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CREDIT AGREEMENT

dated as of October 21, 2011

among

COMMONWEALTH EDISON COMPANY,
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VARIOUS FINANCIAL INSTITUTIONS,
as Lenders,

and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

SEAWAY BANK AND TRUST COMPANY
and
RIVERSIDE COMMUNITY BANK

Co-Arrangers
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this “Agrecment™) 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 1
DEFINITIONS AND INTERPRETATION

SECTION 1.0t Certain Defined Terms. As used in this Agreement, each of the
following terms shall have the meaning set forth below (gach such meaning to be equally
applicable fo both the singular and plural forms of the term defined):

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

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

“Administrative Chuestionnaire” means an administrative questionnaire, substantially in
the form supplied by the Adonnistrative Agent, completed by a Lender and furnished to the
Admimistrative Agent in connection with this Agreement.

be a Base Rate Advance or a Eurodoilar Advance, each of which shall be a “Type™ of Advance.

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

“Agrecnent” - see the Preamble.

“Ageregate Commitment Amount” means the total of the Commitment Amounts of all
Lenders as in effect from time to time,

“Applicable Lending Office” means, with respect to each Lender, such Lender’s
Domestic Lending Office in the case of a Base Rate Advance and such Lender’s Eurodollar
Lending Office in the case of a Eurodollar Advance,
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“Applicable Margin” - se¢ Schedule .

“Arranger” means each of Scaway Bank and Trust Company and Riverside Community
Bank.

“Assipnment and Acceptance” means an assignment and acceptance entered into by a
Lender and an Eligible Assignee, and accepted by the Admimstrative Agent, in substantially the
form of Exhubit A.

“Base Rate” means, for any day, a rate per annum cqual 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 in
cffect on such day; and

(c) the Eurodoltar 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
preceding Business Day) pius 1.0%.

“Base Rate Advance™ means an Advance that bears interest as provided in Section

2.06(a).

Eligible Successor thercof.

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

“Business Day” means a day on which banks arc not required or authorized to close in
Chicago, lllinois or New York, New York, and, if the applicable Business Day relates to any
Eurodollar Advance, on which dealings are carried on in the London mterbank mmarket.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change
m any law, rule, regulation or treaty or in the administration, interprefation, implementation or
application thereof by any governmental authority or (¢} the making or 1ssuance of any request,
rule, guideline or directive (whether or not having the force of law) by any governmental
authority; provided that 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 (i1) all reguests, rules, goidelines or dircetives
promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supcrvision (or any successor or simiilar authority) or United States regulatory authority, in cach
case pursuant to Basel [Il, shall, in the case of both clause (i) and clause (i1) be deemed to be a
“Change in Law”, regardless of the date enacted, adopted or issucd.
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“Closing Date™ means the date on which all conditions precedent set forth in Section 3.01
have been satisfied,

“Code” means the Internal Revenuc Code of 1986.

“Commitment” means, for any Lender, such Lender’s commitment to make Advances
and participate in Facility LCs hercunder.

“Commitment Amount” means, for any Lender at any time, the amount set forth opposite

Assignment and Acceptance, set forth for such Lender in the Register maintained by the
Administrative Agent pursuant fo Section 8.07(c), as such amount may be reduced pursuant to

“Conunitment Termination Date” means the earlier of (i) October 19, 2012 or such later
date to which the scheduled Commitment Termination Date may be extended pursuant to Section
2.17 (or, if any such date is nof a Business Day, the next preceding Business Day) or (i1) the date
of termination in whole of the Comniitiments pursuant to Section 2.04 or 6.01.

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

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

“Debt” means (i) indebtedness for borrowed money, (ii) obligations evidenced by bonds,
debentures, notes or other similar instruments, (i1} obligations (o pay the deferrcd purchase price
of property or services {other than trade payables incurred in the ordinary course of business).
(iv) obligations as lessee under leases that shall have been or are required to be, in accordance
with GAAP, recorded as capital leases, (v) obligations {contingent or otherwise) under
reimburscment or similar agreements with respect to the issuance of letters of credit (other than
obligations in respect of documentary letters of credit opened to provide for the payment of
goods or services purchased in the ordinary course of business) and (vi) obligations under direct
or indirect guaranties in respect of, and obligations (contingent or otherwise) to purchase or
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or
obligations of others of the kinds referred to in clanses (i} through (v) above.

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

“Designated Lender” means a Defaulting Lender or a Downgraded Lender.
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“Domestic Lending Office” means, with respect to @my Lender, the oftice of such Lender
specified as its “Domestic Lending Office™ in its Administrative Questionnaire or in the
Assignment and Acceptance pursuant t¢ which it became a Lender, or such other office of such
Lender as such Lender may from time to time specify to the Borrower and the Administrative
Agent,

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

“Elipible Assignee” means (1) a commercial bank organized under the laws of the United
States, or any Siate thereof; (ii) a commercial bank organized under the laws of any other
country that is a member of the OECD or has conchuded special lending arrangements with the
International Monetary Fund associated with its General Arrangements 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; (ii1) a finance company, insurance company or other financial
mstitution or fund (whether a corporation, partnership or other entity) engaged generally in
making, purchasing or otherwise investing in commercial loans in the ordmary course of ifs
business; (iv) the central bank of any country that is a member of the OECD; (v} any Lender; or
(vi) any Affiliate (excluding any individual) of a Lender; provided that, unless otherwise agreed
by the Borrower and the Administrative Agent in their sole discretion, (A) any Person described
in clause {1). (ii} or (iii) above shall also (x) have outstanding unsecured long-term debt that is
rated BBB- or better by S&P and Baa3 or belter by Moody’s {or an equivalent rating by another
nationally recognized credit rating agency of similar standing if either such corporation is no
longer in the business of rating unsecured indebtedness of entities engaged in such businesses)
and (y) have combined capital and surplus (as established in its most recent report of condition to
its primary regulator) of not less than $100,000,000 (or its equivalent in foreign cwrency), and
(B) any Person described in clause (ii), (i), (1v), (¥} or {vi} above shall, on the date on which it
is to become a Lender hereunder, be entitled to receive payments hercunder without deduction or
withholding of any United States Federal income taxes (as contemplated by Section 2.14(e}).

“Eligible Successor”™ means a Person that (1) is a corporation, Hinited liability company or
business trust duly incorporated or organized, validly existing and in good standing under the
laws of one of the states of the United States or the District of Columbia, {(ii) as a result of a
contemplated acquisition, consolidation or merger, will succeed to all or substantially ail of (he
consolidated business and asscts of the Borrower or Iixelon, as applicable, (iil) upon giving
effect to such contemplated acquisition, consolidation or merger, will have all or substantially all
of its consolidated business and assets conducted and located in the United States and (iv) in the
case of the Borrower, is acceptable to the Majority Lenders as a credit matter.

“ERISA”™ means the Employee Retirement Income Security Act of 1974,

“Eurocurrency [iabifitics™ has the meaning assigned to that term in Regulation D of the
Board of Governors of the Federal Reserve System.

“BEurodollar Advance™ means any Advance that bears interest as provided in

Section 2.06(b).
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“Eurodollar Lending Office” means, with respect to any Lender, the office of such

Eender specified as its “Eurodollar Lending Office™ in its Administrative Questionnaire or in the

Assignment and Acceptance pursuant to which it became a Lender {or, if no such office is

specified, its Domestic Lending Office), or such other office of such Lender as such Lender may
from time to time specify to the Borrower and the Administrative Agent.

“Eurodoliar Rate™ means, for each Intercst Period for each Eurodollar Advance made as
part of a Borrowing, the applicable British Bankers® Association LIBOR rate for deposits in U.S.
dollars having a maturity equal to such Interest Period, as reported by any generally recognized
financial information service as of 11:00 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 Eurodoilar Rate for such Interest Period shall
instead be the ratc determined by the Administrative Agent to be the rate at which JPMCB or one
of its Affiliate banks offers to place deposits in U.S. dollars with first class banks in the London
interbank markct at approximately 11:00 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.

“Eurodoillar Rate Reserve Percentage” of any Lender for any Interest Period means the
reserve percentage applicable during such Interest Penod (or if more than one such percentage
shall be so apphcable, the daily average of such percentages for those days in such luterest
Period during which any such percentage shall be so applicable) under regulations issued {rom
time to time by the Board of Govemors of the Federal Reserve System (or any successor) for
determining the maximum reserve requirement (including any emergency, supplementai or other
marginal reserve requirernent} for such Lender with respect to liabilities or assets consisting of of
including Eurocurrency Liabilities having a term equal to such Interest Period.

“Event of Default” - see Section 6.01,

“Exchange Act™ means the Sccurtties Exchange Act of 1934,

Successor thereof,

“Existing Agreement” means the $32,150,000 Credit Agreement dated as of October 22,
2010 among the Borrower, various financial institutions and JPMorgan Chase Bank, N.A., as
Administrative Agent.

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

“Bxisting Letter of Credit” means each letler of credit listed on Schedule 13

“Facility Fee Rate™ - see §_ci1_e_d_111§__{:

“Facility LC” means any letter of credit issued pursuant to Section 2.16 and any Existing
Letter of Credit.
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“Facility LC Application” - see Section 2.16.3.

“FATCA” mcans Secctions 1471 through 1474 of the Code, as of the date of this
Agreemient, and any current or future regulations or ofticial 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 are 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
for cach day during such period to the weighted average of the rates on overnight Federal funds
transactions with members of the Federal Reserve System arranged by Federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next preceding Business
Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day
which 1s a Business Day, the average of the quotations for such day on such transactions
received by the Administrative Agent from three Federal funds brokers of recognized standing
selected by it

“Final Termination Dalc™ means the earlier of {1) the date on or after the Commitiment
Termination Date on which all of the Borrower’s obligations hereunder have been paid in full
and all Facility LCs have cxpired or been terminated and (ii) the date on which all of the
Borrower’s obligations hereunder have become due and payable (pursuant to Section 6.01 or

otherwise).

“OAAP” - see Section 1.03.

“Granting Bank™ - sce Section 8.07(h).

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

“Intanmble Transition Property”™ means (1) “intangible transition property,” as defined in
Section 18-102 of the Mlinois Public Utilities Act, and (31) any property created pursuant to an
order of the Hlinois Commerce Cominission issued pursuant to state legisiation described in
clause (ii) of the definition of “Transitional Fundimyg Instruments,” which consists primarily of
the right to impose non-bypassable charges to customers of a utility in order to facilitate the
utility’s recovery of specified costs and/or deferred rates.

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

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

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

{1 the Borrower may not select any Interest Period that ends afier the
scheduled Commitment Termination Date,

{i1)  Interest Periods commencing on the same date for Advances made
as part of the same Borrowing shall be of the samme duration;

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

(iv)  if there is no day in the appropriate calendar month at the end of
such Interest Period numerically corresponding to the first day of such Interest

Period, then such Interest Period shall end on the last Business Day of such
appropriate calendar month.

“IPMCB” means JPMorgan Chase Bank, N.A., a national banking association,

“LL Fee Rate” - see Schedule L

“LC Issuer” means JPMCB (or an Affiliate of JPMCB) in its capacity as issuer of Facility
I.Cs hereunder.

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

“LC Payment Date” - see Section 2.16.5.

“Lenders™ means each of the financial instifutions listed on the signature pages hereof
and each Eligible Assignee that shall become a party hereto pursuant to Section 8.07,

“Lien” means any lien (statutory or other), mortgage, pledge, security inferest or other

charge or encumbrance, or any other type of preferential arrangement (including the interest of a
vendor or lessor under any conditional sale, capitalized lease or other title retention agreement).
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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 constitule
more than 50% of the Pro Rata Shares; and (b) the Pro Rata Share of any Defaulting Lender shall
be deemed to be zero {and the Pro Rata Shares of the other Lenders shall be correspondingly
increased).

“Material Adverse Change™ and “Material Adverse Effect” each means, relative fo 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 financial 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 enforccability against the Borrower of this Agreement.

“Modify” and “Modification” - sec Section 2.16.1.

“Moody’s” means Moody's Investors Scrvice, Ine. 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-
party credit enhancement (it being viderstood that if the Borrower does not have any outstanding
debt securities of the type described above but has an indicative rating from Moody’s for debt
sccurities of such type, then sech indicative rating shall be used for determining the “Moody’s
Rating™).

“Mortgage” means the Mortgage, dated July 1, 1923, as amended and supplemented by
supplemental indentures, including the Supplemental Indenture, dated August 1, 1944, from the
Borrower to the trustees, BINY Melion Trust Company of Hlinois (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 refinancing after the date of this Agreement that
would broaden the definition of “permitied liens” as defined in the Mortgage as constituted on
the date of this Agreement.

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

“Net Cash Flows From Operating Activities” meuans, for any period, “Net Cash Flows
provided by Operating Activities” as shown on a consolidated statement of cash flows of the
Borrower for such period prepared in accordance with GAAP, excluding any “Changes in assets
and liabilitics” (as shown on such statement of cash flows) taken into account in defermining
stch Net Cash Flows provided by Operating Activities.

“Net Inferest Expense” means, for any period, the total of (a) Interest Expense tor such
period minug (b) Interest Expense to Affiliates for such period to the extent included in the
amount referred to in clause (a) and related to (i) interest payments on debt obligations that are
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subordinated to the obligations of the Borrower under this Agreement, (i) interest on
Nonrecourse Indebtedness or (iti) 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 Borrower or any of its Affiliates other than:

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

(il}  recourse to the Debtor for the purpose only of enabling amounts to
be claimed in respect of such Debt in an enforcement of any security interest or
lien given by the Debtor over the asset or the income, cash flow or other proceeds
deriving from the asset (or given by any shareholder or the like in the Debtor over
its sharcs 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 fo the amount of any
recoveries made on any such enforcement; and

(iif)  recourse to the Debtor generally or indirectly to any Affiliate of the
Debtor, under any form of assurance, undertaking or support, which recoursc is
limited to a claim for damages (other than liquidated damages and damages
required to be calculated in a specified way) for a breach of an obligation (other
than a payment obligation or an obligation to comply or to procure compliance by
another with any financial ratios or other fests of financial condition) by the
Person against which such recourse is available.

“Notice of Borrowing” - see Section 2.02(a).

“OECD™ means the Organization for Economic Cooperation and Development.

“Quistanding Credit Extensions™ means the sum of the aggregate principal amount of ali
outstanding Advances plus all LC Obligations.

“PBGC” means the Pension Benefit Guaranty Corporation and any enfity 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 (1) by the ferms of any right, power, franchise, grant,
license or permit granted or issued to the Borrower or (11) to purchase or recapiure or to designate
a purchaser of any property of the Bomower; (b) any eascment, restriction, exception or
reservation in any property and/or right of way of the Borrower for the purposes of roads.
pipehines, transmussion lines, distribution lines, transportation lines or removal of minerals or
timber or for other like purposes or for the joint or common use of real property, rights of way,
facilities and/or equipment, and defects. irregularities and deficiencies in title of any property
and/or rights of way, which, in each case described in this clause (b), whether considered
individually or collectively with all other items described m this clause (b), do not materially
impair the use of the relevant property and/or rights of way for the purposes for which such
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property and/or rights of way are held by the Borrower: (¢) rights reserved to or vested in any
municipality or other povernmental or public authority to control or regulate any property of the
Borrower or to use such property in a manner that does not materially impair the use of such
property for the purposes for which it is held by the Bomrower; and (d) obligations or duties of
the Borrower to any municipality or other governmental or public authority that arise out of any
{ranchise, grant, license or permit and that affect any property of the Borrower.

“Permitted Securitization” means any sale and/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 entily, where (a) the purchase of such receivables or
interests therein is funded in whole or in part by the incurrence or issuance by the purchaser or
any successor purchaser of Debt or securities that are to receive payments from, or that represent
interests in, the cash flow derived primarily from such receivables or interests therein, provided,
however, that “Debt” as used in this clause (a) shall not include Debt incurred by a Receivables
SPC owed to the Borrower or to a Subsidiary of the Borrower which Debt represents all or a
portion of the purchasc price paid by the Receivables SPC for 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 therein sold, or payments made in respect thereof, are
customary for transactions of this type, and do not prevent the characterization of the transaction
as a true sale under applicable laws (including debtor relicf laws), and (¢) 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 thercof, aie customary for
transactions of this type.

“Person” means an individual, partnership, corporation {including a business trust), joint
stock company, trust, unincorporated association, joint venture, lmited hability company or
other entity, or a government or any political subdivision or agency thereof,

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

JPMUB (which is not necessarily the lowest rate charged to any customer), changing when and
as said prime rate changes.

“Principal_Subsidiary” mcans (a) each Utility Subsidiary {other than Comumonwealth
Edison Company of Indiana, Inc., so long as it does not qualify as a Principal Subsidiary under
the following clause (b)) and (b) cach other Subsidiary the asscts of which, as of the date of any
determination thereof, exceeded $250.000,000 in book value at any time during the preceding
{2-month period. Notwithstanding the foregoing, Principal Subsidiary shall not include any
Receivables SPC or Special Purpose Subsidiary.

“Pro Rata Share” means, with respect to a# Lender, the percentage that such Lender’s
Commitment Amount {or, after the Commitments have terminated, the principal amount of such
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Lender’s outstanding Advances plus the amount of such Lender’s participation in all LC
Obligations) is of the Aggregate Commitment Amount (or, afler the Commitments have
terminated, the principal amount of all outstanding Advances plus all L.C Obligations).

“Receivables SPC™ means a special purpose, bankruptcy-remote Person formed 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 receivabie and related
rights in connection with and pursuant to a Permitted Securitization.

“Register™ - see Section 8.07(c).

drawing under a Facility LC.

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

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

“S&P Rating” mcans, at any time, 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 Borrower does not have any outstanding debt
securities of the type described above but has an indicative rating from S&P for debt securities of
such type, then such indicative rating shall be used for determining the “S&P Rating™).

“Singie Employer Plan” means a Plan maintained by the Borrower or any other member
of the Controlled Group for employees of the Borrower or any other member of the Controlied
Group.

“SPC” - see Section 8.07(h).

“Special Purpose Subsidiary” means a direct or indirect wholly owned Subsidiary,
substantially all of the assets of which are “intangible transition property” (as defined in Section
18-102 of the Ilhneis Public Utilitics Act, 220 ILCS 5/18-102, or any successor provision of
similar import) and proceeds thereof, formed solely for the purpose of holding such assets and
issuing Transitional Funding Iustruments, and which complies with the requirements customarily
imposed on bankruptcy-remote corporations in receivables securitizations,

“Subsidiary”™ means, with respect fo any Person, any corporation or unincorporated entity
of which more than 50% of the outstanding capital stock (or comparable intercst) having
ordinary voting power (irrespective of whether or not at the time capital stock, or comparable
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interests, of any other class or classes of such corporation or cntity shall or might have voting
power upon the occurrence of any contingency) 1s at the time directly or mdirectly owned by
such Person (whether directly or through one or more other Subsicharies). Unless otherwise
indicated, each reference to a “Subsidiary™ means a Subsidiary of the Borrower.

“Taxes” - see Section 2.14.

“Transitional Funding Instrument” means any instrument, pass-through certificate, nofte,
debenture, certificate of participation, bond, certificate of beneficial interest or other cvidence of
indebtedness or instrument evidencing a beneficial interest that (i) (A)is issued pursuant to a
“transitional funding order” (as such term is defined in Section 18-102 ot the Illinois Public
Utilities Act, as amended) issued by the [Hinois Commerce Commission at the request of an
electric utility and (B) is secured by or otherwise payable solely from non-bypassable cent per
kilowatt hour charges authorized pursuant to such order to be applied and inveiced 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 pursnant to state legislation which is enacted to facilitate the
recovery of certain specified costs by electric utilities through non-bypassable 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 (B) 1s secured by o1 otherwise payable solely from such
non-bypassable charges.

Expense for such period that was payable in respect of Transitional Funding Instruments.

“Transitional Funding Justrument Revenue™ means, for any period, the portion of
consolidated revenue for such penod atiributable {o charges invoiced o customers in respect of
Transitional Funding Instruments,

“Type” - see the definution of Advance.

“Unfunded Liabilities” means, (i} in the case of any Single Employer Plan, the amount (if
any) by which the present value ot all vested nonforfeitable benetits under such Plan exceeds the
fair market value of all Plan assets allocable to such benefits, all determined as of the then most
recent evaluation date for such Plan, and (i3} in the case of any Multiemplover Plan, the
withdrawal Hiability that would be incurred by the Controlled Group if all members of the
Controlled Group completely withdrew from such Multiemployer Plan.

“Lnmatured Event of Default” means any event which (if it continues uncurad} will, with
lapse of time or notice or both, become an Event of Default.

“Litility  Subsidiary” means each Subsidiary that is engaged prncipally in the
transpisston or distribution of electricity or gas and is subject to rate reguiation as a public utility
by tederal or state regulatory authorities,

SECTION 1.02 Other Interpretive Provisions, In this Agreement, (a) in the computation
of periods of time from a specified date to a later specttied date, the word “from” means “from
and including” and the words “to” and “until” each means “fo but excluding”; (b) the term
“including”™ means “including without fimitation”; and (¢) unless otherwise indicated, (i) any
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refcrence to an Article, Section, Exhibit or Schedule means an Article or Section hereof or an
Exhibit or Schedule hereto; (ii) any reference to a time of day means such time in Chicago,
Tilinois; (iit) any reference to a law or regulation means such law or regulation as amended,
modificd or supplemented from time to time and includes all statutory and regulatory provisions
consohdating, replacing or interpreting such law or regulation; and (d) any reference to an
agreement, instrument or other document means such agreement, instrument or other document
as amended, supplemented or otherwise modified from time to time.

SECTION 1.03 Accounting Principles.

(a) As used in this Agreement, “GAAP” means generally accepted accounting
principles in the United States, applied on a basis consistent with the principles used in preparing
the Borrower's audifed 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
ascribed 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 tinancial
statements generally prepared by the Borrower reflect a change in GAAP that affects the
computation of any financial ratio or requirement set forth hercin (as contemplated by Section
1.03(b}), the compliance certificate delivered pursuant to Section 5.01(b}{iv) accompanying such
financial statements shall include information in reasonable detail reconciling such financial
statements which reflect such change in GAAP to financial information that does not retlect such
change to the extent relevant fo the caleulations set forth in such compliance certificate,

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

(¢} For purposes of any calculation or determination which is 1o be made on a
consolidated basis  (including compliance with  Section  5.02(c¢)), such calculation or
determination shall exclude any assets, Habilities, revenues and expenses that are included in
Borrower’s financial statements from “variable interest entities™ as a result of the application of
FIN No. 46, Consolidation of Variable Interest Entitics — an Interpretation of ARB No. 51, as
updated through FIN No. 46-R and as modified by I'IN No. 94.

SECTION 1.04 Letter of Credit Amounts. TFor purposes of determining the stated
amount of any Facility L.C, (a) if a Facility L.C provides for onc or more automatic increascs in
the amount available to be drawn thereunder (as a result of lapse of time, the occurrence of
certain events or otherwise), then the stafed amount thercof shall be the maximum amount
available to be drawn thereunder during the remmaining term thereof assuming all such increases
take effect, regardless of whether such maximum amount is then available; and (b) if & Facility
L.C has expired by its terms but any amount may stifl be drawn thereunder by reason 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.

ARTICLETI
AMOUNTS AND TERMS OF THE COMMITMENTS

SECTION 2,01 Commitments. FEach Lender severally agrees, on the terms and
conditions hereinatter set forth, to (a) make Advances to the Borrower and (b) patticipate in
Facility L.Cs issued upon the request of the Borrower, in each case from time to time during the
period from the date hereof to the Commitment Tennination Date, in an aggregate amount not to
exceed such Lender’s Commitment Amount as in effect from time to time; provided that (i) no
Advance may be made unless all Lenders have consented thereto as more fully provided in
Section 3.02; (ii) no Advance may be made as a BEurodollar Advance unless all Lenders have
consented thercto as more fully provided in Section 3.02; (ii1) the aggregate principal amount of
all Advances by such Lender shall not excced such Lender’s Pro Rata Share of the aggregate
principal amount of all outstanding Advances; (iv) such Lender’s participation in Facility L.Cs
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
forcgoing limits and subject to the other provisions hereof, the Borrower may from time to time
borrow, prepay pursuant to Section 2.10 and reborrow hercunder prior to the Commitment
Termiination Date; provided, further, that for purposes of the foregoing ¢lause (v), at any time
there is a Defaulting Lender, the Aggregate Commitment Amount shall be reduced by an amount
equal to the remainder of (A) such Defaulting Lender’s Commitment Amount minus {B) the sum
of (x) the principal amount of such Defaulting Lender’s outstanding Advances plus (y) the
amount of cash collateral held by the Administrative Agent for the account of such Defaulting
Lender pursuant to Section 2.16.12.

SECTION 2.02 Proccdures for Advances: Limitations on Borrowings.

(a) The Borrower may request Advances by giving notice (a "Notice of
Borrowing™) to the Administrative Agent (which shall promptly advise each Lender of its receipt
thereofl} not Jater than 10:00 A M. on {he third Business Day prior to the date of any proposed
borrowing of Eurodoilar Advances and on the date of any proposed borrowing of Base Rate
Advances. Each Notice of Borrowing shall be sent by facsimile and shall be in substantially the
form of Exhibit B, specifying therein (i) the requested date of borrowing (which shall be a
Business Day)., (i1} the Type of Advances requested, (1il) the aggregate principal amount of the
requested Advances and (iv) in the case of a borrowing of Eurodollar Advances, the initial
Interest Period therefor. Each Lender shall, before 12:00 noon on the date of such borrowing,
make available for the account of its Applicable Lending Office to the Adminisirative Agent at
its address rveferred to in Section 8.02, i same day funds, soch Lender’s ratable portion of the
requested borrowing.  After the Admimstrative Agent’s receipt of such funds and upon
fulfillment of the applicable conditions sct forth in Article 1L the Administrative Agent will
make such funds available to the Borrower at the Administrative Agent’s aforesaid address.

(b) Each Notice of Borrowing shall be irrevocable and binding on the Borrower.,
1f a Notice of Borrowing requests Eurodolar Advances, the Borrower shall indemnitfy each
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Lender against any loss, cost or expense incurred by such Lender as a result of any failure to
fuliill on or before the requested borrowing date the applicable conditions set forth in Article H],
including any loss, cost or expense mncurred by reason of the liquidation or reemployment of
deposits or other funds acquired by such Lender to fund the requested Advance to be made by
such Lender.

{c) Unless the Administrative Agent shall have received notice from a Lender
prior to the date of any requested borrowing (or, in the case of a borrowing of Base Ratc
Advances to be made on the same Business Day as the Administrative Agent’s receipt of the
relevant Notice of Borrowing, prior to 10:30 A.M. on such Business Day) that such Lender will
not make available o 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 Admimnistrative Agent, such Lender and the
Borrower severally agree to repay to the Administrative Agent forthwith on demand such
corresponding amount together with inferest thereon. for each day from the date such amount is
made available to the Borrower until the date such ammount is repaid to the Administrative Ageut,
al (1} in the case of the Borrower, the interest rate applicable at the time to Advances made in
connection with such borrowing and (11) in the case of such Lender, the Federal Funds Rate. If
such Lender shall repay to the Administrative Agent such corresponding amount, such amount so
repaid shall constitute such Lender’s Advance as part of such Borrowing for purposes of this
Agreement.

(d) The failure of any Lender to make the Advance to be made by it on any
borrowing daté shall not relicve 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 mtegral multiple thereot: and each Borrowing of Furodollar
Advances shall at all times be in an aggregate amount of $5,000,000 or a higher itegral multiple
of $1,000,000. Notwithstanding anything to the contrary contained herein, the Borrower may
not have more than six Borrowings of Eurodollar Advances outstanding at any time.

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

SHCTION 2.04 Reduction of Commitment Amounts.
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(a} The Borrower shall have the right, upon at least two Business Days’ notice fo
the Administrative Agent, {o ratably reduce the respective Commitment Amounis of the Lenders
in accordance with their Pro Rata Shares; provided that the Aggregate Commitinent Amount
may not be reduced to an amount that is less than the Outstanding Credit Extensions: and
provided, further, that each partial reduction of the Commitment Amounts shall be in the
aggregate amount of $5,000,000 or a higher integral multiple of $1,000,000. Any reduction of
the Commitment Amounts pursuant to this Section 2,04 shall be permanent, except as expressly
provided otherwise herein,

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

(c} At any time a Lender is a Designated Lender, the Borrower may terminate in
full the Commitment of such Designated Lender by giving notice to such Designated Lender and
the Administrative Agent; provided that (i) at the time of such termination, no Event of Default
or Unmatured Event of Defaunlt exists (or the Majority Lenders consent to such fermination); and
(i) concurrently with such termination, (A) the Aggregate Commitment Amount 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 1f, after giving effect to
such termination, the Outstanding Credit Extensions would exceed the Aggregate Commitment
Amount), (B) the Borrower shall pay all amounts owed to such Designated Lender hereunder,
less, solely in the case of a Defaulting Lender, the Borrower’s reasonable estimate of the amount
(if any} of its claims against such Defaulting Lender as a result of the events or circumstances
pursuant to which such Lender became a Defaulting Lender, and (C) the Administrative Agent
shall return to such Lender any cash collateral held for the account of such Lender pursuant to
Section 2.16.12. The termination of the Commitment of a Defaulting Lender pursuant {o this
Section 2.04(¢) shall not be deemed to be a waiver of any right that (x) the Borrower, the
Administrative Agent, the LC Issuer or any other Lender may have against such Defaulting
Lender or (y) such Defaulting Lender may have against the Borrower based on the estimate

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

{a) At all times such Advance is a Base Rafte Advance, a rate per annum equal to
the Base Rate in effect from time to tine, payable quarterly on the fast day of each March, June,
September and December, on the date such Base Rate Advance is converted to a Eurodollar
Advance or paid in full and on the Commitment Termination Date {(and, if applicable, thereaiter
on demand).
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(b} Subject 1o Sgetion 2.07. at all times such Advance is a Eurodollar Advance, a

rate per anpum equal to the sum of the Eurodollar Rate for each applicable Intercest Period plus

the Applicable Margin in effect from time to time, payable on the last day of each Interest Period

for such Eurodollar Advance (and, if any Interest Period for such Advance is six months, on the

day that is three months after the first day of such Interest Period) or, if earlier, on the date such

Burodollar Advance is converled to a Base Rate Advance or paid in {full and on the Commitment
Termination Date (and, if applicable, thereafter on demand). ‘

SECTION 2.07 Additional _Intcrest on Eurodollar Advances. The Borrower shall pay to
cach Lender, so long as such Lender shall be required under regulations of the Board of
Governors of the Federal Reserve System to niaintain reserves with respect to habilities or assets
consisting of or including Eurocurrency lLiabilities, additional interest on the unpaid principal
amount of each Eurodollar Advance of such Lender, from the daie of such Advance until such
principal amount is paid in full or converted to a Base Rate Advance, at an inicrest rate per
annum equal to the remainder obtained by subtracting (i) the Eurodollar Rate for each Interest
Period for such Advance from (ii) the rate obtained by dividing such Eurodollar Rate by a
percentage equal to 100% minus the Eurodollar Rate Reserve Percentage of such Lender for such
Interest Period, payable on each date on which interest is payable on such Advance; provided
that no Lender shall be entitled to demand such additional interest more than 90 days following
the last day of the Interest Period in respect of which such demand is made; provided, further,
that the foregoing proviso shall in no way limit the right of any Lender to demand or receive
such additional interest to the extent that such additional interest relates to the retroactive
application of the reserve requirements described above if such demand is made within 90 days
afler the implementation of such retroactive reserve requirements. Such additional interest shall
be determined 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 Determination.

(a) The Administrative Agent shall give prompt notice to the Borrower and the
Lenders of each applicable interest rate determined by the Administrative Agent for purposes of

Section 2.06(a} or (b).

(b} If, with respect to any Borrowing of Eurodollar Advances, the Majority
Lenders notify the Administrative Agent that the Eurodoliar Rate for any Interest Period for such
Advances will not adequately reflect the cost to such Majority Lenders of making, funding or
maintaining their respective Furodollar Advances for such Inferest Period, the Administrative
Agent shall forthwith so notify the Borrower and the Lenders, whereupon
(i) each Eurodollar Advance will automatically, on the last day of the
then existing Interest Period therefor {unless prepaid or converted to a Base Rate
Advance prior to such day), convert into a Base Rate Advance, and

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

SECTION 2.09 Continuation and Conversion of Advances.

(2) The Bomrower may on any Business Day, upon potice given to the
Administrative Agent not later than 10:00 A M. on the third Business Day prior to the date of
any proposed continuation of or conversion into Furodollar Advances, and on the date of any
proposed conversion into Base Rate Advances, and subject to the provisions of Sections 2.08 and
2.12, continue Eurodollar Advances for a new Interest Period or convert a Borrowing of
Advances of one Type into Advances of the other Type; provided that (1) 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 Rale Advances may not be converted into
Eurodollar Rate Advances unless all Lenders have consented in writing to such conversion.
Each such notice of a continuation or conversion shall, within the restrictions specified above,
specify (1) the date of such continuation or conversion, (i) the Advances to be continued or
converted, and (i) in the case of continuation of or conversion into Eurodollar Advances, the
duration of the Interest Period for such Advances.

{b) If the Borrower fails to select the Type ol any Advance or the duration of any
Interest Period for any Borrowing of Eurodollar Advances in accordance with the provisions
contained iu the definition of “Interest Period” in Seclion 1.01 and Section 2.09(a}, the
Administrative Agent will forthwith so notify the Borrower and the Lenders and such Advances
will automatically, on the last day of the then existing Interest Period therefor, convert into Base
Rate Advances.

SECTION 2.10 Prepayments.

(a} The Borrower may, upon notice to the Administrative Agent not later than
10:00 A M. af least three Business Days prior fo any prepayment of Eurodollar Advances or on
the date of any prepayment of Base Rate Advances, in cach case stating the proposed date and
aggregate principal amount of the prepayment, and if such notice 1s given the Borrower shall,
prepay the outstanding principal amounts of the Advances made as part of the same Borrowing
in whole or ratably in part, together with accrued interest to the date of such prepavment on the
principal amount prepaid; provided that (i) each partial prepayvment of Base Rate Advances shall
be in an aggregate principal amount of $1,000,000 or an mtegral multiple thereof (or, if the
. aggregate amount of Advances made pursuant to Section 2.16 as a vesult 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 afl Base
Rate Advances to be an integral multiple of $1,000,000%, (11) each partial prepayment of
Eurodollar Advances shall be i the amount of §1,000,000 or a higher integral multiple thereof;
and {11} in the case of any such prepayment of a Eurodollar Advance, the Borrower shall be
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(b) i a Lender at any time becomes a Defaulting Lender and the Outstanding
Credit Exiensions at such time exceed an amount equal to the total of (i) the Aggregate
Commitment Amount minus (ii) such Defaulting Lender’s Commitment Amount plus (in) the
principal amount of such Defaunlting Lender’s outstanding Advances plus (iv) the amount of cash
colluteral 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 for Facility LCs (pursuant to
documentation reasonably satisfactory to the Administrative Agent and the Borrower) in an
amount sufficient to eliminatc such excess. Except for the mandatory naturc thercof, any
prepayment of Advances pursuant to this Section 2.10(b) shail be subject to the provisions of
Section 2,10(a); provided that such prepayment may be in any amount that is an integral multiple
of $1,000,000. If the circumstances giving rise to the requirement that the Borrower provide
cash collateral pursuant to this Section 2.10(b) cease to exist, then the Administrative Agent shall
promptly return such cash collateral to the Borrower.

SECTION 2.11 [ncreased Costs.

(a) If on or after the date of this Agrecement, any Lender or the LC [ssuer
determines that any Change in Law shall increase the cost to such Lender or the LC Issuer, as the
case may be, of agreeing to make or making, funding or maintaining Eurodollar Advances or of
issuing or parlicipating in any Facility LC, then the Borrower shall from time fo time, upon
demand by such Lender or the LC Issuer (with a copy of such demand to the Administrative
Agent), pay to the Administrative Agent for the account of such Lender or the LC Issuer, as the
case may be, additional amounts {without duplication of any amount payable pursuant to Section
2.14) sufficient 1o compensate such Lender or the LC Issuer for such increased cost; provided
that no Lender shall be entitled to demand such compensation more than 90 days following the
last day of the Interest Period in respect of which such demand is made and the LC Issuer shall
not be entitled to demand such compensation more than 90 days following the expiration or
termination (by a drawing or otherwise) of the Facility LC in respect of which such demand 1s
made, provided, further, that the foregoing proviso shall in no way limit the right of any Lender
or the LC Issuer to demand or receive such compensation to the extent that such compensation
relates to the retroactive application of any law, regulation, guideline or request described in
clause (i) or (ii} above if such demand is made within 90 days afler the implementation of such
refroactive law, interpretation, guideline or request. A cortificate as to the amount of such
increascd cost, submitied {o the Borrower and the Administrative Agent by a Lender or the L.C
Issuer, shall be conclusive and binding for all purposes, absent manifest error,

(MY If any Lender or the LC Issuer defermines that, after the date of this
Agrecment, any Change in Law regarding capifal adequacy requirements affeets or would aftect
the amount of capital required or expected to be maintained by such Lender or the LC Issuer or
any Person controlling such Lender or the LC Issuer and that the amount of such capital is
increased by or based upon the existence of such Lender’'s Commitment, the LC Issuer’s
commitment to issue Facility LCs, the Advances made by such Lender or the Reimbursement
Obligations owed to the LC Issuer, as the case may be, then, upon demand by such Lender or the
LC Issuer (with a copy of such demand to the Administyative Agent), the Borrower shall
immediately pay to the Administrative Agent for the account of such Lender or the LC lssuer.
from time to time as specified by such Lender or the LC Issuer, additional amounts sufficient to
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compensate such Lender, the LC Issuer or such controlling Person, as applicable, in the light of
such circumstances, to the extent that such fender determines such incrcase in capital to be
allocable 1o the existence of such Lender’s Commitment or the Advances made by such Lender
or the LC lssuer determines such increase m capiial to be allocable to the LC [ssuer’s
comunitment to issue Facility LCs or the Reimbursement Obligations owed to the LC Issuer;
provided that no Lender shall be entitled to demand such compensation more than one ycar
following the payment to or for the account of such Lender of all other amounts payable
hereunder by the Borrower and the termination of such Lender’s Conunitment and the LC Issuer
shall not be entitled to demand such compensation more than one year after the expiration or
termination {(by drawing or otherwise) of all Facility L.Cs issued by the LC Issuer and the
termination of the LC Issuer’s commitment to issue Facility 1.Cs; provided, further, that the
foregoing proviso shall in no way limit the right of any Lender or the L.C Issuer to demand or
recetve such compensation to the extent that such compensation relates to the refroactive
application of any law, regulation, guideline or request deseribed above if such demand is made
within one year after the implementation of such retroactive law, interpretation, guideline or
request. A certificate as to such amounts submitted to the Borrower and the Admimstrative
Agent by the applicable Lender or the LC lssuer shall be conclusive and binding, for all
purposes, absent manifest erior.

{¢) Any Lender claiming compensation pursuant to this Section 2.1} shall use
reasonable commercial efforts (consistent with its mfernal policy and fegal 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 of, any such compensation that may
thereafler acerue and would not, in the reasonable judgment of such Lender, be otherwisc
disadvantageous to such Lender.

SECTION 2.12 lilegality. Notwithstanding any other provision of this Agreement, 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 1t is unlawful, for such Lender or its
Eurodollar Lending Office 1o perform its obligations hereunder (o make Eurodollar Advances or
to fund or maintain Eurodollar Advances hereunder, (1) the obligation of such Lender to make,
continue or convert Advances into Eurodollar Advances shall be suspended {subject to the
Borrower and the Lenders that the circumstances causing such suspension no longer exist and (i)
all Eurodollar Advances of such Lender then outstanding shall, on the last day of the then
applicable Interest Period (or such earlier date as such Lender shall designate upon not less than
five Business Days™ prior wrilten notice to the Admunistrative Agent), be automatically
converted into Base Rate Advances,

H the obligation of any Lender fo make, continue or convert into Eurodollar Advances
has been suspended pursuant to the preceding paragraph, then. unless and until the
Administrative Agent shall notify the Borrower and the Lenders that the circumsiances causing
such suspension no longer exist, (1) all Advances that would otherwise be made by such Lender
as Eurodollar Advances shall instead be made as Base Rate Advances and (i) to the extent that
Euredollar Advances of such Lender have been converted into Base Rate Advances pursuant 1o
the preceding paragraph or made instead as Basc Rate Advances pursuant to the preceding clause
(i), all payments and prepayments of principal that would have otherwise been applied to such
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Eurodollar Advances of such Lender shall be applied instead to such Base Rate Advances of
such Lender.

SECTION 2.13 Payments and Computations.

(a) The Borrower shall make each payment hercunder not later than 10:00 A.M.
on the day when due in U.S. dollars to the Administrative Agent at its address referred to in
Section 8.02 in same day funds without setoff, counterclaim or other deduction. The
Administrative Agent will promptly thereafter cause to be distributed like funds relating to the
payment of principal, interest, facility fees and letter of credit fees ratably (other than amounis
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(g)) to the Lenders for the account of their respective Applicable Lending Offices, and like
funds relating to the payment of any other amount payable to any Lender to such Lender for the
account of its Applicable Lending Office, in each case to be applied in accordance with the ferms
of this Agreement. Upon its acceptance of an Assignment and Acceptance and recording of the
information 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 ail payments
hereunder in respect of the intcrest 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 dircctly between themselves.

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

{¢) All computations of interest based on the Prime Rate shall be made by the
Admnistrative Agent on the basis of a year of 365 or 366 days, as ihc casc may be, and all
computations of interest based on the Eurodollar Rate or the Federal Funds Rale and of fees shall
be made by the Administrative Agent, and all computations of interest pursuant to Section 2.07
shall be made by s Lender, on the basis of a yvear of 360 days, in each case {or the actual number
of days (including the first day but cxcluding 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 hercunder shall be conclusive and binding for all
purposes, absent manifest error.

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

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

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

(g) 1f at any time a Lender is a Defaulting Lender, then, to the extent permitted by
applicable law (and notwithstanding any other provision of this Agreement), (1) any payment of
principal of or interest on Advances or of reimbursement obligations with respect to Facility LCs
(including through sharing of payments pursuant to Section 2.15, but excluding (1) any payment
pursuant to Sgetion 2.04(c¢) and (2} any payment to be made on such Defaulting Lender’s
Termination Date net of any amount described in Section 2.04(c)(i1)(B)) shall, if the Borrower so
directs at the time of making such payment, be applied to amounts owed to Lenders other than
such Defaulting Lender, as if the amount owed to such Defaulting Lender hereunder in respect of
Advances and reimbursement obligations were zero; (i1) such Defaulting Lender’s Pro Rata
Share of the Outstanding Credit Extensions shall be excluded for purposes of calculating facility
fees pursvant to Section 2.03 in respeci of each day on which such Lender is a Defaulting
Lender, and such Defaulting Lender shall not be entitled to receive any tacility fees for any such
day; and (iit) such Defaulting Lender’s Pro Rata Share shall be deemed to be zero for purposes
of calculating letter of credit fees pursvant to Section 2.16.4 in respect of each day on which such
Lender ts a Defaulting Lender (and the Pro Rata Shares of the other Lenders shall be
correspondingly increased for such purposes), and such Defaulting Lender shall not be entiiled to
reccive any letter of credit fees for any such day, In addition, if any Lender is a Defaulting
Lender at the time any payment is to be made by the Lenders to the LC Issuer pursuant to
Section 2.16.5. 2.16.6 or 2.16.10 and such Defaulting Lender fails to make its Pro Rata Share of
such pavment, then, solely for purposes of defermining the amount of the payment to be made by
each Lender to the LC Issuer (and without limiting the Hability of such Defaulting Lender for its
failure to make such payment), the Pro Rata Shares of the other Lenders shall be correspondingly
mcreased so that, subject to the following proviso, the LC Issuer receives the full amount of the
payments to which it is eatitled from the Lenders; provided that under no circumstances shall
any Lender be obligated to make a payment to the LC Issuer pursuant to this senience that would
cause the aggregate principal amount of such Lender’s Advances plus such Lender’s Pro Rata
Share (without giving effect to any adjustment pursuant to the foregoing provisions of this
sentence} of all LC Obligations to exceed such Lender’s Commitment Amount (or, if the
Commitments have terminated. such Lender’'s Commitment Amount al the time of such
termination, adjusted for any assignments by or to such Lender). The provisions of this
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Section 2.13(g) do not limit, but are in addition to, any other claim or vight that the Borrower, the
Administrative Agent, the LC Issuer or any other Lender may have against a Defaulting Lender.

SECTION 2.14 Tuaxes.

{a) All payments by or on behalf of the Borrower hereunder shall be made, in
accordance with Section 2.13, free and clear of and without deduction for any and all present or
future taxes, levies, imposts, deductions, charges or withholdings, and all habilities with respect
thereto, excluding, 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 Issucr 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 FATCA (all such non-excluded taxes, levies, imposts, deductions, charges,
withholdings and liabilities, “Taxes™). If the Borrower shall be required by law to deduct any
Taxes from or in respect of any sum payable hereunder to any Lender, the LC Issuer or the
Administrative Agent, (i) the sum payable shall be increased as may be necessary so that after
making all required deductions (including deductions applicable 1o additional sums pavable
under this Section 2.14) such Lender, the LC Issuer or the Administrative Agent (as the case may
be) receives an amount equal to the sum it would have received had no such deductions been
made, (i1) the Borrower shall make such deductions and (ii1) the Borrower shall pay the full
amount deducted to the relevant taxation authonty or other authority in accordance with
applicable law.

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

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

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

(e) Prior to the date of an initial borrowing hereunder in the case of each Lender

isted on the signature pages hereof, and on the date of the Assignment and Acceptance pursuant
to which it became a Lender in the case of each other Lender, and from time to time thereafler
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within 30 days from the date of request if requested by the Borrower or the Administrative
Agent, cach Lender organized under the laws of a jurisdiction outside the United States shall
provide the Administrative Agent and the Borrower with the forms prescribed by the Internal
Revenue Service of the United States certifying that such Lender is exempt from United States
withholding taxes with respect to all payments to be made to such Lender hereunder. If for any
reason during the term of this Agreement, any Lender becomes unable to submit the forms
referred to above or the information or representations contained therein are no longer accurate
in any material respect, such Lender shall notity the Administrative Agent and the Borrower in
writing to that effect. Unless the Borrower and the Administrative Agent have received forms or
other documents satisfactory to them (as set forth above) indicating that payments herecunder are
not subject to United States withholding tax, the Borrower or the Administrative Agent shail
withhold taxcs from such payments at the applicable statutory rate in the case of payments to or
for any Lender organized under ihe laws of a jurisdiction outside the United States and such
Lender may not claim or demand payment or reimbursement for such withheld taxes pursuant to
this Section 2.14.

(fy Any Lender claiming any additional amounts payable pursuant to this
Section 2 14 shall use reasonable commercial efforts (consistent with its internal policy and legul
and regulatory resirictions) to change the jurisdiction of its Applicable Lending Office if the
making of such a change would avoid the need for, or reduce the amount of. any such additional
amounis which may thereafter accrue and would not, in the reasonable judgment ot such Lender,
be ofherwise disadvantageous to such Lender.

(g) If the Borrower makes any additional payment to any Lender pursuant o this
Section 2,14 in respect of any Taxes or Other Taxes, and such Lender determines that it has
recetved (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 attributable solely to
any deduction or credit for any Taxes or Other Taxes with respect to which it has received
payments under this Section 2.14. such Lender shall, to the extent that it can do so without
prejudice to the retention of such refund, credit, relicf, remission or reduction, pay to the
Borrower such amount as such Lender shall have determined 10 be attributable to the deduction
or withholding of such Taxes or Other Taxes. If such Lender defermines that it was not entitled
to such refund, credit, relict, remission or reduction to the full extent of any payment made
pursuant to the first sentence of tius Secuor 2. 14 ¢}, the Borrower shall upon notice and demand
of such Lender promptly repay the amount of such overpayment, Any determination made by a
Lender pursuant to this Section 2.14{g) shall in the absence of bad faith or manifest error be
conclusive, and nothing in this Section 2.14(g) shall be construed as requiring any Lender to
conduct its business or to arrange or alier in any respect its 1ax or financial affairs (except as
required by Section 2.14(f)) so that it is entitled to receive such a refund, credit or reduction or as
allowing any Person to inspect any records, including tax returns, of such Lender.

{(h) If a payment made to a Lender or the LC Issuer under this Agreement would
be subject to UL.S. Federal withholding Tax imposed by FATCA if such Lender or the LC Issuer
were to fail to comply with the applicable reporting requivements of FATCA (including those
containted in section 1471(b) or 1472(h) of the Code, as applicable), such Lender or the LC Issner
shall deliver 1o the Borrower and the Administrative Agent, at the time or times prescribed by
law and at such fime or times reasonably requested by the Borrower or the Administrative Agent,
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any other documentaticn prescribed by applicable law (including as prescribed by section
147 1{(b){3)C)(i) of the Code) or reasonably requested by the Borrower or Administrative Agent
that 1s necessary for such Person to compiy with its obligations under FATCA to determine that
such Lender or the LC Fssuer has or has not complied with its obligations under FATCA and, as
necessary, to determine the amount to deduct and withhold from such payment. Solely for
purposes of this Section 2.14(h), “FATCA” shall include any amendment made to FATCA after
the date of this Agreement, whether or not such amendment is included in the definition set forth
in Section 1.01.

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

SECTION 2,15 Sharing of Payments, Eie. 1f any Lender shall oblain any payment
(whether voluntary, inveluntary. through the exercise of any right of set-off, or otherwise) on
account of the Advances made by it to the Borrower or its participation interest in any Facility
LC issucd for the account of the Borrower {other than pursuant to Seciion 2.02(k), 2.07, 2.11,
2.14, 2.16.7 or 8.04(b)) in excess of its ratable sharc of payments on account of the Advances to
the Borrower and LC Obligations obtamed by all Lenders, such Lender shall [orthwith purchase
from the other Lenders such participations in the Advances and/or LC Obligations as shall be
necessary to cause such purchasing Lender to share the cxcess payment ratably with each of
them, provided that il all or any portion of such excess payment is thercafier recovered from
such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender
shall repay to the purchasing Lender the purchase price to the extent of such recovery together
with an amount equal to such Lender’s ratable share (according to the proportion of (1) the
amount of such Lender’s required repayment to (ii) the total amount so recovered from the
purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in
respect of the total amount so recovered. The Borrower agrees that any Lender so purchasing a
participation from another Lender pursuant to this Section 2.15 muy, to the fullest extent
permitted by law, exercise all s rights of payment (including the right of set-off} with respect to
such participation as fally as if such Lender werc the direct creditor of the Bomower in the
amount of such participation.

SECTION 2.16.1 Issuance. The LC Issuer agrees, on the terms and conditions
set forth in this Agreement (including the hmitations sct forth i Section 2.01), upon the
request of the Bomtower, to issue standby letters of credit and to extend, increase or
otherwise modify Facility LCs (“"Modify,” and each such action a “Medification™), from
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time to time {rom the date of this Agreement to the Commitment Termination Date. No
Facility LC shall have an expiry date later than the carlier of (a) 364 days after the date of
issuance, or of cxtension or rencwal, thereol or (b) 360 days afler the scheduled
Commitment Termination Date.  No Facility LC may be rencwed or extended, or
mcreased in amount, after the Commitment Termination Date (but a Facility L.C may be
decreased in amount or, subject to the following sentence, otherwise amended after such
date). The LC Issuer shall not be obligated (o issue or Modify any Facility LC if (i) any
order, judgment or decree of any court or other governmental authority shall by its terms
purport to enjoin or restrain the LC Issuer from issuing such Facility LC or (ii) any
applicable law, or any request or directive from any governmental authority having
Jurisdiction over the LC Issuer, shall prohibit, or request or direct that the LC Issuer
refrain from, the issnance of letters of credit generally or of such Facility LC m
particular. Facility LCs may be issued for any proper corporate purpose. By their
execution of this Agreement, the parties hereto agree that on the Closing Date (without
any further action by any Person), each Existing Letter of Credif shall be deemed to have
been 1ssued under this Agreement and the rights and obligations of the issuer and the
account party thereunder shall be subjcct to the terms hereof.

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

SECTION 2.16.3 Notice. Subject to Section 2.16.1, the Borrower shall give the
LC Issuer notice prior to 10:00 A M. at least five Business Days (or such lesser time as
the LC Issuer may agree) prior to the proposed date of issuance or Madification of each
Facility LC, specifving the bengficiary. the proposed date of issuance (or Modification)
and the expiry date of such Facility LC, and describing the proposed ferms of such
Facility LC and the natwe of the fransactions proposed {o be supported thereby., Upon
receipt of such notice, the LC Issuer shall promptly notify the Administrative Agent, and
the Admunistrative Agent shall promptly notify each Lender, of the contents thereof and
of the amount of such Lender’s participation in such proposed Facility LC. The issuance
or Modification by the LC Issuer of any Facility LC shall, in addition to the applicable
have no duty to ascertain; provided that the LC Issuer shall not issue a Facility LC if the
LC Issuer shall have received written notice (which has not been rescinded) from the
Administrative Agent or any Lender that any applicable condition precedent to the
issuance or modification of such Facility LC has not been satisfied and, in fact, such
condition precedent is not satisfied at the requested ume of issuance), be subject to the
conditions precedent that such Facility L.C shall be satisfactory to the LC Issuer and that
the Borrower shall have executed and delivered such application agreement and/or such
other instruments and agreements relating to such Facility 1.C 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 tcrms 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¥(iii)), a letter of credit
fee at a rate per annum equal to the LC Fee Rate on such Lender’s Pro Rata Share of the
undrawn stated amount of all Facility LCs outstanding from titne to time, payable in
arrears on the last day of each March, June, Septemiber and December and on the Final
Termination Date (and, if applicable, thereafter on demand). The Borrower also agrees to
pay to the LC Issuer for its own account (x) a fronting fce in an amount and at the times
agreed upon between the LC Issuer and the Borrower and (v) documentary and
processing charges in connection with the issuance or Modification of and draws under
Facility LCs 1n accordance with the LC Issuer’s standard schedule for such charges as in
effect from time to time.

SECTION 2.16.5 Admimstration; Reimbursement by Fenders.  Upon receipt
from the beneficiary of any Facility LC of any demand for payment under such Facility
[.C, the LC [ssuer shall notify the Administrative Agent and the Administrative Agent
shall promptly notify the Borrower and each Lender as to the amount to be paid by the
LC Issuer as a result of such demand and the proposed payment date (the “LC _Payment
Date™). The responsibility of the LC lssuer to the Borrower and each Lender shall be
only to determine that the documents (including each demand for payment) delivered
under each Facility LC in connection with such presentment shall be in conformity in all
matertal respects with such Facility L.C. The LC Issuer shall endeavor to exercise the
same care in the issuance and administration of the Facility LCs as it does with respect to
letters of credit in which no participations are granted, it being understood that in the
absence of any gross negligence or willtul misconduct by the LC lIssuer, each Lender
shall be unconditionally and irrevocably liable, without regard to the cccurrence of the
Commitment Termination Datc or the Final Termination Date, the occurrence of any
Event of Default or Unmatured Event of Default or any condition precedent whatsoever,
to reimburse the LC Issuer on demand for (i) such Lender’s Pro Rata Share of the amount
of each payment made by the LC Issuer under any Facility LC to the exient such amount
1s not reimbursed by the Borrower pursuant to Section 2.16.6. plus (ii) interest on the
foregoing amount to be reimbursed by such Lender, for cach day from the date of the LC
Issuer’s demand for such reimbursement (or, if such demand is made after 11:00 A M. on
such day, from the next succeeding Business Day) to the date on which such Lender pays
the amount to be reimbursed by it, at a rate of 1nterest per annum equal to the Federal
Funds Rate for the first three days and. thereafter, at the Base Rate.

SECTION 2.16.6 Reimbursement by Borrower. The DBorrower shall be
irrevocably and unconditionally obligated to reimburse the LC Issuer on or before the
applicable LC Payment Date for any amount to be paid by the LC Issuer upon any
drawing under any Facility LC, without presentment, demand, protest or other formalities
of any kind: provided that neither the Borrower nor any Lender shall hereby be precluded
from asserting any claim for direct (but not consequential) damages suffered by the
Borrower or such Lender to the extent, but only to the extent, caused by (3) the willful
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misconduct or gross negligence of the L.C Issuer in determining whether a request
presented under any Facility LC complied with the terms of such Facility LC or (i) the
LC Issuer’s failure to pay under any Facility 1.C after the presentation to it of a request
strictly complying with the terms and conditions of such Facility LC. [f the Borrower
fails to fully reimburse the LC Issuer by 11:00 AM. on an LC Payment Date, the 1.C
Issuer shall promptly notify the Administrative Agent, Upon receipt of such notice, the
Adminstrative 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 multipies
specified for Basc Rate Advances in Section 2.02(¢), but subject to the conditions set
forth in Article 11I. All Reimbursement Obligations that are not fully refinanced by the
making of Base Rate Advances because the Borrower cannot satisfy the conditions set
forth in Article I or for any other reason shall bear intercst, payable on demand, for each
day uniil paid at a vate per annum equal to the Base Rale plus 2%. The LC Issuer will
pay to each Lender ratably in accordance with its Pro Rata Share all amounts received by
it from the Borrower for application in payment, in whole or in part, of the
Retmbursement Obligations in respect of any Facility LC, bu! only to the extert 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

Advances hereunder for the purpose of satisfying any Reimbursement Obligation.

SECTION 2.16.7 Qbligations Absolute. The Borrower’s obligations under this
Section 2,16 shall be absolute and uncenditional under any and all circumstances and
irrespective of any setoff, counterclaim or defense to payment which the Borrower may
have against the LC lssuer, any Lender or any beneficiary of a Facility 1.C. The
Borrower agrees with the LC Issuer and the Lenders that the LC Issuer and the Lenders
shall not be responsible for, and the Reimbursement Obligations in respect of any Facility
LC shall not be atfected by, among other things, the validity or genuincness of documents
or of any endorsements thereon, even if such documents should in fact prove to be in any
or all respects invalid, fraudulent or forged, or any dispute between or among the
Borrower, any of s Affiliates, the beneficiary of any Facility LC or any financing
institution or other party to whom any Facility LC may be transferred or any claims or
defenses whatsoever ot the Borrower or of any of its Affiliates against the beneficiary of
any Facility LC or any such transferee. The LC Issuer shall not be liable for any eror,
omission, interruption 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 lssuer or any Lender under or in connection
with any Facthty LC and the related drafls and documents, if done without gross
negligence or willful misconduct, shall be binding upon the Borrower and shall not put
the LC Issuer or any Lender under any liability to the Borrower. Nothing in this Section
2.16.7 1s intended to hmit the right of the Borrower to make a claim against the LC Issuer
for damages as contemplated by the proviso to the first sentence of Section 2.16.6.
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