property, books or records of the Company, or any guarantor, or (vi) 
any mistake, error of judgment, or action taken or omitted to be taken in connection with the 
Credit Extensions or the Credit Agreement. 

1.2. Assignee. Thc Assignee (a) represents and warrants that (i) it has full power 
and authority, and has taken all action necessary, to execute and deliver this Assignment and 
Assumption and to consummate the transactions contemplated hereby and to become a Lender 
undcr the Credit Agreement, (ii) from and after the Effective Date, it shaII be bound by the 
provisions of the Credit Agreemcnt as a Lender thereunder and, to the extent of the Assigncd 
Interest, shaII have the obligations of a Lender thereunder, (iii) agrees that its payment 
instructions and notice instructions are as set forth in Schedule 1 to this Assignment and 
Assumption, (iv) confirms that none of the funds, monies, assets or other cQnsideration being 
used to makc the purchase and assumption hereunder are "plan assets" as defined under ERISA 
and that its rights, benefits and interests in and under the Credit Agreement will not be "plan 
assets" under ERISA, (v) a,,'fecs to indemnify and hold the Assignor hannless against all losses, 
costs and expenses (including, without limitation, rcasonable attomeys' fees) and liabilities 
incurred by the Assignor in connection with or arising in any manner from the Assignee's non­
performance of the obligations assumed under this Assignment and Assumption, (vi) it has 
received a copy of the Credit Agreement, together with copies of financial statements and such 
other documents and infonnation as it has deemed appropriate to make its own credit analysis 
and decision to enter into this Assignment and Assumption and to purchase the Assigned Interest 
on the basis of which it has made such analysis and decision independcntly and without reliance 
on the Administrative Agent or any other Lender, and (vii) attached as Schedule I to this 
Assignment and Assumption is any documentation required to be delivered by the Assignee with 
rcspect to its tax status pursuant to the tenns of the Credit Agreement, duly completed and 
executed by the Assignee and (b) agrees that (i) it wilI, independently and without reliance on the 
Administrative Agent, the Assignor or any other Lender, and based on such documents and 
infom1ation as it shaII deem appropriate at the time, continue to malee its own credit decisions in 
taking or not taking action under the Credit Agreement, and (ii) it wiII perfonn in accordance 

70055767000680560 A-3 
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with their tenns all of the obligations which by the terms of the Credit Agreement art!'f/-'e~rMMOto 
be performed by it as a Lender. 

2. Payments. The Assignee shall pay the Assignor, on the Effective Date, the 
amount agreed to by the Assignor and the Assignee. From and after the Effective Date, the 
Administrative Agent shall make all payments in respect of the Assigned Interest (including 
payments of principal, interest, Reimbursement Obligations, fees and other amounts) to the 
Assignee. 

3. General Provisions. This Assignment and Assumption shall be binding upon, 
and inure to the benefit of, the parties hereto and their respective successors and assigns. This 
Assignment and Assumption may be executed in any number of counterparts, which together 
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this 
Assignment and Assumption by facsimile shall be effective as delivery of a manually executed 
cOllnterpart of this Assignment and Assumption. This Assignment and Assumption shall be 
govemcd by, and construed in accordance with, the law of the State of Illinois. 

70055767000680560 A-4 
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(Schedule, to be supplied by Closing Unit or Trading Documcntation Unit) 
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US AND NON-US TAX INFORMATION REPORTING REQUIREME~'f~99 of 504 

(Schedule to be supplied by Closing Unit or Trading Documentation Unit) 
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EXHIBIT B 

FORM OF NOTICE OF BORROWING 

JPMorgan Chase Bank, N.A., 
as Administrative Agent, 
and the Lenders that are parties to 
the Credit Agreement referred to below 
1111 Fannin St., 10lh Floor 
Houston, TX 77002 
Attention: Utilities Depruiment 
North American Finance Group 

Ladies and Gentlemen: 

[Date] 
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The undersigned, Commonwealth Edison Company (thc "Borrower"), refers to 
the Credit Agreement, dated as of October 21, 2011, among the Borrower, various financial 
institutions and JPMorgan Chase Banlc, N.A., as Administrative Agent (as amended, modified or 
supplemented from time to time, the "Credit Agreement"), and hereby gives you notice, 
irrevocably, pursuant to Section 2.02(a) of the Credit Agreement that thc undersigned requests a 
Borrowing under the Credit Agreement, and in that connection sets forth below the information 
relating to such Borrowing (the "Proposed Borrowing") as required by Section 2.02(a) of the 
Credit Agreement: 

(i) The Business Day of the Proposed Borrowing is __ ,20_. 

(ii) The Type of Advances to be made in connection with the Proposed 
BOlTowing is [Base Rate Advances J [Eurodollar Advances]. 

(iii) The aggregate amount of the Proposed Borrowing is $ ___ . 

(iv) The Interest Period for each Eurodollar Advance made as part of the 
Proposed Borrowing is [_ month[ s]J. 

The undersigned hereby certifies that the following statements are true on the date 
hereof, and will be true on the date of the Proposed BOlTowing: 

70055767000(,80560 

(A) the representations and warranties of the undersigned contained in 
Section 4.01 of the Credit Agreement (excluding the representations and 
warranties set forth in Section 4.01 (e)(ii) and the first sentence of Section 4.01(1) 
of the Credit Agreement) are correct, before and after giving effect to thc 
Proposed Borrowing and to the application of the proceed, therefrom, as though 
made on and as of sllch date; 

B-J 


