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CREDIT AGREEMENT 

THIS CREDIT AGREEMENT (this "Agreement") dated as of October 21, 2011 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 ~ertain Defined Terms. As used in this Agreement, each of the 
following terms shall have the meaning set forth below (each slIch meaning to be equally 
applicable to both the singnlar and plural forms of the term defined): 

"Adjusted Funds From Operations" means, ff)!" 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) ofNc! 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. 

"M .. !llj..n1,trative Agent" means JPMCB in its capacity as administrative agcnt tor the 
Lenders pursuant to Article VJl, and no! in its individual capacity as a Lender, and any successor 
Administrative Agent ilppointed pursuant to Section 7.06. 

"A,lillini~!rative Questionnaire" means an administrative questionnaire, substantially in 
the form supplied by the Administrative Agent, completed by a Lender and fUl1lished to the 
Administrative Agent in connection with this Agreement. 

"!.';cLv!lDf{' means an advance by a Lender to the Borrower hereunder. An Advance may 
be a Base Rate Advance or a Euroclollar Advance, each of which shall be a "TyJl.l:( of Aclvance. 

"!,;Sfiliatt'C" means, as to any Person, any other Person that, directly or indirectly, controls, 
is controlled by or is under common control with sllch Person or is a director or officer of such 
Persoll. 

"Agreement" .. see the Preamble. 

"!.';ggl~eg.;tte_C;omnljtm~l1t...A!IlOnnt" means the total of the Commitment Amollnts of all 
Lenders as in effect fl·om time to time. 

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

?C0557670 OODg0560 



WPD·2 
Page 314 of 504 

"Arramr" means each of Seaway Bank and Trnst Company and Riverside Community 
Bank. 

"Assigmnent and Acceptance" means an assignmcnt and acceptance entered into by a 
Lender and an Eligible Assignee, and accepted by the Administrative Agent, in snbstantially the 
torm of Exhibit A. 

"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 plus the Federal Funds Rate as 1tI 

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 
pre.ceding Business Day) plus 1.0%. 

"Base Rate Advance" means an Advance. that bears interest as providcd 111 Section 
2.06(a). 

"!2gITo~I" means Commonwealth Edison Company, an Illinois corporation, or any 
Eligible Successor thereof 

"Borrowing" means a Io'TOUp of Advances of the same Type made, continued or convelted 
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, 

"Busin~ssJ2.~" means a day 011 which banks arc not required or authorized to close in 
Chicago, lIlinois or New York, New York, and, if the applicable Business Day relates to any 
Eurodollar Advance, on which dealings are cHlTieu on in the London interbank market. 

"Change in Law" means the occurrence, after the date of this Agreement, of allY of the 
folIowing: (a) the adoption or taking effect of any law, rule, regulation or trcaty, (b) any change 
in any law, rule, regUlation or treaty or in tire administration, interpretation, impkmentation or 
application thereof by any governmental authority or (c) the making or issuance of any request, 
rule, guideline or directive (whether or not baving the force of law) by any governmental 
authority; provided tltat notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall 
Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives 
thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or directives 
promulgated by the Bank for International Settlements, the Basel Committee on Banking 
Supervision (or any snccessor or similar authority) or United States regulatory authority, ill each 
case pursuant to Basel fll, shall, in the case of both £iauf!eliJ and clause (ii) be deemed to be a 
"Change in Law", regardless ofthe date enacted, adopted or issued. 
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"Closing Date" means the datc on which all conditions precedent set forth in SC<;tigQJJU 
have been satisfied, 

"~Qc!{( means the Internal Revenue Code of 1986, 

".c'on1JpjJrt1~m!" means, for any Lender, such Lender's commitment to make Advances 
and pat1icipate in Facility Les hereunder. 

"Comm,itment Amount" means, for any Lender at any time, the amount set f0l1h opposite 
such Lender's name on .~chedu1c U attached hereto or, if such Lender has entered into any 
Assib'1unent and Acceptance, set forth for such Lender in the Registc~- maintained by the 
Administrative Agent pursuant to Section g,07( c ). as such amount may be reduced pursuant to 
Scction2,0_,!, 

"Commitment Termination Date" means the earlier of (i) October 19, 2012 or slleh latcr 
date to which the schedu led Commitment Termination Date may be extended pursuant to Section 
III (or, if any such date is not a Business Day, the next preceding Business Day) or (ii) the date 
oftcnnination in whole ofthc Commitments pursuant to Section 2,04 or §".QJ., 

"~:on!J:~)!l.e..1.~,r!:Q!ill" Illeans all members of a controlled group of corporations and all 
trades or businesses (whether or not incorporated) under colllmon control that, together with the 
BOl1'ower, are treated as a single employer under Section 414(b) or 414(c) of the Code, 

"CrcditJ;;xtension" means the making of an Advance or the issuance or modification of a 
Facility LC hereunder, 

"Dcbt" means (i) indebtedness for borrowed money, (ii) obligations evidenced by bonds, 
debentures, notes or other similar instmments, (iii) obligations to pay the deferred purchase price 
of property or services (other than trade payables incun-ed in the ordinary course of business), 
(iv) obligations as lessee under leases that shall have been or are required to be, in accordatlCC 
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 ofbllsiness) 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 Wabove, 

"Defaultill2:_Lender" means any Lender that (a) has not macle available to the 
Administrative Agent such Lender's ratable P011io11 of a requested Borrowing or has not 
reimbursed the LC Issuer for such Lcnder's Pro Rata Share of the amount ofa payment made by 
the LC Issuer under a Facility LC'. in each case within three Business Days aflcr the date dUG 

thereii)r 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 (e) is the subject of a bankruptcy, insolvency or similar proceeding, 

"Designated Lender" means a Defaulting Lender or a Downgraded Lencler. 
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"Domestic Lending Ol11c,<" means, with respect to :my Lender, the omce of sLich I ,en del' 
specified as its "Domestic Lending Officc" in its Administrative Questionnaire or in the 
Assi~\111nent and Acceptance pursuant to which it became a Lender, or such other officc of such 
Lender as such Lender may from time to time specify to the Bon-ower 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 commcrcial bank organized under the laws ofthc United 
States, or any State thereof; Oi) a commercial bank organized under tbe laws of any other 
country that is a member of the OEeD or bas concluded spccial lending alTangcments with the 
International Monetary Fund associated with its General An-angemcnts to Borrow, or a political 
subdivision of any such country, provided that such bank is acting through a branch or agency 
located in the United States; (iii) a finance company, insurance company or other financial 
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 OEeD; (v) any Lender; or 
(vi) any Af11hatc (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 lil, ili.l or (iii) above shall also (x) have outstanding unsecured long-term debt that is 
rated BBIl- or better by S&P and Baa3 or bettcr by Moody's (or an eqllivalcnt 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 cmTcncy), and 
(Il) any Person described in clause (ii), Jiiil, ili'1, ill or (vi) above shall, on the datc 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 Seciion 2.14(e}), 

"J:ligjbl-,"_SlH;-"es~Qr" means a Person that (i) is a corporation, limited liability company or 
business trust July incorporated or organized, validly existing and in good s('lllding 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, e01lsolidDtioll 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, cOllsolidation 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 
ease ofthc Borrower, is acceptable to the Majority Lenders as a credit matter, 

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

"Eurocurrel1\<y_I,iabiliti(,§" has the meaning assigned to that term in Regulation D of the 
Board of Governors of the Federal Reserve S ystcm. 

"Eurodollar .Aslvanee" mcaw; any Advance that bears interest a~ provided in 
.se~!i()n2,09(b). 
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"Eurodollar Lendinl! Office" means, with respect to any Lender, the office of sllch 
Lender specified as lis "Eurodollar Lending Office" in its Administrative Questionnaire or in the 
Assigllment 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 
palt of a Bon-owing, the applicable British Bankers' Association LIBOR rate for deposits in US 
dollars having a maturity equal to such Interest Pcriod, as repOited by any generally recognized 
financ-ial information service as of II :00 A.M. (London time) two Business Days prior to the 
first day of such Interest Period; provided that if no such British Bankers' Association LIBOR 
rate is available to the Administrative Agent, the Eurodollar Rate for such Interest Period shall 
instead be the rate detennined by the Administrative Agent to be the rate at which JPMCB or one 
of its Affiliate banks otfers to place deposits in U.S_ dollars with first class banks in the London 
interbank market at approximately I I :00 A.M. (London time) two Business Days prior to the 
fIrst day of such Interest Period, in the approximate amount of JPMCB's relevant Eurodollar 
Advance and having a maturity equal to such Interest Period. 

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

"Exchange Act" means the SeclU'ities Exchange Act of 1934. 

"gxeIQ!/' means Exclon Corporation, a Pennsylvania corporatioll. or any Eligible 
Sllccessor thereof. 

"Existing Ap'eemenC means the $32.150,000 Credit Agrecment dated as of October 22, 
2010 among the Borrower. various financial institutions and JPtvlOlgall Chase Bank, N.A., as 
Administrative Agent. 

"Existi!,g Warr!l!:!1~" means the presently outstanding Common Stock Purchase Warrants 
(1971 Warrants and Series B Warrants) previollsly issued by the Bl)!Tower. 

"Existing Lett~L9L(J~edit" means each letter of credit listed on Scl,£gule W 

"Facility Fec Rate" - see ~chedJ!le 1. 

"Facility LC" means any letter of credit issued pursuant to Section 2.1 Q and any Existing 
Letter of Credit. 
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"FATC,i" means Sections 1471 through 1474 of the Code, as of the date of this 
Agreement, and any current or future regulations or oftlcial interpretations thereof; provided that 
"FATCA" shall also include any amendments to Sections 1471 through 1474 of the Code that 
are substantively comparable, but only if the requirements in such amended version for avoiding 
the withholding arc not materially more onerous than the requirements in the current version. 

"Federal Funds Rate" means, for any period, a fluctuating interest rate per annum equal 
tor each day during such period to the weighted average of the rates on ovemight Federal funds 
transactions with members ofthe Federal Reserve System arranged by Federal tunds 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 Ii-om three Federal funds brokers of recognized standing 
selected by it. 

"bl1ill __ T~r!JUIlilli(!!LJ)J:ltc" means the earlier of (i) the date on oj' after the Commitment 
Telmination Date on which all of the Borrower's obligations hereunder have been paid in ttlll 
and all Facility Les have expircd or been temlinated and (ii) the date on which al1 of the 
Borrower's obligations hereunder have become due and payable (pursuant to Section 6.01 or 
otherwise). 

"GAAP" - see Section 1.03. 

"Granting Bank" - sec Section 8.07ih.). 

"Hedging OblIgations" means the obligations of the Borrower under any interest rate or 
currency swap agreement, interest rate Dr currency future agreement, interest ratc collar 
agreement, interest rate or currency hedge a,,'rcemen!, 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 property" means (il "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 Instmments," which ""mists primarily of 
the right to impose non-bypassable charges to customers of a utility in order to tacilitate the 
utility's recovery of specified costs andior deferred rates. 

"Interest Coverage Ratio" me!lllS, for any period of four consecutive fiscal quarters of 
the Borrower, the ratio of Adjus[(,d Funds From Operations for such period to Net Interest 
Expense for such period. 

"[nterest Expense" means, for any period, "interest expense" as shown on a consolidated 
statement of operations of the Borrower for such period prepared in accordance with GAA P pins 
Interest Expense to Affiliates for such period. 
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'-Interest ~:mcnse to Af1iliates" 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, tor each Eurodollar Advance, the period commencing 011 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 I, 2, 3 or 6 months, as the 
BOlTower may select in accordance with Section 2.02 or 2.09; provided that: 

(i) the Borrower may not select any Interest Period that ends ailer 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 clay of such Interest Period shall be 
extended to occur on the next succeeding Business Day, unless such extension 
would c·ause 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 d;;y in the appropriate calendar month at the end of 
such Interest Period llumerically corresponding to the first day of slIch Interest 
Period, then such Interest Period shall end Oil the last Business Dayal' such 
appropriate calendar month. 

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

"LGJ~~ll~" means JPMCB (or an Affiliate of .I1'lvICB) in its capacity as issuer of Facility 
Les hereunder. 

"LC O!:1ligations" means, at any time, the sum, without duplication, of (i) the aggregate 
undrawn statcd amount under all Facility Lea outstanding at such time plus (ii) the aggregate 
unpaid amount at such time of all Reimbursement Obligations. 

"LC Pavment Date" - see Secfion 2.16.5. 

"lellcl.YT~" means each of tlK financial institutions listed on the signature pages hereof 
and each Eligible i\ssi!,'llee that shall become it party hereto pursuant to ~e~ti(m_8,t)7. 

"Li.eJ.:!" means any lien (statutory or other), mortgage, pledge, security interest or other 
charge or encumbrance, or any other type ofpreferelltial arrangement (including the interest of a 
vcndor or lessor under any conditional sale, capitalized lease or other title retention agreement). 

·7-
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"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 Effcct" each means, relative to any 
occurrence, fact or circumstances of whatsoever nature (including any determination in any 
litigation, arbitration or governmental investigation or proceeding), (i) any materially adverse 
change in, or materially adverse effect on, the tinancial condition, operations, assets or business 
of the Borrower and its consolidated Subsidiaries, taken as a whole; or (ii) any materially adverse 
effect on the validity or enforceability against the Borrower of this Agreement. 

"Modify" and "Modi fication" - see Section 2.16.1. 

"Moody's" means Moody's Investors Service, Inc. and any successor thereto. 

"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
palty credit enhancement (it being understood that iflhe Borrower does not have any outstanding 
debt securities of the type descrihed above but has an indicative rating fi'om Moody's for debt 
securities of such tYllc, then such indicative rating shall be used lor determining the "Moody's 
Rating'-). 

"Mortgage" means the MOItgagc, dated July I, 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 lllinois (as successor to Harris Trust 
and Savings Bank) and D.G. Donovan, and any successors thereto; provided that no effect shall 
be given to any amendment, supplement or rcllnancing after the date of 01is Agreement that 
would broaden the definition of "permitted liens" as deJined in the MOltgage as constituted on 
the date of this A!"l'ccment. 

"Multicmployer Plan" llleallS a Plan maintained pursuant to a collective bargaining 
agreement or any other arrangement to which ExelOtl or any other member of the Controlled 
Group is a party to which more than one employer is ohligaicd to make contributions. 

"Net Qtsh flows From Operatirw Activitie~" means, 1,)1' any period, "Net Cash Flows 
provided by Operating A.ctivities" as shown on a consolidakd statement of cash t10ws of the 
Borrower for such period prepared in accordance with GAAP, excluding any "Changes in assets 
and liabilities" (as shown on such statement of cash flows) taken into account in determining 
such Net Cash Flows provided by Operating Activities. 

"NS'Ll!ltere~1l-:;spcnsf' means, for any period, the total of (a) Interest Expense j()!' such 
period minus (b) Interest Expense to Afliliates for snch period to the extent included in the 
amount referred to in .;jallsL(ill and related to (il interest payments on debt obligations that are 
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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 finances 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 BOlTowcr or any of its Aftlliates other than: 

(i) recourse to the named obligor with respect to such Debt (the 
"pebtor") for amounts limited to the cash flow or net cash flow (other than 
historic eash 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 fiOln 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 

(iii) recourse to the Debtor generally or indirectly to allY Aftiliate ofthe 
Debtor. under any form of assurance, undcrtaking or support, which recoursc is 
limited to a claim tor 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 Dewlopment. 

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

".RJlllr" means thc Pension Benetit 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 (il by the terms of any right, power, franchise, grant, 
license or permit granted or issued to the Borrower or (ii) to purchase or recapture or to designate 
a purchaser of any propelty (\f the BOlTower; (b) any eascment. restriction, exception or 
reservation in any properly andlor 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 tcw other like purposes orlc)r the joint or com1110n use of real property, rights of way, 
facilities andior equipment, and defects. irregularities and deficiencies in title of any propclty 
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 (bl. do 110t materially 
impair the use of the relevant property and/or rights of way for the purposes for which sllch 
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propelty andior rights of way arc held by the Borrower: (c) rights reserved to or vestc(' in any 
municipality or other govcOlmcntal or public authority to control or regulate any propcl1y oftlle 
Borrower or to use such property in a mmmer that does not materially impair the use of such 
property for the purposes for which it is held by the Bon'ower; and (d) obligations or duties of 
the Borrower to any municipality or other governmental or public authority that arise out of any 
li'anchisc, grant, license or permit and that affect any propelty of the Borrower. 

"Pernlitted Securitization" means any sale mld!or 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 PaJt 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, tbe cash now derived primarily from such receivables or interests therein, provided, 
however, that "Debt" as used in this clall§s;_i.~l shall not include Debt incurred by a Receivables 
SPC owed to the Borrower or to a Subsidiary of the BOlTower which Debt represents all or a 
pOltion of the purchase price paid by the Receivables SPC kll' such receivables or interests 
therein, (b) any recourse, repurchase, hold harmless, indemnity or similar obligations of the 
Borrower or any Subsidiary (other than the Receivables SPC that is a party to such transaction) 
in respect of receivables or interests tberein 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 tme sale under applicable laws (including debtor relief laws), and (c) any recourse, 
repurchase, hold harmless, indemnity or similar obligations of a Receivables SPC in respect of 
receivables or interests therein sold, or payments made in respect ihcreot~ arc customary for 
transactions of this type, 

"Person" means an individual, partnership, corporation (including a busincs;; trllst), 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 flmding standards under Section 412 of' the Code as to which the 
Borrower or any other member oflhe Controlled Group rnay have any liability, 

"EriIne Rate" means a rate per anllum equal to the prime rate of interest announced by 
JPMCB (which is not necessarily the lowest rate charged to any cnstomer), changing whcn and 
as said prime rate changes, 

"Principal Subsidiary" means (a) each Utility Subsidiary (other than Commonwealth 
Edison Company ofIndiana, Inc., so long as it does not qualify as a Principal Subsidiary under 
the following clause (lll} and (b) each other Subsidiary the asscts of which, as of the date of any 
determination thereof, excecded $250,000,000 in book value at any timc during tbe prcccding 
12-month period, Notwithstanding the foregoing, Principal Subsidiary shall not include any 
Receivables SPC or Special Purpose Subsidi~lry, 

"Pro R!!la Shag~" means, with respect to a Lender, the perccntage that such Lender's 
Commitment Amount (or, after the Commitments have terminated, the principal amount of such 
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Lender's outstanding Advances plus the amount of such Lender's pmtic.ipation in all LC 
Obligations) is of the Aggregate Commitment Amount (or, after the Commitments have 
terminated, the principal amount of all outstanding Advances plus all LC Obligations). 

"Receivables SPC" means a special purpose, bankruptcy-remote Person t<>rJned 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 rclated 
rights in connection with and pursuant to a Permitted Securitization. 

"Register" - see Section 8.0l!.£). 

"Re!mbl]J:se!nent Obligations" means the outstanding obligations of the Borrower under 
Section 2,l~ 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 defined in Section 4043 of ER ISA and 
regulations issued undcr 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 
funding standard of Section 412 of the Code and Section 302 of ERISA shall he 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. 

"§§i.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 lime, the rating issued by S&P 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 Borrowcr docs not have any outstanding debt 
securities of the type described above but has an indicative rating ii'om S&P for debt securities of 
such type, then such indicative rating shall be used for determining the "S&P Rating"), 

"Single Enml2Y.~r.J>]gll" means a Plan maintained by the Borrower or any other member 
of the Controlled Group for employees of the BOlTower or any other member of the Controlled 
Group, 

"fulecial PUJ1l..ose 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 5/18-102, or any successor provision of 
similar im])011) and proceeds thereof; formed solely t<)r 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, 

"Suh.,~idiillJ''' means, with respect to any Person, any cotllOratiol1 or unincorporated entity 
of which more than sm-;, of the outstanding capital stock (or comparable interest) having 
ordinary voting power (inespective of whether or not at the time capital stock, or comparable 
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interests, of any other class or classes of slich corporation or cntity shall or might have voting 
power upon the occUI'rence of any contingency) is at the time directly or indirectly owned hy 
such Person (whether directly or through onc or more other Subsidiaries). Unless otherwise 
indicated, each reference to a "Subsidiary" means a Subsidiary of the Borrower. 

"Transitional Funding Instrument" means any instrument, pass-through certificate, notc, 
debenture, certificate of participation, bond, celtificate of beneficial interest or other evidence of 
indebtedness or instrument evidencing a beneficial interest that (i) CA) is issued pursuant to a 
"transitional funding order" (as such term is detined ill 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 (8) is secured by or otherwise payable solely from 110n-bypassable cent per 
kilowatt hour charges authorized pursnant 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 statc legislation which is enacted to facilitate the 
recovery of certain specified costs by electrie utilities through non-bypassablc cent per kilowatt 
hour charges and/or demand charges authorized pursuant to such order to be applied and 
invoiced to customers of such utility and (8) is secured by or otherwise payable solely fro111 sllch 
lloll-bypassable charges. 

"I~!.lnsitism~. Funding Jnstnllnent Interest" means, for any period, the portion of Interest 
Expense for such period that was payable in respect of Transitional Funding Illstnullcnts. 

'Tfiln~itiQ.n",LJ:unding Instnl111cnt Revenue" means, for any period, the pmtion of 
consolidated revenue for such period attributable to charges invoiced to customers in respect of 
Transitional Funding Instruments. 

''Type'' - see the definition or Advance. 

"U1li1!)1deo Ijabilities" means, (i) in the case of any Single Employer Plan, the amount (if 
any) by which the present value of all vested nontorfeitable bene tits under such Plan exceeds the 
fair markct valuc of all Plan assets allocable to such benefits, all detennined as of thc then most 
recent cvaluation elate ()!. such Plan, and (ii) in the case of any Multicmployer Plan, the 
withdrawal liability that would bc inCUl'l'ed by the Controlled Group if all members of the 
Controlled Group completely withdrew from such MulticmpJoyer Plan. 

"Vlml",~III~<iriY",nJ.9fl)efault" means any evcnt which (if it continues uncured) will, with 
lapse oftime oj' noti.:e or both, become all 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 rcgulation as a public utility 
by federal or state regUlatory authorities. 

SECTION 1.02 Otherjl1tcrpretive Provisions. In this Agreement, (a) in the computation 
of periods of time fi-om a specified date to a later speci1Ied date, the word "ji'om" means "irom 
and including" and the words "to" and "until" each means "to but excluding"; (b) the term 
"including" means "including without limitation"; and (el unless otherwise indicated, (i) any 
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reference to an ""ltick, Sect jon, .Exhibit or Scl)(~.g~l.I .. , mcans an Article or Section hereof or an 
Exhihit 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 Jawor regulation as amended, 
modified or supplemented li'om 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 mcans such agreement instrument or other document 
as amended, supplemented or otherwise modified from time to time. 

SECTION 1.(l3 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, 2010 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. In this Agreement, except to the extent, 
if any, otherwise provided herein. all accounting and financial terms shall have the meanings 
ascribcd to such terms by GAAP, and all computations and determinations as to accounting and 
financial matters shall be made in accordance with GAAP. In the event that the linancial 
statemcnts generally prepared by the Borrower reflect a change in GAAP that afteets the 
computation of any financial ratio 01' requirement set forth herein (as contemplated by Section 
1.03(b )), the compliance certificate delivered pursuant to Section 5J2LChlful accompanying such 
financial statements shall include information in reasonable detail reconciling such financial 
statements which reflect such change in GAAP to financial inj~)1mation that docs not retlect such 
change to the cxtent relevant to thc calculations set (01th in such compliance ce1tificate. 

(b) If at any time any change in GAAP would affect the computation of any 
financial ratio or requirement set fOlth herein and the Borrower or the Majority Lenders shall so 
request, the Administrative Agent, the Lenders and the Borrower shall negotiate ill good faith to 
amend such ratio or rcquiremcnt to preserve the original intent thereof in light of slich change in 
GAAP (subject to the approval of the Majority Lenders); nH21'iiled that, until so amended, such 
ratio or requirement shall continue to he computed in accordance with GAAP prior to such 
change therein. 

(c) For purposes of any calculatioll or detennination whieh 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 tinancial statements from "variable interest entities" as a result of the application of 
FIN No. 46, Consolidation of Variable Intercst Entities - an Interpretation of ARB No. 51, as 
updated through FIN No. 46-R and as modified by FIN No. 94. 

SECTION 1.04 letLE<L.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 0[' 

certain events or otherwise), then the stated amount thereof sha 11 be the maximum amount 
available to be drawn thereunder during the remaining term thereof assuming all such increases 
take effect, regardless of whether such maximum amouni is then available; and (b) if a Facility 
LC has expired by its terms but any amount may still be drawn thereunder by rcason of the 
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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 II 

AMOUNTS AND TERMS OF THE COMMITMENTS 

SECTION 2.01 LQl}lmitrl1~,l1t~. Each Lender severally agrees, on the tenns and 
conditions hereinafter set forth, to (a) make Advances to the Borrower and (b) palticipate in 
Facility LCs issued upon the request of the Borrower, in each case tj'om time to time during the 
period from the date hereof to the Commitment Termination 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 
Credit Extensions shall not at any time exceed the Aggregate Commitment Amount. Within the 
foregoing limits and subject to the other provisions hereof, the B011'ower may from time to time 
borrow, prepay pursuant to Section 2.10 and reborrow hereunder prior to the Commitment 
Termination Date; provided, fluthcr, 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 Sl1m 

of (x) the principal amonnt of sllch De!:lUlting Lemler's outstanding Advances plus (y) the 
amount of cash collateral held by the Administrative Agcnt for the account of such Defaulting 
Lender pursuant to Section 2.16.12. 

SECTION 2.02 l'rQced_ll"csf()}' Advances; Limitations on Borrowings. 

(a) The Borrower may rcquest Advances by giving notice (a '\Notice ,of 
BOD'owing") to the Administrative Agent (which shall promptly advise each Lender of its receipt 
thereon not later than 10:00 A.l\·1. on the thire! Business Day prior to the date of any proposed 
borrowing of Eurodollar Advances and on the date of any pl'()posed horrowing of Base Rate 
Advances. Each Notice of Borrowing shall be sent by facsimile and shall be in substantially the 
form of Exhibit B, specifying thercin (i) the requested date of borl'()wing (which shall be a 
Business Day), Oi) the Type of Advances requested, (iii) the aggregate principal amount of the 
t'equested Advances and (iv) in the case of a borrowing of Eurodollar Advances, the initial 
Interest Period llwrei()L Ea"h Lender shalL before 12:0() noon on the date of such bOlTowing, 
make available for the account of its Applicable Lending omcc to the Administrative Agent at 
its address referred to in .s..~1iQl1 8.0;;, in same day fimds, such Lender's ratable p011ion of the 
requested borrowing. After the Administrative Agent's receipt of such funds and upon 
fiJlfillment of the applicable conditions set forth in Article 1lI, 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 BOlTowcr. 
If a Notice of Borrowing requests Eurodollar Advances, the Borrower shall indemnify each 
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Lender against any loss, cost or expense incurred by snch Lender as a result of any failure to 
fulilll on or before the requested borrowing date the applicable conditions sct forth in Al1.icle lll, 
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 requcsted Advance to be made by 
such Lender. 

(c) Unless thc 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 Oil 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 on 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 
made available to the BOlTower until the date such amount is repaid to the Administrative Agent, 
at (i) in the case of the Borrower, the interest rate applicable at the time to Advances made in 
connection with such borrowing and (ii) ill the case of such Lender, the Federal Funds Rate. If 
such Lender shall repay to the Administrative Agent such corresponding amount, such amollnt so 
repaid shall constitute such Lender's Advance as part of such Borrowing tor 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. 

(c) Each Borrowing of Base Rate Advances shall at all times be in an aggregate 
amount of $1.000,000 or an integral multiple thereot; and each Borrowing of Eurodollar 
Advances shall at all times be in an aggregate amount 01'$5,000,000 or a higher intcgral 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 Bon-ower agrees to pay to the Administrative Agent, 
for the account of the Lenders (subject to Seetioll 2.13(g)(ii)) according to their Pro Rata Shares, 
a Hrdlity fee for the period from the Closing Date to the Commitment Termination Date (or. if 
later, the date Oil which all Outstanding Credit Extensions have been paid in full) in an amount 
equal to the Facility Fee Rate Illultiplied by the Aggregate Commitment Amount (or, after the 
Commitment Termination Date, the principal amount of all Outstanding Credit Extensions). 
payable 011 the last day of each March, June, September and December and on the Final 
Termination Date (and, if applicable, thereafter on demand). 
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(a) The Borrower shall have the right, upon at least two Business Days' 110tice to 
the Administrative Agent, to ratably reduce the respective Commitment Amounts of the Le,llclers 
in accordance with their Pro Rata Shares: )2Lovided that the Aggregate Commitment Amonnt 
may not be reduced 10 an amount that is less than the Outstanding Credit Extensions: and 
nrovided, fUlthcr, that each partial reduction of the Commitment Amounts shall be ill the 
aggregate amount of $5,000,000 or a higher illtcgralmultiple of $1,000,000. Any reduction of 
the Commitment Amounts pursuant to this Sectioll..?!.l:4 shall be permanent, except as expressly 
provided otherwise herein, 

(b) The BOlTower may at any time, upon at least two Business Days' notice to tbe 
Administrative Agent, tenninate 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 sueh termination); and 
(ii) concurrently with sllch temlination, (A) the Aggregate Commitment Amollnt: shall be 
reduced by the Commitment Amount of such Designated Lender (it being understood that the 
Borrower may not terminate the Commitment 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 ofa Defaulting Lcnder, the Borrowcr's reasonable estimate oftlle amount 
(if any) of its claims against such Defaulting Lender as a result of the events 01' circlllllstanees 
pursuant to which such Lender became a Defaulting Lender, and (e) the Administrative Agent 
shall retum to such Lender any cash collateral held for the account of such Lender pursuant to 
~e_~ti9lL:z.,1(U_:z.. The termination of the Commitment of a Defaulting Lender pursuant 10 this 
Section 2.04(c1 shall not he deemed to be a waiver of any right that (x) the Borrower, the 
Administrative Agent, the LC Issuer or any other Lender may havc against such Defaulting 
J .ender or (y) such Defaulting Lender may have against the Borrower based on the estimate 
described in f.l'!!L~"' __ Cill ofthe 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. 

SECTION 2.06 lnterest O!u~_<jvm_lC"'s. The Borrower shall pay interest on the unpaid 
principal amount of each Advance from the date of such Advance until such principal amount 
shall be paid in iull, as follows: 

Ca) At all times such Advance is a Base .Rate Advance, a rate per anJlum equal to 
the Base Rate in effect from time to time, payable qUalterly on the last day of each March, June, 
September and December, on (he date such Base Rate Advance is converted to a Eurodollar 
Advance or paid in flill and on the COlllmitment Termination Date (and, if applicable, thereaflcr 
on demand). 
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(b) SubJect to ~cction 4.0112, at all times such Advance is a Eurodollar Advance, a 
rate per annum equal to the sum of the Eurodollar Rate for each applicable Intercst Period clus 
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 slIch Advance is six months, 011 the 
day that is three months after the tirst clay 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, if applicable, thereafter on dcmand), 

SECTION 2.07 A(:!ctitiQ!EtL!nt~r~~LonEurodollar 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 convcrted 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 lor 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 datc on which intcrest is payable on such Advance; provided 
that no Lender shall be entitled to demand such additional interest more thall 90 days following 
the last day of the Interest Period in respect of which such demand is made; provided, furthe.r, 
that the foregoing proviso shall in no way limit the right of any l.ender 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 
after 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 determination shall be conclusive and binding for all purposes, absent manifest 
error. 

SECTION 2.08 Interest Rate Deten:ninatioll. 

(a) The Administrative Agent shall give prompt notice to the Borrower and the 
Lenders of each applicable interest rate determined by thc Administrative Agent for pUlJ)()ses of 
Section 2.06(a) or jhl, 

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

(i) each Eurodollar Advance will automatically. on the last day of the 
then existing Intcrest Period therefor (unless prepaid or convelted to a Base Rate 
Advance prior to sllch day), convert inll) a Base Rate Advance, and 

(ii) 
Eurodollar 

the obligation of the Lenders to make, continue or convert into 
Advances shall be sllspended until the /\dministrativc Agent shall 
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notify the Borrower and the Lenders that the circumstances causing such 
suspension no longer exist. 

SECTION 2.09 COflHrl,llatiol1_an(L~~llT1Version 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 Busincss Day prior to the date of 
any proposed continuation of or conversion into Eurodollar Advances, and on the date of any 
proposcd 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 ill writing to such conversion. 
Each such notice of a continuation or conversion shall, within the restrictions specified above, 
spccify (i) the date of such continnation or convcrsion, (ii) the Advances to be continued or 
convclted, and (iii) in the case of continuation of or conversion into Eurodollar Advances, the 
duration of the Interest Period for such Advances. 

(b) lfthe 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 SectiglLl.01 and Section 2.02.(<1.). the 
Administrative Agent will f01thwith so notify the Borrower and the Lenders and such Advances 
will automatically, on the last day oflhe then existing Interest Period 1l1erefor, 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 prepaym~nt 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 Advaneeo 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 p'lItial 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 Advances made pursuant to Section 2.16 as it 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 $1,000,0001; (ii) each pmiial 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 shail be 
obligated to reimburse the Lenders pursuant to ;;"cti,ll1 8.04(b I on the date of such prepayment. 
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(b) If a Lender at any time becomes a DetilUlting Lender and the Outstanding 
Crcdit Extensions at such time exceed an amount equal to the total of (i) the Aggregate 
Commitment Amount minus (ii) such Dei{lulting Lender's Commitment Amount plus (iii) the 
principal amount of such Dd:llllting 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 and/or provide cash collateral jor Facility Les (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 thereat: any 
prepayment of Advances pursuant to this Section 2.IO(b) shall be subject to the provisions of 
Section 2.1 O(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 2.1 Ocb) cease to exist, then the Administrative Agent shall 
promptly return such cash collateral to the Borrower. 

(a) If on or after the date of this Agreement. allY Lender or the LC Issuer 
determines that any Change in Law shall increase the cost to snch 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 LC, 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 
ease may be, additional amounts (without duplication of any amount payable pursuant to Section 
2.14) sufficient to compensate such Lender or the LC Isslier tor such increased cost; provided 
that no Lcnder shall be entitled to demand such compensation marc than 90 days following thc 
last day of the Interest Period in respect of which slich demand is made and the LC Issuer shall 
110t 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, fi.lrther, that the foregoing proviso shall in no way limit the right of ~lIly Lender 
or the LC Issuer to demand or receive slieh compensation to the extent that such compensation 
relates to the retroactive application of any law, regulation, guideline or request described in 
clause (i) or fill above if such demand is made within 90 days ancr the implementation of such 
retroactive law, interpretation, guideline or request. A l'crtijicatc as to thc amount of such 
increased cost, submitted to the BOlTower and the Administrative Agent by a Lender or the LC 
Issuer, shall be conclusive and binding for all purposes, absent manifest en-or. 

(b) If any Lender or the LC Issuer ucterrnines that, aitcr the date of this 
Agreement, any Change in Law regarding capital adequacy requiremcnts affects or would afleet 
the amount of capital required or expected to bc maintained by such Lender or the LC Issuer or 
any Person controlling such Lender or the LC Issuer and that the amount of such capita I 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 hy sueh Lcnder or the 
LC Issuer (with a copy of such demand to the Administrative Agent), the I3orrower shall 
immediately pay to the Administrative Agent for the account of such Lender or the LC lssucr. 
fro111 time to time as specified by such Lender or the LC Issuer, additional amounts sutrieient to 

70055767000080560 -19-



WPD-2 
Page 332 of 504 

compensate such Lender, the LC Issuer or such controlling Person, as applicable, in the light of 
such circumstances, to the extent that such l,cnGer determines such incrcase 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 Le Issuer's 
commitment to issue Facility LCs or the Reimbursement Obligations owed to the LC Issuer; 
providcq that no Lender shall be entitled to demand such compens3tion more than one ycar 
/()llowing the payment to or for the accolmt of such Lender of all other amounts payable 
hereunder by the Bon'ower and the termination of such Lender's Commitment and the LC Issuer 
shall not be cntitled to demand such compensation more than one year after the expiration or 
termination (by drawing or otherwise) of all Facility LCs issued by the LC Issuer and the 
termination of the LC Issuer's commitment to issue Facility Les; provided. finther. that the 
foregoing proviso shall in no way limit the right orany 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 13orrower and the Administrativc 
Agent by the applicable Lcndcr or the LC Issuer shall be eonc1usive and binding, for all 
purposes, abscnt manifest error. 

(~) Any Lender claiming compensation pursuant to this Section 2. I I shall usc 
reasonable commercial em}rts (consistent with its intemal 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 reducc the amount ot: any such compensation that may 
thereaHer accrue and would not, in the reasonable judgment of such Lender, be otherwise 
disadvantageous to such Lcnder. 

SECTION 2.1 ~ Illegality. Notwithstanding; any other provision of this Af,'Tccmcnt, if 
any Lender shall notify the Administrative Agent that any Change in Law makes it unlawful, or 
any central bank or other governmental authority asserts that it is unlawful, f(lr such Lender or its 
Eurodollar Lending Office to perform its obligations hereunder to make Eurodollar Advances or 
to flllld or maintain Eurodollar Advances hereunder. (i) the obligation of such Lender to make, 
continue or conyert Advances into Eurodollar Advances Sh'lll be suspcnded (subject to the 
following paragraph of this Section 2.t;'.) until the Administrative Agent shall notify the 
Borrower and thc Lenders that the circumstances causing such suspcnsion no longer ex is! and Oi) 
all Eurodollar Advances of such Lender then outstanding shall, Oll the last day of the then 
appllcable lntercst Period (or such earlier date as such Lender shall designate upon not less than 
five Business Days' prior writ.ten notice to the Administrative Agent), be automatically 
convcr1cd into Base Rate Advances. 

[1' the obligation of any Lender to make, continue or convert into Eurodollar Advances 
has been smpendcd pursuant to the preceding paragraph, then. unless and until the 
Administrative Agent shall notify the Borrower and the Lenders that 1lw 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 claui;<e 
ill, all payments and prepayments of principal that would have otherwise been applied to such 

700557670 (j()6HO:;@ 20-



WPD-2 
Page 333 of 504 

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 I3orrower 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 othcr 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 
2.13(gl) to the Lenders for the account of their respective Applicablc Lcnding Offices, and like 
funds relating to the payment of any other amOlUlt 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 terms 
of this Agreement. Upon its acceptance of an Assignment and Acceptance and recording of the 
infomlation contained therein in the Register pursuant to Section 8.07(d), from the effective date 
specified in such Assignment and Acceptance, the Administrative Agent shall make all payments 
hereunder in respect of thc 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 BOlTower hereby authorizes each Lender, if and to the extent any payment 
owed to sllch Lender by the Borrower is not made when duc hereunder, to charge from time to 
time against any of the BOlTower"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 tbc case may he, and all 
computations of interest based on the Eurodollar Rate oj' the Federal Funds Rale and of' iCes 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 determination 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, absenlmanifest uror. 

(d) \Vhencvcr 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 time shall in such case bc induded in the computation of any interest or fees, as the 
case lIlay 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, sneh payment shall be 
made on the next preceding Business Day. 

(c) Unless the Administr3tive 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 
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Bon-ower will not make such payment in full. the Administrative Agent may assumc that the 
Borrower has made such payment in full to the Administrative Agent on such datc and the 
Administrative Agent may, in reliance upon such assumption. cause to be distributed to each 
Lender 011 such due date an amount equal to the amount then due such Lender. If ancl 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 distributcd to such Lender until the date such Lender repays such amount to the Administrative 
Agent, at the Federal Funds Rate. 

(I) Notwithstanding anything to the contrary contained herein, any amount 
payable by the Bon'ower hereunder that is not paid when due (whether at stated maturity, by 
acceleration or otherwise) shall (to the fullest extent permitted by law) bear intercst from the date 
when due until paid in full at a rate per annllm cqual at all times to the Base Rate plus 2%, 
payable upon demand. 

(g) If at any time a Lender is a Defaulting Lender, th",)}, to the extelJt permitted by 
applicable law (and notwithstanding any other provisioll of this Agreement), (i) any payment of 
principal of or interest on Advances or of reimbursement obligations with respect to Facility LCs 
(including through sharing of pay1nents pursuant to Scction 2.15, but excluding (1) any payment 
pursuant to Section 2.0.4(0 and (2) any payment to be made on such Defaulting Lender's 
Termination Date net of any amount described in Section 2. Q±Cd(iiJCB ») shall, if the BOITower so 
directs at the time of making such payment, be applied to amounts owed to Lenders other than 
such Defaulting l.ender, as if the amount owed to such Defaulting Lender hereunder in respect of 
Advances and reimbursement obligations were zero; (ii) such Delimiting Lender's Pro Rata 
Sharc of the Outstanding Credit Extensions shall bc excludcd for purposes of calculating facility 
fees pursuant to Section 2.0.3 in respect of each day on which such Lender is a Defaulting 
Lcnder, and sllch DcJlmlting Lender shall not be entitled to reccive any facility fees for any such 
day; and (iii) such Delimiting Lender',; Pro Rata Share shall be deemed to be zero for purposes 
of calculating lettcr of credit fees pursuant to Sccsion 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 Defimlting Lender shall not be entitled to 
receive any letter of credit fees l()r any such day. In addition, if any Lender is a Defaulting 
Lender at the time any payment is to be made by thc Len(krs to the I.e Issuer pursuant to 
l'cftjO}.1..Z,1 (i..5. 2,]6.,(5 or L.L(5JJ2 and such Defaulting Lender j~lils to make its Pro Rata Share of 
such payment, then. solely for purposes of determining t.hc 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 j()llowing proviso, the LC Issuer receives the li.tll amount of the 
payments to which it is entitled from the Lenders; provided that under no circumstances shall 
any Lender be obligated to make a payment \0 the LC Issuer pursuant to this sentence that would 
cause the aggregate principal mnount of such Lender's Advances plus such Lender's Pro Rata 
Share (without giving effect to allY adjustment pursuant to the foregoing provisions of this 
sentence) of all Le Obligations to exceed such Lender's Commitment Amollnt (or, if the 
Commitments have tCl1ninated. such Lcnder's Commitment Amount at the time of slleh 
temlination, adjusted for any assignments by or to such Lender). The provisions of this 
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S,,-ctio!L~ 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 ]>t~J!~. 

(n) All payments by or on bchnlf of the Borrower hereunder shall be made. in 
accordance with SectiQll.6J), 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, ""g!.\lQing, in the case of each Lender, the LC Issuer and the Administrative Agent, (i) 
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 and (ii) any United States withholding taxes 
imposed by FA TCA (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 bc incrcased as maybe necessary so that aftcr 
making all required deductions (including deductions applicable to additional SlUns payable 
under this Section 2.14) sllchLender, the LC r"suer or the Administrative Agent (as the case may 
be) receives an amount equal to thc 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 firll 
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 tile foregoing, 
"Other Taxes"). 

(c) No Lender may claim or demand payment or reimbursement in respect of any 
Taxes or Other Taxes pursuant to this 9cction 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 [01' the filll amount of Taxcs or Other Taxes (including any Taxes or Other 
Taxes imposed by any jurisdiction on amounts payable under this .~QtiOtl21.'l) 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 theretrom or with respect thereto, whether or 
not such Taxes or Other Taxes were correctly or legally asserted. This indenlllitlcation shall be 
made within 30 days trom 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 Lcnder 
listed on the silo'11ature pages hcrcot~ and on the date of the Assib'11ment and Acceptance pursuant 
to which it became a Lender in the case of each other Lender, and trom time to time thereallcr 
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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 j urisciiction outside the Unit.;d States shall 
provide the Administrative Agent and the Bon-ower with the Emns prescribed by the Internal 
Revenue Service of the United States certifying that such Lender is exempt fh,m United Statcs 
withholding taxes with respect to all payments to be made to such Lender hereunder. J f for any 
rcason during the term of this Agreement, any Lender becomes unable to submit the f0I1115 

referred to above or the information or representations contained therein are no longer accurate 
in any material respect, such Lender shall notify the Administrative Agent and the Borrowcr in 
writing to that effect. Unless the Borrower and the Administrative Agcnt have received forms 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 trom such payments at the applicable statutory rate in the case of payments to or 
for any Lender organized under the laws ofajurisdiction outside the United Slates and slich 
Lender may not claim or demand payment or reimbursement for slich withheld taxes pursliant to 
this .Section 2,14, 

(f) Any Lender claiming any additional amounts payable pursuant to this 
§gcti.olllJA shallllse reasonable commercial eflorts (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 ot any ~u<.:h additional 
amounts which may there·after accrue and would not, in the reasonable judgment of such Lender, 
be otherwise disadvantageous to such Lender. 

(g) Ifthe Borrower makes any additional payment to any Lender pursuant to this 
Section ~,14 in respect of any Taxes or Othcr Taxes, and such Lender determines that it has 
received (i) a refund of such Taxes or Other Taxes or (ii) a credit against or relief or remission 
for, or a reduction in the amount of, any tax or other governmental charge attriblltable solely to 
any deduction or credit for any Taxes or Other Taxes with respect to which it has received 
payments uncIer this .s~ctioll 2,14, such Lender shall, to the extent that it can do 50 without 
prejudice to the retention of such refund, credit, relief, remission or reductiDn, 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 paymem mack 
pursuant to the IiI'S! sentence of this Section 2.14Ucl, the Bon-ower shall upon notice and demand 
of such Lender promptly repay the amount of sllch overpayment. Any detennination made by a 
Lender pursuant to this Section 2. J 4(g} shall in the absence of bad faith or manifest error be 
conclusive, and nothing ill this Section 2.14(g) shall be consirued as requiring any Lender to 
COndll(,t its business or to arrange or alter in any respect its tax or financial affairs (except ilS 

required by Section 1, J 4ill) so that it is cntitled to receive snch a refund, credit or reduction or as 
allowing any Person to inspect any records, including tax returns, of such Lender. 

(h) If a payment made to a Lender or the LC Issuer under this Agreement would 
be subject to U,S. Federal withholding Tax imposed by FA TCA if such Lender or the LC bsucr 
were to fail to comply with the applicable reporting requirements of FA TeA (including those 
contained ill section 1471 (b) or 1472(b) ofthe Code, as applicable), such Lcnder or the LC Issuer 
shall deliver to the Borrower and the Administrative Agent, at the time or times prescribed by 
law and at such time 01' times reasonably request.ed by the Borrower or the Administrative Agent, 
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any other documcntatic,n prescrihed by applicable law (including as pre:;cribcd by section 
1471 (b)(3)(C)(i) of the Code) or reasonably requested by the Borrower or Administrative Agent 
that is necessary for such Person to comply with its obligatiom unded'ATCA to determine that 
such Lender or the LC Issuer has or has not complied with its obligations under FArCA and, as 
necessary, to determine the amount to deduct and withhold from such payment. Solely for 
purposes of this Section 2.l4(hl, "FA TeA" shall include any amendment made to FATCA after 
the date of this Agreement, whether or not such amendment is included in the definition set fOlth 
in ~(of.t.iQ!1JJlJ. 

(i) Without prejudice to the survival of any other agreerrll'nt oHhe Borrower or 
any Lender hereunder, the agreements and obligations ofthe 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 fi'om 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, flUther, 
that tbe 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 retroactivc 
application of any Taxes or Other Taxes if snch demand is made within onc ycar after the 
implementation of such Taxes 01' Other Taxes. 

SECTION 2. J 5 Sltaril.Jgof).~)Jllcnts. Elc. If any Lender shall obtain any payment 
(whether voluntary, involuntary. through the exercise of any right of sd-oU; or otherwise) 011 

account of tbe Advances made by it to the Borrowcr or its participation interest in any Facility 
LC isslled Jor the account of the Bon'ower (other than pursuant to Section 2.02([:», ~.J)7, 2.11, 
2.14, 2.16.7 or 8.04(bl) in excess of its ratable share of payments on account of the Advances to 
thc Borrower and LC Obligations obtained by all Lenders, such Lellller shall rorthwith purchase 
from the other Lenders such pHrticipations in the Advances and/or LC Obligations as shall be 
necessary to cause slieh purchasing Lender to share the excess payment ratably witll each of 
them, llrovicled that ira 11 or any portion of such excess payment is thereaHcr recovered from 
such purchasing Lendcr, such purchas(' from each Lender shall be rcscinucd and such Lender 
shall repay to the purchasing Lcndcr 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 
amount of such Lender's required repayment to Oi) the total amount so recovered Ji-om the 
purchasing Lender) of any interest or other [lJU()lll1t paid or payable by the purchasing Lender ill 
respect of the toial amount so recovercd. The Borrower agrees that any Lender so purchasing a 
participation from another Lender pursuani to tbis Section 2.t5 may. to the filllesi extent 
pemlitted by law, exercise all it>, rights of payment (including the right of set-off) with respect to 
such participation as Jillly as if such Lender were the direct creditor of the Borrower in the 
amount of such participation. 

SECTION 2. J 6.1 LS§.tl!II}~g. The LC Issuer agrees, on the terms and conditions 
set ()rlh in this Agreement (including the limitations set forth in SeetiQ!12JH), upon the 
request of the BOlTower. to issue standby letters of credit and to extend, increase or 
otherwise modify Facility LCs ("Modify," and each such action a "Modification"), from 

-25-



WPO-2 
Page 338 of 504 

time to time Crom th~ date of this Agreeme.nt to the Commitment Termination Date, No 
Facility LC shall have an expiry datc latcr than the earlier of (a) 364 days after the datc of 
issuance, or of extension or renewal, thereof or (b) 360 days aftcr thc sc·hedu1ed 
Commitmcnt Tcnnination Date, No Facility LC may be renewed or extended, or 
increased in amount, after the Commitment Termination Date (but a Facility Le may be 
decreased in amount or, subject to thc 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 govc11lmental anthority shall by its terms 
purport to enjoin or restrain the LC Issuer from isslJing such Facility LC or (ii) any 
applicable law, or any request or directive from any governmental authority having 
jurisdiction over the LC Issuer, shall prohibit, or request or direct that the LC Issuer 
rdi'ain from, the issnance of letters of credit generally or of such Facility LC in 
pmticular. Facility LCs may be issued for any proper corporate purpose, By their 
execution of this Agreement, the pm1ies hereto agree that on the Closing Date (withont 
any ftmher 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 u the terms 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 shaH be deemed, without further action by any ]laity hereto, to 
have unconditionally and irrevocably purchased from the LC Issuer, a participation in 
such Facility LC (and each Modification thcreot) and the related LC Obligations in 
proportion to its Pro Rata Share, 

SECTION 2.16,3 Notice, Subject to Section 2,16,\, the Borrower shall give the 
LC Issuer notice prior to lO:()O A,M, at [cast 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 or issuance (or Moditication) 
and the expiry date of such Facility LC'. and describing the proposecl tenns of such 
Facility LC and the nature of the transactions proposed to be suppOlted thereby, Upon 
receipt of such notice, the LC Issuer shall promptly notify the Administrative Agent, and 
the Administrative Agent shall promptly uotify each Lender, of the contents thereof and 
of the amount of such Lender's participation in such proposed Facility LC. The issuance 
or rVlociification by the LC Issuer of any Facility LC shall, in addition to the applicable 
conditions precedent set forth in A]'ti<;l~m (the satisfaction of which the LC Issuer shall 
have no duty to ascertain: p),ovidcd that the LC Issuer fibll not issue a Facility Le if the 
LC Issuer shall have received written notice (which has not been rescinded) trom 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, slich 
condition precedent is not satis'lied at the requestcd lime of issuance), be subject to the 
conditions precedent that such Facility LC shall be satisfactory to the LC Issuer anel that 
the Borrower shall have executed and delivered such application ab'Teernent andior such 
other insh'u111cnts and agreements relating to slich Facility LC as the LC Issuer shall have 
reasonably requested (each a "Facility LC Application"), In the event of any conflict 
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(including any additional terms requiring the posting of collateral) between the terms of 
this Agreement and the terms of any Facility LC Application, the terms of this 
Agreement shall controL 

SECTION 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)(jii)), a letter of credit 
fee at a rate per annum equal to the LC Fee Rate 011 such Lender's Pro Rata Share of the 
undrawn stated amount of all Facility LCg outstanding Ii-om timc to time, payable in 
arrears on the last day of each March, June, September and December and on the Final 
Termination Datc (and, if applicable, thereafter on demand). The Borrower also agrees to 
pay to the LC Issuer for its own account (x) a fronting fce 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 Moditication of and draws under 
Facility LCs in accordance with the LC Issuer's standard schedule for such charges as in 
effect from time to time. 

SECTION 2.16.5 i\dn.ljm"tJ:illi~ll!~_R.£.im\J_urs..cment bv I.enders. Upon receipt 
from the beneficiary of any Facility LC of any demand for paymcnt 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 (thc "LC Payment 
Date''). The responsibility of the LC Issuer to the Borrower and each Lender shall be 
only to detel1nine that the documents (including each demand for payment) delivered 
under each Facility LC in connection with such presentment shall be in conformity 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 docs with respect to 
letters of credit in which no participations arc !,'T~mted, it being understood that in the 
absence of any gross negligence or willful misconduct by the LC Issuer, each Lcnder 
shall be unconditionally and irrevocably liable, without regard to the occurrence of the 
Commitment Termination Date or tIle Final Termination Date, the occurrence of any 
Event of Default or Unmatured Event of Ddault or any condition precedent wlwtsocvcr, 
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 Le to the extent such amount 
is not reimbursed by the Borrower pursuant to Section 2.16.6, plus (ii) interest on the 
j()regoing amount to be reimbursed by such Lender, for each day [rom the date of tlte LC 
Issuer's demand for sucIt reimbursement (or, if such demand is made uilcr II :00 A.M. on 
such day, from the next succeeding Business Day) to the date on which SlICh Lender pays 
the amount to be reimbursed by it, at a rate of interest per annum equal to the Federal 
Funds Rate for tIte first three days and, thereailer, at the Base Rate. 

SECTION 2.16.6 Eei.,nburscmellt bv Borrower. The Borrowcr 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 u]lon any 
drawing under any Facility LC, without presentment, demand, protest or other formalities 
of any kind~ J?I9vid'-.Q that neither the Borrower nor any Lender shall hereby be precluded 
ti-om 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 
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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 (iil 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 slIch Facility Lc:. If the Borrower 
fails to fully reimburse the LC Issuer by II :00 A.1\·1. on an LC Payment Date, the Le 
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 mul1iples 
specified for Base Rate Advances in Section 2.02( e 1, bui subject to the conditions set 
fOlih in ArticleJ.Il. All Reimbursement Obligations that arc 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 annllm 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 Bon·ower for application in payment, in whole or in part. of the 
Reimbursemc.nt 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 Termination 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 Al:\icle 1Il), the BotTower may request 
Advances hereunder for the purpose of satisfying any Reimbursement Obligation. 

SECTION 2.16.7 Obligations:",bs(}ll!l~. The Borrower's obligations under this 
Section 2.16 shall be absolute and unconditional under any and all circumstanccs and 
irrespective of any setoff, counterclaim or defense to payment which the Borrower may 
have against the LC Issller, any Lender or any beneficiary of a Facility LC'. The 
Borrower agrees with the LC Issuer and the Lenders that the LC IssLLcr and the Lenders 
shall not be responsible for, and the Reimburs,oment Obligat.ions in respect of any Faei lity 
LC shall not be affected by, among other things, the validity or genuineness of docllments 
or of any endorsements thereon, even if sllch 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 bcneilciary of any Facility LC or any financing 
institution or other patiy to whom any Facility I.C may be transferred or any claims or 
defenses whatsoevcJ of the Borrower or of any of its Affiliates against the ben('liciary of 
any Facility LC or any such transferee. The LC Issuer shall not be I iabJc lor any error, 
omission, intetTuption or delay in transmission, dispatch or delivery of any message or 
advice, however transmitted, in connection with any Facility LC'. 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 l,'TOSS 

negligence or willful misconduct, shall be binding upon the Bonower and shall ne)! 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 iirst sentence of ~ectioIl.2.16.6. 
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