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SECTION 2, 16,8 bstions_QL~C Issl!9:, The LC Issuer shall be entitled to rely, 
and shall be fully protected in relying, upon any Facility Le, draft, writing, resolution, 
notice, consent, certificate, affidavit, letter, facsimile, message, statement, order or other 
doclllllent believed by it to bc genuine and correct and to have been signed, sent or made 
by the proper Person or Persons, and upon advice and statements of legal counsel, 
independent accountants and other experts selected by the LC Issuer. The LC Issuer shall 
be fillly justiiied in f;liling or refilsing to take any action under this Agrccment unless it 
shall first have received such advice or concurrence of the Majority Lenders as it 
reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction 
by the Lenders against any and all liability and expense which may be incuITed by it by 
reason of taking or continuing to take any such action_ Notwithstanding any other 
provision of this Section 2,16, the LC Issuer shall in all cases be fully protected in acting, 
or in refraining from acting, under this Agreement in accordance with a request of the 
Majority Lenders, and such requcst and any action taken or failure to act pursuant thereto 
shall be binding upon the Lenders and any future holder of a participation in any Facility 
LC, 

SECTION 2.16_9 !t.1.9>'mllif1t'al!(>1_', The Borrower hereby agrees to indemnify 
and hold harmless each Lender, the LC Issuer and the Administrative Agent, and their 
respective directors, officers, agents and employees, trom and against any claim, damage, 
loss, liability, cost or expense which such Lender, the LC Issuer or the Administrative 
Agent may incur (or which may be claimed against such Lender, the LC Issucr or the 
Administrative Agent by any Person whatsoever) by reason of or ill connection with the 
issuance, execution and delivery or transfer of or payment or failure to pay under any 
Facility LC or any actual or proposed lise of any Facility LC, including any claim, 
damage, loss, liability, cost or expense which the LC Issuer may incur by reason of or in 
connection with (i) the failure of any other Lender to fillfi1l or comply with its obligations 
to the LC Issuer hereunder (but nothing herein contained shall affect any right the 
Borrower may have against any deh1ulting Lender) or (ii) by reason of or on account of 
the LC Issuer issuing any Facility LC that specifies th(lt the term "Beneficiary" included 
therein includes any successor by operation of law of the named Beneficiary, but which 
Facility LC does not require that any drawing by any such successor Beneficiary be 
accompanied by a copy of a legal document, satisfactory to the LC Issuer, evidencing the 
appointment of such successor Beneficiary: provided tbat the Borrower shall no! he 
required to indemnify any Lender, the LC Issuer or the Administrative Agent for any 
claim, damage, loss, liability, cost or expense to the extent, but only to the extent, caused 
by (x) the willful misconduct or gross negligence of the LC Issuer in determining whether 
a request presented under any Facility LC complied with the tenns of such Facility Le or 
(y) the LC Issucr's failure to pay under any Facility LC after the presentation to it of a 
request stl'ictly complying with the terms and conditions of slich Facility LC'. Nothing in 
this .~~gJi~2!l2,16,2 i,; intended to limit the obligations of the Borrower under any other 
provision of this Agreement. 

SECTION 2,16,10 Lerl.cle;:s', ]tJ,dellmificalion, Each l.cnder shall, ratably in 
accordance with its Pro Rata Share, indemnify the LC Iss1ler, it,; Aftiliates and their 
respective directors, officers, agents and employees (to the extent not reimbursed by the 
Borrower) against any cost, expense (including reasonable cOllnsel lees and 
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disbursements), claim, demand, action, loss or liability (except such as result from such 
indemnitees' gross negligence or willful misconduct or the LC Issuer's failure to pay 
under any Facility LC after the presentation to it of a request strictly complying with the 
terms and conditions of the Facility LC) that such indemnitees may suffer or incur in 
connection with this SCCtiOll 2, 16 or any action taken or omitted by such illdemnitees 
hereunder. 

SEcn 0 N 2 .16.11 Rights as a Lender. In its capacity as a Lender, the LC Issuer 
shall have the same rights and obligations as any other Lender. 

SECTION 2.16,12 Rights with Respect to Designated Lenders, If any Lender is 
a Designated Lender, then the LC Issuer may, by notice to such Designated Lender and 
the Administrative Agent, require such Desilo'l1ated Lender to (a) deliver to the 
Administrati ve Agent, for the account of the LC Issuer, cash collateral in an amount 
equal to such Designated Lender's Pro Rata Share of the undrawn principal amount of all 
Facility LCs (the "Reserve AmounC) or (b) make other arrangements reasonably 
satisfactory to the LC Issuer to assure that such Designated Lender will reimburse the LC 
lssucr t()r its Pro Rata Share of any payment made by the LC Issuer under any Facility 
LC. Any such cash collateral (i) shall be held by the Administrative Agent pursuant to 
arrangements reasonably satisfactory to such Designated Lender, the LC Issuer and the 
Administrative Agent and (ii) if at any time snch Designated Lender becomes obligated 
to pay any amount to the LC Issuer pursuant to Secti()n 2,1(),5 OJ' to make an Advance 
pursuant to ,section ?16.6, shall he applied (to the extent required) by the Administrative 
Agent to pay such alllount or to make such Advance. Upon the expiration, termination or 
reduction in amount of any applicable Facility LC, the Administrative Agent shall release 
(subject to Section 2J3(g) in the case ofa Defaulting Lender) to such Dcsignated Lender 
(or such other Person as may be entitled thereto) any cash collateral held hy the 
Administrative Agent in excess of the Reserve Amount [f any Designated Lender fails 
to provide cash collateral or make other arrangements as required by the first sentence of 
this Section 2, J 6. I 2, tllen the Administrative Agent shall retain as cash collateral all 
amounts otherwise payahle to such Designated Lender under this Agrcemcnt until the 
Administrative Agent has retained an amount equal to the Reserve Amount. 

SECT I ON 2. I 7Iic;)l'I!.c\i£!!LO r~1l,~<l.t!Ic~U;9!]l!1)i~tn.~11LI"t:tni1Jati(l!U!at~. The Borrower 
may request an extension of the scheduled Commitment Termination Date by submitting a 
rcquest for an extension to tl1C Administrative Agent (an "Extension ReguesC) no more than 60 
days prior to (he scheduled Commitmcnt Termination Date then in etfect The Extension 
Reqnest must specify the new scheduled Commitment Termination Date and the datc (which 
must be at least 30 days ancr tbe Extension Reguest is delivered to the Administrative Agent) as 
of which the L.enders must respond to the Extension Request (the ",Respome Datc"). The new 
scheduled Commitment Termination Date shall be 364 days after the scheduled Commitment 
Tem1ination Date in effect at the time ~11l Extension Request is received, including the scheduled 
Commitment Termination Date as one of the days in the calculation of the days e1apsc'd. 
Promptly upon receipt of an Extension Request, the Administrative Agent shall notify each 
Lender of the contents there()l' and shall request each Lender to approve such Extension Request, 
which approval shall be at the sole discretion of each Lender. Each I.ender approving such 
Extension Request shall deliver its written consent no later than the Rcspome Date, If the 
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written consent of each of the Lenders (excluding any Peroon which ceases to be a Lender 
pursuant to Section 8.07(glUill) is received by the Administrative Agent, the new scheduled 
Commitment Termination Date specified in the Extension Request shall become effective on the 
existing scheduled Commitment Termination Date and the Administrative Agent shall promptly 
notify each Borrower and each Lender of the new scheduled COlllmitment Termination Date. If 
all Lenders (including any Person which becomes a Lender pursuant to ~ect(oll 8.07(gl) do not 
cOllsent to an Extension Request, the scheduled Commit.ment Tennination Date shall not be 
extended pursuant to such Extension Request. 

ARTICLE 1II 

CONDITIONS PRECEDENT 

SECTION 3.01 ~0l1diti9!)_~.p!'5'<::e~t~nt to Effectivcness. 'rhis Agreement (including the 
Commitments of the Lcnders and the obligations of the Borrower hereunder) shall become 
effective if, on or before October 21, 2011, all of the following conditions precedent havc been 
satisfied: 

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

(b) the Administrative Agent shall have received each of the following 
documents, each dated a date reasonably satisfactory to the Administrative Agent and 
otherwise in fonn and substance satisfactory to the Administrati ve Agl'llt: 

(i) Certified copies of resolutions of the Board of Directors or 
equivalent managing body of the Borrower approving the transactions 
contemplated by this Agreement and of all documents evidencmg other necessary 
organizational action of the Borrower with respect to this Agreement and thc 
docllments contemplated hereby: 

Oi) A certificate of the Secretary or an Assistant Secretary of Borrower 
certifying (Al the names and t.me signatures of the officers of the Borrower 
authorized to sign this Agreement alld the other documents to be delivered 
hereunder: (B) that attached thereto are true and correct copies of the 
organizational documents of thc Borrower, in each case in effect on such date; 
and (e) that attached thereto arc true and correct copies of all governmental and 
regulatory authorizations anci approvals required for the due execution, delivery 
and performance by the Borrower ur this Agreement and the documents 
contemplated hereby; 

(iii) A certificate signed by any of the chief' financial officer, principal 
accounting officer or treasurer of the Bon'ower stating that (A) the representations 
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and warranties contained in Section 4.01 are correct on and as of the date of such 
certificate as though made on and as of such date and (8) no Event of Default or 
Unmatured Event of Default has occurred and is continuing on the date of such 
certificate; and 

(iV) A tilvorable opinIon of Sidley Austin LLP, counsel Jur the 
Borrower, substantially in the form of Exhibit D; and 

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

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

SECTION 3.02 ~:QJ)ilitioll~J'I~.~_cdcnt to /\11 Credit ExJ!e!:!!i.i.ClJl~. The obligation of each 
Lender to make any Advance and of the LC Issuer to issue or modify any Facility LC shall be 
subject to the conditions precedent that (a) the Closing Date shall have occurred, (b) in the case 
of a Borrowing, the Administrative Agent shall have received consents to such Borrowing (and, 
if such requested Borrowing is to be comprised of Eurodollar Rate Advances, to the making of 
such Type of Advances), substantially in the form of Exhibit C, from all Lenders, and (c) in the 
case of all Credit Extcnsions, on the datc of such Credit Extension, the following statements shall 
bc tme (and (x) the giving of the applicable Notice of Borrowing and the acceptance by the 
Borrower of the proceeds of Advances pursuant thereto and (y) the request by the Borrower ttlr 
the issuance or Modification ofa Facility LC (as applicable) shall constitute a representation and 
warranty by the Borrower that on the date of the making of such Advances or the issnance or 
Modification of such Facility LC snch statements are true): 

CA) the representations and \varranties of the Borrower contained in 
Section 4.01 (excluding the representations and warranties set forth in Section 4.0I(e)(ii) 
and the lirst sentence of Section 4.0l(f)) arc coneet on and as of the date of such Credit 
Extension, before and after giving eHec! to such Credit Extension and, in the case of the 
making of Advances, the application of the proceeds therefrom, as though made on and 
as of such date; and 

(B) no event has occurred and is continuing, or would result from such 
Credit Extension or, in [he case of the making of Advances, from the application of the 
proceeds therefrom, that constitutes an Event of Default or Unmatured Event of De£1ult 
with respect to the Borrower. 

ARTICLE IV 

REPRESENT A TI0NS AND WARRANTIES 

SECTION 4.01 Representations and W,t[faUtiCS of the Borrower. The Borrower 
represents and warrants as lullows: 
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(a) The Borrower is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Illinois. 

(b) The execution, delivery and performance by the Borrower of this Agreement 
are within the Borrower's powers, have been duly authorized by all necessary organizational 
action on the patt of the Borrower, and do not and will 110t contravene (i) the organizational 
documents of the Borrower, (ii) applicable law or (iii) any contractual or legal restriction binding 
on or affecting the properties of the Borrower or any Subsidia'ry. 

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

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

(e) (i) The consolidated balance sheet of the Borrower and its Subsidiaries as at 
December 31, 2010 and the related consolidated statements of operations, changes in 
shareholders' equity and cash flows of the Borrower and its Subsid.iaries for the fiscal year then 
ended, certitied by PricewaterhouscCoopers LLP, and the unaudited consolidated balance sheet 
of the Borrower and its Subsidiaries as of June 30, 2011, and the related unaudited statement of 
operations for the six-month period then ended, copies of which have been fU1'llished to each 
Lender, fairly present in all material respects (subject, in the case of such balance shcet and 
statement of operations for the pcriod ended June 30, 2011, to year-end adjustments) the 
consolidated financial condition of the Borrower and its Subsidiaries as at such dates and the 
consolidated results of the operations of the Borrower and its Subsidiaries I(ll' the periods ended 
on such dates in accordance with GAAP; and (ii) since December 31, 2010, there bas been no 
Material Adverse Change. 

(f) Except as disclosed in the Borrower's Annual, Quarterly or Current Reports, 
each as filed with the Securities and Exchange Commission and delivered to the Lenders prior to 
the later of the date of execution and delivery of this Agreement or the date of the most recent 
extension of the Commitment Termination Date pursuant to Section 2.17, there is no pending or, 
to the knowledge of the BOlTower after due inquiry, threatened action, investiga1ion or 
proceeding affecting the Borrower or any Subsidiary before any eOlltt, governmental agency or 
arbitrator that Illay reasonably be anticipated to have a Material Adverse Effect. There is no 
pending or, to the knowlcdge of the Borrower aller due inquiry, threatened action or proceeding 
against the Borrower or any Subsidiary that purports io affect the legality, validity, binding effect 
or enforceability agains! thc Borrower of this Agreement. 

(g) No proceeds of any Advance have been or will be used directly or indirectly in 
connection with the acquisition of in excess of 5% of any class of equity securities that is 
registered punmant to Section J 2 of the Exchange Act, except for any cash payments made (or 
any common stock issued in connection with the terms of the Existing Warrants) in connection 
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with the Existing Warrants or any transaction subject to the requirements of Section 13 or J 4 of 
tbe Exchange Act. 

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

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

(j) During the twelve consecutive month peliod prior to the date of the execlltion 
and delivery of this Agreement and prior to the date of any Credit Extension, no steps have been 
taken to terminate any Plan and there is no "accumulated funding de1iciency" (as defined in 
Scction 412 of the Code or Scction 302 of ERISA) with respect to any Plan. No condition exists 
or event or transaction has occurred with respect to any Plan (including any MUlticmployer Plan) 
which might result in the incnrrence by the Borrower or any other member of the Controlled 
Group of any material liability (olher than to make contributions, pay annual PBGC premiums or 
pay ont benefits in the ordinary course of business), fine or penalty. 

ARTICLE V 

COVENANTS OF THE BORROWER 

SECTION 5.01 Affirmativ~_.<;:gY.f(!!~nts. The Borrower agrees that so long as any 
amollnt payable by the Borrower hereunder rcmains unpaid, any Facility LC remains outstanding 
or the Commitments have not been in'evocably temlinated, the Borrower will, and, in the case of 
Section 5.01(a), will cause its Principal Subsidiaries to, unless the fviajoriry Lenders shall 
otherwise consent in writing: 

(a) K,gll-J?\'."k~;E"9~tt'.nf,~~1aipJ~n~!lce_()f.!.'J'0r"'rtj"LSof1]!liance "'iJ11 La'.'C.~; 
lns.llra!we: Taxes. 

(i) kecp proper books of record and account, all in accordance with 
generally accepted accounting principles in the United States, consistently 
applied; 

(ii) subject to .~ection 5.02(b). preserve and keep m full force and 
etfect its existence: 

(iii) maintain and preserve all of its propelties (except such properties 
the Hlilurc of which to maintain or preserve would not have, indivithtally or in the 
aggregate, a Material Adverse Effect) which arc used or useful in the conduct of 
its business in good working order and condition, ordinary wear and tear 
excepted; 
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(iv) comply in all material respects with the requirements of all 
applicable laws, rules, regulations and orders (including those of any 
govemmcntal authority and including with respect to environmental matters) to 
the extent the failure to so comply, individually or in the aggregate, would have a 
Material Adverse Effect; 

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

(vi) at any reasonable time and liOin time to time, pursuant to prior 
notice delivered to the Borrower, permit any Lender, or any agent or 
representative of any thereot~ to examine and, at such Lender's expense. make 
copies of, and ahstracts from the records and books of account of~ and visit the 
propelties of; the Borrower and any Principal Snbsidiary and 10 discuss the 
affairs, finances and accounts of the Borrower and any Principal Subsidiary with 
any of their respcctive of1iccrs; provided that any non-public information (which 
has been identilied as such by the Borrower or the applicable Principal 
Subsidiary) obtained by any Lender or any of its agents or representatives 
pursuant to this clause (vi) shall be treated confidentially by such Person; 
provided, further, that such Person may disclose such information to (x) any other 
party to this Agreement, its examiners, Affiliates, outside auditors. counselor 
other professional advisors in counection with this Agreement or (y) if otherwise 
required to do so by law or regulatory process (it being understood that, unless 
prevented from doing so by any applicable law or govenunental authority, such 
Person shall use reasonable effolts to notify the Borrower of any demand or 
request for any such information promptly upon receipt thereof so that the 
Borrower may seck a protective order or take other appropriatc action); 

(vii) use the proceeds of the Advances for gcneral corporate purposes 
(including the retinancing of its commercial paper and the making of 
acquisitions), but in no event for any purpose that would be contrary to 
Section :'UUilli or 4.0 I (h); and 

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

(b) R~porting Rcquirement§. Furnish to the Lenders: 
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0) as soon as possible. and in any event within five Business Days 
after the Borrower becomes aware of the existence of any Event of Default or 
Unmatured Event of Default with respect to the Borrower continuing on the date 
of such statement, aftcr due inquiry, a statement of an authorized officer of the 
Borrower setting forth details of sneh Event of Default or Unmatured Event of 
Default and the action which the Borrower proposes to take with respect thereto: 

(ii) as soon as available and in any event within 60 days after the end 
of each of the first three quarters of each fiscal year of the Borrower, a copy of the 
Borrower's Qumterly RepOlt on Fom1 10-Q filed with the Securities and 
Exchange Commission with respect to such quarter (or, if the Borrower is not 
required to file a Quarterly Report on Form 10-Q. copies of an unaudited 
consolidated balance sheet of the Borrower as of the end of such quarter and the 
related consolidated statement of operations of the Borrower for the portion of the 
Borrower's fiscal year ending on the last day of such quarter, in each case 
prepared in accordance with GAAP, subject to the absence of footnotes and to 
year-end adjustments), together with a certificate of an authorized onicer of the 
Borrower stating that no Event of Default or Unmatured Even! of Default has 
occlIrred and is continuing or, if any such Event of De1ault or Unmatured Event 
of Default has occurred and is continuing, a statement as to the nature thereof and 
the action which the Borrower proposes to take with respect thereto: 

(iii) as soon as available and in any event within 105 days after the end 
of each liseal year of the Borrower, a copy of the Borrower's Annual RCp011 (In 
Form lO-K tiled with the Securities and Exchange Commission with respect to 
such fiscal year (or, if the Borrower is not required to file an Annual Report on 
Fonn 10-K, the consolidated balance sheet of the Borrower and its subsidiaries as 
of the last day of SlIch tiscal year and the related CClllsolidated statements of 
operations, changes in shareholders' equity (if applicable) and cash flows of the 
Borrower for such fiscal year, certitieu by PriccwatcrhouseCoopers LLP or other 
celtified public accountants of recognized national standing). together with a 
certificate of an authorized officer of the BOlTower stating that no Event of 
Default or Unmatured Event of Detimlt has occurred and is continuing or, if any 
such Event of Default or Unmatured Event of Delintlt has occurred aJld is 
continning, a statement as to the nature thercof and thc action which the Borrower 
proposes to take with respect thereto: 

(iv) concurrently with the delivery of the quarterly and annual repOJ1s 
referred to in Sections 5.0l(b)Qj) and 5.QH!2XiiU, a compliance certificate ill 
substantially the form sct forth in Exhibit E, duly completed and signed by the 
Chief Financial Officer, Treasurer or an Assistan: Treasurer ofthe Borrower; 

(v) except as otherwise provided in c1anse (ij) or {ill} above, promptly 
aner the sending or filing thereof copies of all reports that the Borrower sends to 
any of its security holders, anel copies of all Reports on Form 10-K, 10-Q or 8-K, 
amI registratioll statements (without exhibits) and prospectuses that the Borrower 
or any Subsidiary files with the Securities and Exchange Commission or any 
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n~tional seeuntles exchange (except to the extent that any such regiflration 
statement or prospectus relates solely to the issuance of securities pursuant to 
employee purchase, henefit or dividend reinvestment plans of the Borrower or a 
Subsidiary); 

(vi) promptly upon becoming aware of the institution of any steps by 
the Borrower or any other Person to terminate any Plan, or the failure to make a 
required conttibution to any Plan if such failure is sufficient to give rise to a lien 
under section 302(1) of ERISA, or the taking of any action with respect to a Plan 
which could result in the requirement that the Borrower furnish a bond or other 
security to the PBGC or such Plan, or the occurrence of any event with respect to 
any Plan which could result in the incurrence by the Borrower or any other 
member of the Controlled Group of any material liability, fine or penalty, notice 
thereof and a statement as to the action the Borrower proposes to take with respect 
thereto; 

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

(viii) such other intortnaiion respecting the business, operations or 
condition, financial or otherwise, of the Borrower or any Subsidiary 3S any 
Lender, through the Administrative Agent, lTlay frolTl time to time reasonably 
request (ineillding any information that any Lender reasonably requcsts in order to 
comply with its obligations under any "know your customer" or anti-money 
laundering laws or regUlations). 

The Borrower may provide information, documents and other materials that it is obligated to 
furnish to the Administrative Agcnt pursuant 10 this Section 5.0I(b) and all other notices, 
requests, jinancial statements, financial and other reports, certiticates and other information 
materials, but excluding any communication that (il relates to a rcquest for a Credit Extension, 
(ii) relates to the payment of any ~mount clue under this Agreement. prior to the scheduled date 
theretor or any reduction of the Commitments, (iii) provides notice of any Event of Default or 
Unmatured Event of Default, (iv) is required to be delivered to satisfy any condition precedent to 
the effectiveness of this AI,'Tcement or any Credit Extension hereunder or (v) relates to a request 
for an extension of the scheduled Commitment Tennination Date pursuant to Section 2.17 (any 
non-excluded communication described above, a "Col.!)ml!nic~JiQn "), electronically (including 
by posting such documents, or providing a link thereto, on Exeloll's fnternet website). 
Notwithstanding the toregoing, the BOlTower agrees that, to the extent requested by the 
Administrative Agent or any Lender, it will continue to provide "hard copies" of 
Communications to the Administrati ve Agent or slIch Lender, as applicable. 

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

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

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

SECTION 5.02 Negative Covenants. The Bon'ower agrees that so long as any amollnt 
payable by the Borrower hereunder remains unpaid, any Facility LC remains outstanding or the 
Commitments have not been irrevocably tenninatecl (exccpt with respect to Section 5,.Q2{;u. 
which shall be applicable only as of the date IKrcof and at any time any Advance or Facility LC 
is outstanding or is to be mack or issued, as applieablc), the Borrower will not, without the 
written consent of the Majority Lenders: 

(al ~imitation on lL<cns. Create, incur, assume or suffer to exist, or permit any of 
its Principal Subsidiaries to create, incur, assume or sllft(~r to exist, any Lien on its respective 
property, revenues or assets, whether now owned or here:lfter acquired, except: 

(i) Licns imposed by law, such as caITiers', warehousemen' s and mechanics' 
Liens and other similar Liens arising in the ordinary course ofbusincss; 

(ii) Liens for taxes, assessments or govemmental charges or levies on its propcrty 
if the same shall not at the timc bc delinquent or thcrcatler can be paid without penalty, 
or are being contested in good j;lith and by appropriate procecdings; 

(iii) Liens arising out of pledges or deposits under worker's compensation laws. 
unemployment insurance, old age pensions, or other social security or retiremcnt 
benetits, or similar legislation; 
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(iv) Liens incidental to the 110rmal conduct oflhe busincss ofthc Borrower or any 
Subsidiary or the ownership of its propcliy or the conduct of the ordinary course of its 
business, including (A) zoning restrictions, casements, rights of way, reservations, 
rcstrictions on the use of real propcliy and other minor irregularities of title, (B) rights 
of lessees under leases, (C) rights of collecting banks having rights of setoff; 
revocation, refund or chargeback with rcspect to money or instmments of the 
Borrower or any Subsidiary on deposit with or in the possession of such banks, 
(D) Liens or deposits to secure the performance of statutory obligations, tenders, bids, 
leascs, progress payments, performance or return-of-money bonds, performance or 
other similar bonds or other obligations of a similar nature incurred in the ordinary 
course of business, and (E) Liens required by any contract or statute in order to permit 
the Borrowcr or a Subsidiary of the Borrower to perfonn any contract or subcontract 
made by it with or pursuant to the requirements of a governmental entity, in eacb casc 
which arc not incurred in connection with the borrowing of money, the obtaining of 
advances or credit or the payment ofthe detelTed purchase price of propelty and which 
do not in the aggregate impair the use of property in tbe operation of the business of 
the Borrower and its Subsidiaries taken as a whole; 

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

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

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

(viii) Licns Oil the property, revenues and/or assets of any Person that exist at the 
time such Person becomes a Subsidiary and the continuation of such Liens in 
COllllcction with any refimmcing or rcst11lcluring of the obligations secured by such 
Liens: 

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

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

(xi) Liens arising in connection with sales or transfers o( or financing secured by, 
accollnts receivable or related contracts, including Liens granted by a Receivables SPC 

-39-



WPD-2 
Page 352 of 504 

to secure Debt arising under a Permitted Securitization; lli.Qyidcd that any such sale, 
transfer or financing shall be on arms- length terms; 

(xii) Permitted Encumbrances; 

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

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

(xv) Liens arising in connection with sale and leaseback transactions. but only to 
the extent that (A) except as permitted by the following clause (B), the proceeds 
received Ii-om such sale are immediately applied to retire mortgage bonds of the 
Borrower issued under the terms ofthe Mortgage and (B) the aggregate purchase price 
of all assets sold by the Borrower during the term of this Agreement pursuant to sale 
and leaseback transactions where such proceeds are not applied as provided in clause 
.cAl does not exceed $1,000,000.000; 

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

(xvii) Liens on cash or cash equivalents created or existing to secure stay or 
appeal bonds or othelwise resulting from any litigation or legal proceeding which arc 
bcing contested in good faith by appropriate action promptly initiated and diligently 
conducted, including the Lien of any judgment; provided, that the aggregate amount 
secured by all such Liens docs not exceed $50.000,000; 

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

(xix) Liens securing any extension, renewal. replacement or refinancing of 
Indebtedness secured by any Lien relem,d to in clauses (vii). (viii), (ix), (~) or 
(xviii) ofthis Section 5.02([1); provided. that 

(A) such new Lien shall be limited to all or part of the same property that secured 
the original Lien (plus improvcments on snch property); and 

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

(xx) Liens existing 011 the date hereof and described in ~chedulc 5.02(a); 

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

70055767000680560 -40-



WPD-2 
Page 353 of 504 

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

(xxiii) Liens, other than those described in clauses (il through u<xii) of this 
Section 5,02(a), granted by the Borrower in the ordinary course of business securing 
Debt; provided that the aggregate amount of all Debt secured by Liens permitted by 
this clause (xxiii) shall not exceed in the aggregate at anyone time outstanding 
$50,000,000, 

(b) Mergers and Consolidations; Disposition of Assets, Merge with or into or 
eonsolidate with or into, or sell, assign, lease or otherwise dispose of (whether in one transaction 
or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter 
acquired) to any Person or permit any Principal Subsidiary to do so, except that (i) any Principal 
Subsidiary may merge with or into or consolidate with or transfer assets to any other Principal 
Subsidiary, (ii) any Principal Subsidiary may merge with or into or consolidate with or transfer 
assets to the Borrower, (iii) the Borrower may mergc or consolidate with or into a Subsidiary 
formed for the purpose of converting the Borrower into a corporation and (iv) the Borrower or 
any Principal Subsidiary may merge with or into or consolidate with or transfer asscts to any 
other Person; provided that, in each case, immediately before and aner giving effect thereto, no 
Event of Delimit or Unmatured Event of Default shall have OCCUlTed and be continuing and (A) 
in the case of any such (x) merger or consolidation or (y) transfer of aSSt'ts to which tbe 
Borrower is a palty, (1) in the case of clause (A)(x), the Borrower shall be the surviving entity or 
(II) the surviving entity (in the case of clause (A)(x») or the entity acquiring all or substantially 
all of the Borrower's assets (in the case of clause (A)(y») shall be an Eligible Successor and shall 
have assumed all of the obligations of the Borrower under this Agreement and the Facility Les 
pursuant to a written instrument in form and substance satisfactory to tbe Administrative Agent 
and the Administrative Agent shall have received an opinion of counsel in fOlm and substance 
satisfactory to it as to the enforceability of such obligations assumed and (B) in thc case of any 
such (x) merger or consolidation or (y) transfer of assets to which any Principal Subsidiary is a 
party (and which is not subject to the preceding clause (A», the surviving entity (in the case of 
clause (B)(x) or the entity acquiring all or substantially all of the assets of sueh Principal 
Subsidiary (in the case of clause (B)(y» shall be a Prillcip,1l Subsidiary, 

(c) Tnterest Coverage R,!!io, Permit the Interest Coverage Ratio as of the last day 
of any fiscal quarter to be less than 2,00 to 1,0, 

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

( e) Subsidiarv Dividends, Enter into, or permit any Subsidiary to enler into, any 
agreement that restricts the ability of any Subsidiary to pay dividends directly or indirectly to the 
Borrower, except for restrictiolls on the BorrOWer relating to the priority of payments Oil its 
subordinated debentures contained in the Indenture dated as of September 1, 1995 between the 
Borrower and \Vilmington Trust Company, as trustee, as in effect on the date hereof. or any 
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other indenture that has terms substantially similar to such Indenture and that relates to the 
issuance of twst preferred securities. 

ARTICLE VI 

EVENTS OF DEFAULT 

SECTION 6.0 I Events of Default If any of the following events shall occur and be 
continuing (any such event an "Event of Default"): 

(a) The Borrower shall fail to pay 0) any principal of any Advance when the same 
becomes due and payable, (ii) any Reimbursement Obligation within one Business Day after the 
same becomes due and payable or (iii) any interest on any Advance or any other amount payable 
by the Borrower hereunder within three Business Days after the same becomes due and payable; 
or 

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

(e) The Borrower shall fail to perform or observe (i) any term, covenant or 
agreement contained in Section 5.0I(a)(vii), Section 5.01(b)(i) 01' Section 5.02 or Oi) any other 
telm, covenant or agreement contained in this Agreement on its Palt to be performed or observed 
if the failure to pcrform or observe slIch other term, covenant or agreement shall remain 
unremedied for 30 days after written liotice thereof shall have been given to the Borrower by the 
Administrative Agent (which notice shall be given by the Administrative Agent at the written 
request of any Lender); or 

(dl The Borrower or any Principal Subsidiary shall fail to pay any principal of or 
premlUm or interest on any Debt that is outstanding in a ptincipal amount in excess of 
$SO,OOO,OOO in the aggregate (but excluding Debt hereunder, Nonrecourse Indebtedness, Debt of 
a Receivables SPC: undcr a Permitted Securitization, ancl Transitional Funding Instruments) 
when the same becomes due and payable (whether by scheduled maturity, required prepayment, 
acceleration, demand or otherwise), and such failure shall continue after the applicable grace 
period, if any, specitJed in the agreement or instrument reiating to such Debt; or allY othcr event 
shall ocem or condition shall exist under any agreement or instrument relating to any such Debt 
and shall continue after the applicable !,.'race period, if any, spccitJed in such agreement or 
instrument, if the eHecl of such event or condition is to accelerate, or to permit the acceleration 
of, the maturity of such Debt; or any such Debt shall be declared to be due and payable, or 
required to be prepaid (other than by a regularly scheduled required prepayment), prior to the 
stated maturity thereot: other than any acceleration of any Debt secured by equipment leases or 
fuel ieases of the Borrower or a Principal Subsidiary as a result of the occurrence of any event 
requiring a prepayment (whether or not characterized as such) thereunder, which prepayment 
will not result ill a rV[atcrial Adverse Change; or 

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

(f) One or more judgments or orders for the payment of money in an aggregate 
amount excccding $50,000,000 (excluding any such judgments or orders which are fully covered 
by insurance. subject to any cusiomary deductible, and under which the applicable insurance 
carrier has acknowledged such full coverage in writing) shall be rendered against the Borrower 
or any Principal Subsidiary and either (i) enforcement proceedings shall have been commenced 
by any creditor upon such judgment or order or (ii) there shall be any period of 30 consecutive 
days during which <I stay of enforcement of such judgment or order, by reason of a pending 
appeal or otherwise, shallllot be in effect; or 

(g) (i) Any Reportable Event that the Majority Lenders determine in good faith is 
reasonably likely to result in the termination of any Plan or in the appointment by the appropriate 
United States District Court of a trustee to administer a Plan shall have occurred and be 
continuing 60 days after written noticc to such effect shall have been given to the Borrower by 
the Administrative Agent; (ii) any Plan shall be terminated; (iii) a trustee shall be appointed by 
an appropriate United States District Court to administer any Plan; (iv) the PBGC shall institute 
proceedings to temlinate any Plan or to appoint a trustee to administer any Plan; or (v) the 
BOlTower or any other member of the Controlled Group withdraws from any Multiemployer 
Plan; provided that on the date of any event described in clauses 0) through (v) above, the 
Borrower has received notice assessing the liability of the Borrower with respect to the 
applicable Plan and such liability exceeds $50,000,000; or 

(h) The outstanding capital stock of the Borrower shall fail to bc at least 85<j" 
owned, directly or indirectly, by Exelon (other tban as a result of Exelon distributing th~ capital 
sto.:k of the Borrower or the capital stock of a subsidiary of Exelon that is Borrower's tlirect or 
indirect parent company to Exelon's shareholders generally); 

then, and in any SIIch event, the Administrative Agcnt shall at the reqnest, or may with the 
consent, of the Majority Lenders, by notice to the Borrower, (i) tkclarc the respective 
Commitments of the Lenders and the commitment of the LC Issuer to issuc Facility Les to he 
terminated, whereupon the same shall forthwith terminate, and/or (ii) declare the outstanding 
principal amount of the Advances, all interest thereon and all other amounts payable undcr this 
Agreement by the BOlTower (including all contingent LC Obligations) to be f(nthwith due and 
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payable, whereupon the outstanding principal amount of the Advances, all such interest and all 
such other amounts shall become and be forthwith due and payable, without prescntnwnt, 
demand, protest or further notice of any kind, all of which are hereby expressly waived by the 
Borrower; provided that in the event of an Event of Default under Section 6.01(e), (A) the 
obligation of each Lender to make any Advance to the Borrower and the obligation of the LC 
Issuer to issue Facility LCs shall automatically be terminated and (B) the outstanding principal 
amount of all Advances, all interest thereon and aJl other amounts payable by the Borrower 
hereunder (including all contingent LC Obligations) shall automatically and immediately become 
due and payable, without presentment, demand, protest or any notice of any kind, all of which 
are hereby expressl y waived by the Borrower. 

ARTICLE VII 

'I'l-lE ADMINISTRATIVE AGENT 

SECTION 7.01 Autl!Q!i'2.'!t!'Q!l.!!.nd Action. 

SECTION 7.01.1 Each Lender hereby appoints and authorizes the Administrativc 
Agent to take such action as administrative agent on its behalf and to exercise such 
powers under this Agreement as are delegated to the Administrative Agent by the icrms 
hereof; together with such powers as are reasonably incidental thereto. As to any matters 
110t expressly provided for by this Agreement (including enforcement or collection of the 
obligations of the Borrower hereunder), the Administrative Agent shall not be required to 
exercise any discretion or take any action, but shall be required to act or to retrain from 
acting (and shall be fully protected in so acting or refraining from acting) upon the 
instructions of the Majority Lenders, and such instructions shall be binding upon all 
Lenders; I2!Qvided that the Administrative Agent "hall not be required to take any action 
which exposes the Administrative Agent to personal liability or which is contrary to this 
Agreement or applicable law. The Administrative Agent agrees to give to each Lender 
prompt notice of each notice given to it by the Borrower pursuant to the terms of this 
Agreement. 

SECTION 7.01.2 The Administrative Agent may perform any and all of its duties 
and exercise its rights hercunder hy or through any onc or more sub-agents appointed by 
the Administrative Agent. The Administrative Agent and any such sub-agent may 
perform any and all of its duties and exercise its rights hereunder through its respective 
Affiliates, directors. officers, employees. agents and advisors (collectively, the "Related 
Parties"). The provisions of this Article VIl shall apply to any such sub-agent and to the 
Related Parties of the Administrative Agent and Hny such sub-agent. 

SECTION i.02 Ac1miniotrative Agent's Reliance. Etc. Neither the Administrative Agent 
nor any of its directors, officers, agents or employees shall be liable for any action taken or 
omitted to be taken by it or them under or in connection with this Agreement. except for its or 
their respective own gross negligence or willful misconduct. Without limiting the generality of 
the foregoing; (i) the Administrative Agent may consult with legal counsel (including counsel for 
the Borrower), independent public accountants and other experts selected by it and shall not be 
liable for any action taken or omitted to be taken in good faith by it in accordance with the 
advice of such counsel. accountants or experts; (ii) the Administrative Agent makes no warranty 
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or representation to any Lender and shall not bc rcsJlonsible to any Lender for any statements, 
warranties or representations (whether written or oral) made in or in connection with this 
Agreement: (iii) the Administrative Agent shall not have allY duty to ascertain or to inquirc as to 
the performance or observance of any of the terms, covenants or conditions of this Agreement on 
the part of the Borrower or to inspect the property (including the books and records) of the 
Borrower; (iv) the Administrative Agent shall not be responsible to any Lender for the due 
execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agrecment 
or any other instrument or document furnished pursuant hereto; and (v) the Administrative Agent 
shall not incur any liability under or in respect of this Agreement by acting upon any notice, 
consent, certificate or other instrument or writing (which may be by facsimile) believed by it to 
be genuine and signed or sent by the proper patty or parties. 

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

SECTION 7.04 Lender Credit P","i"ion. Each Lender acknowledges that it has, 
independently and without reliance upon the Administrative Agent or any other Lender and 
based on the financial statements referred to in Section 4.0 t("l and such other documents and 
information as it has deemed appropriate, made its own credit analysis and decision to cnter into 
this Agreement. Each Lender also acknowledges that it will, independently and without reliance 
upon the Administrative Agent or any other Lender and based on such documents and 
information as it shall deem appropriate at the time, continue to make its own credit decisiolls in 
takiug or no! taking action under this Agreement. 

SECTION 7.05 Inde11.l11.ifi~iltiQI\. The Lenders agree to indemnify the Administrative 
Agent (to the extent not reimbursed by the Borrower), ratably according to their respectivc Pro 
Rata Shares, from and against any and all liabilities, obligations, losses, dmnagcs, penalties, 
actions, judgments, suits, costs, expense.s or disbursements of any kind or nature whatsoever 
which may be imposed on, incurred by, or asserted against the Administrative Agent in any way 
relating to or arising out of this Agreement or any action taken or omitted by the Administrative 
Agent under this Agreement, llxovided that no Lender shall be liable for any p0l1ion of such 
liabilities, obligations, losses, damages, penalti,,,. actions, judi,'1ncnts, suits, costs, expenses OJ' 

disbursements resulting from the Administrative Agent's gross negligence or willful misconduct. 
Without limiting the toregoing, each Lender agrees to reimburse the Administrative Agent 
promptly upon demand for its Pro Rata Share of any out-of-pocket expenses (including 
reasonable counsel fees) incurred by the Administrative Agent in connection with the 
preparation, execution, delivery, administration, modification, amendment or enforcement 
(whether through ncgotiations, legal proceedings or otherwise) of, or legal advice in respect of 
rights or responsibilities under, this Agreement, to the extentlhal such expenses arc reimbursable 
by the Borrower but for which the Administrative Agent is not reimbursed by the Borrower. 
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SECTION 7.06 ~q.c~~§~()L/\,llni.l'!i"Jr~tive Agent. The Administrative Agent may resign 
at any time by giving written notice thereof to the Lenders and the Borrower and may be 
removed at any time with or without cause by the Majority Lenders. Upon any such resIgnation 
or removal, the Majority Lenders shall have the right to appoint a successor Administrative 
Agent. If no successor Administrative Agent shall have been so appointed by the Majority 
Lenders, and shall have accepted such appointment, within JO days after the retiring 
Administrative Agent's giving of notice of resignation or the Majority Lenders' removal of the 
retiring Administrative Agent, then the retiring Administrative Agent may, on behalf of the 
Lenders, appoint a successor Administrative Agent, which shall be a commercial bank described 
in c1aus~ or (ill of the definition of "Eligible Assignee" having a combined capital and surplus 
of at least $150,000,000. Upon the acceptance of any appointment as Administrative Agcnt 
hereunder by a successor Administrative Agent, suell successor Administrative Agent shall 
thereupon succeed to and become vested with all the rights, powers, privileges and duties of the 
retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its 
duties and obligations under this Agreement. After any retiring Administrative Agent's 
resignation or removal hereunder as Administrative Agent, the provisions of this Article VII 
shall inure to its benefit as to any actions taken or omitted to be taken by it while it was 
Administrative Agent under this A!"Tcement. Notwithstanding the foregoing, if no Event of 
Default or Unmatured Event of Default shall have occurred and be continuing, then no successor 
Administrative Agent shall be appointed under this Section 7.06 without the prior written 
consent of the Borrower, whieh consent shall not be unreasonably withheld or delayed. 

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

ARTICLE VlfI 

MISCELLANEOllS 

SECTION S.OI !"'nendrnents,I~tc, No amendment or waiver of any provision of this 
Agreement, nor consent to any departure by the Borrower therefrom, shall in any event be 
eITective unless the same shall be in writing and signed by the Majority Lenders and, in the case 
of an amcondment, the Borrower, and then such waiver or consent shall be effectivc only in the 
specific instance and for the specit1e purpose for which given; provided that no amendment. 
waiver or consent shall, unless in writing and signed by all Lenders (other than any Lender that is 
the Borrower or an Affiliate thereof), do any of the following: (a) waive or amend any of the 
conditions specified in Section 3.01, or 3.02, (b) increase or extend the Commitments of the 
Lenders (other than pursuant to ~cc!iQ.!l 2.17) or subject the Lenders to any additional 
obligations, (e) reduce the principal o( or interest on, any Advance. any Reimbursement 
Obligation or any fees oj' other amounts payable hereunder, (d) postpone any date fhed for any 
pay111ent of principal of: or interest on, any Advance, any Reimbursement Obligation or any fees 
or other amounts payable hereunder, (e) change the percentilge of the Commitments or of tile 
aggregate unpaid principal a1110unt of the Advances, or the number of Lenders, that shall be 
required for the Lenders or any of them to take any action hereunder, (f) .nnend this Section 8.01. 
or (g) waive or amend any provision regarding pro rata sharing or otherwise relates to the 
distribution of payments among Lenders; provided, further, that (i) no amendment, waiver or 
consent shall, unless in writing and signed by the Administrative Agent, in addition to the 
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Lenders required above tn take such action, affeet the rights or duties of the Administrative 
Agent under this Agreement: and (ii) no amendment, waiver or consent shall, unless in writing 
and signed by the LC Issuer, in addition to the Lenders required above to take such action, affect 
the rights or duties of the LC Issuer under this Agreement. 

SECTION 8.02 Notices. Etc. All notices and other communications provided for 
hereunder shall be in writing (including facsimile transmission) and mailed, sent by facsimile or 
delivered, if to the Borrowcr, at lOS. Dearborn, 52nd Floor, Chicago, IL 60603, Attention: 
.IaCec M. Burnes, facsimile: (312) 394-4082; if to any Lender, at its Domestic Lending Office 
specified in its Administrative Questionnaire or in the Assignment and Ac.ceptance pursuant to 
which it became a Lender; and if to the Administrative Agent, at its address at 111 I Fannin St., 
I (Jth Floor, Houston, TX 77(J02, Attention: Kimberly Brown, facsimile: (713) 750-2782 or, as to 
each party, at such other address as shall be designated by such pally in a written notice to the 
other parties. All such notices and communications shall be effective (a) if mailed, three 
Business Days after being deposited in the U.S. mail, postage prepaid, (b) if sent by facsimile, 
when the sender receives electronic confirmation of receipt, and (c) otherwise, when deli vercd, 
except that notices and communications to the Administrative Agent pursuant to Article II or VII 
shall not be elkctive until received by the Administrati ve Agent. 

SECTION 8.03 No Waiver; Remedies. No failure all the part of any Lender, the LC 
Issuer or the Administrative Agent to exercisc, and no delay in exercising, any right hereunder 
shall operate as a waiver thereof; nor shall any single or pattial exercise of any such right 
preclude any other or fll1iher exercise thereof or the exercise of any other right. The remedies 
herein provided are cumulative ana not exclusive of any remedies provided by law. 

SECTION 8.04 Costs and Expenscs: Illdemnificatio~r. 

(a) The Borrower agrees to pay on demand all costs and expenses incurred by the 
Administrative Agent, the I,C: Issuer and t11e Arrangers in connection with the preparation, 
execution, delivery, administration, syndication, modification and amendment of this Agreement 
and the other documents to be delivered hereunder, including the reasonable fees, internal 
charges and out-of-poeket expenses of counsel (including in-house counsel) f'Jr the 
Adl1linistrativ~ Agent, the LC Issuer and the Arrangers with respect thereto and with respect to 
advising the Administnltive Agent, the LC Issuer and the Arrangers as to their respective rights 
and responsibilities under tbis Ab'Teement. The Borrower further agrees to pay on dcmand all 
costs and expenses, if any (including counsel fees and expenses of outside counsel and of 
internal counsel), incurred by the Administrative Agent, the LC Issuer or any Lender in 
eonncction with the collection and enlorcement (whether through negotiations, legal proceedings 
or otherwise) of the Borrower's oblig(ltions under this Agreement and thc other documcnts to be 
delivered by the Borrower hereunder, including reasonable counsel fees and expem:cs in 
connection with the enforcement of rights under this Section 8.04(a). 

(b) If any payment of principal of, or any conversion of, any Eurodollar Advance 
is made other than on the last day of the Interest Period for slIch Advance, as a result of a 
payment or conversion pursuant to ,).<.'flLQJ1.2Q,2 or 2.12 or acceleration of the maturity of the 
Advances pursuant to Section 6.01 or for any other reason, the Borrower shall, upon demand by 
any Lender (with a copy of sueh demand to the Administrative Agent), pay to the Administrative 
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Agent for the account of such Lender any amount required to compensate such Lender for any 
additional loss. cost or expense which it may reasonably ineur as a result of such paymeut or 
conversion. including any loss, cost or expense incurred by rcason of the liquidation or 
reemployment of deposits or other funds acquired by any Lender to tund or maintain sllch 
Advance. 

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

SECTION 8.05 Right of Sct-off. Upon (i) the occurrence and during the continuance of 
any Event of Default and (ii) the making or the request or the granting orthe consent specified 
by Section 6.01 to authorize the Administrative Agent to declare the Advances due and payable 
pursuant to the provisions of Section 6.fH, each Lender is hereby authorized at any time and 
from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits 
(general or special, time or demand, provisional or fina]) at any time held and other indebtedness 
at any timc owing by snch Lender to or for the credit or the account of the Borrower against any 
and all of the ohligations of the Borrower now or hereafter existing under this Agre~ment, 
whether or not such Lender shall have made any demand under this Agreement and although 
such obligations may be unmatured. Each Lender agrees to notify the Borrower promptly after 
any snch sct-off and application made by such Lender, PI9vidcd that the fi.IiJurc to give such 
notice shall not affect the validity of such set-off and application. The rights of each Lender 
under this Section 8.0~ are in addition to other rights and remedies (including other rights of set­
off) that such Lender may have. 

SECTJON 8.06 Binding Eftect. This Agreement shall be binding upon and inlll'e to the 
benerit of the Borrower, the Administrative Agent and each Lender and their respective 
successors and assigns, provided that (except as permitted by Section 5.02(b)(iii)) the Borrower 
shallnol have the right to assign rights hereunder or any interest herein without the prior written 
consent of all Lenders. 

SECTION 8.07 Assig11lnents and P;lr1ifi!~tiS!m. 

(a) Each Lender may. with the prior written consent of the Borrower, tlK LC 
Issuer and the Administrative Agent (which consents shall not be unreasonably withheld or 
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delayed), and if demanded by the Borrower pursuant 10 .$ec1ion8,0Kg} shall to the extent 
required by such Section, assign to one or more banks or other entities all or a portion of its 
rights and obligations under this Agreement (including all or a portion of its Commitment, the 
Advances owing to it and its participation in Facility LCs); nrovided that (i) each such 
assignment shall be of a constant, and not a varying, percentage of all of the assigning Lender's 
rights and obligations under this Agreement, (ii) the Commitment Amount of the assigning 
Lender being assigned plll'suant to each such assignment (determined as of the date of the 
Assignment and Acceptance with respect to such assignment) shall in no event be less than 
$500,000 or, if less, the entire amount of such Lender's COlllmitment. and shall be an integral 
multiple of $1 00,000 or such Lender's entire Commitment, (iii) each such assignment shall be to 
an Eligible Assih'llee, (iv) the parties to each such assignment shall execute and dcliver to the 
Administrative Agc.nt, for its acceptance and recording in the Register, an Assih'llment and 
Acceptance, together with a processing and recordation fee of $3,500 (which shall be payable by 
one or more of the parties to the Assignment and Acceptance, and not by the Borrower (except in 
the case of a demand under Section g,07C!!)), and shall not be payable jfthe assignee is a Federal 
Reserve Bank), and Cv) the consent of the BOl1'owcr shall not be required after the occurrence 
and during the continuance of any Event of Def,wlt under Section 6,01 Cal, Section 6,0.llilLu 
(with respect to a breach of Section 5.02(e) only) or Section 6.<Jl(e). Upon such execution, 
delivery, acceptance and recording, ii-om and ailcr thc cJkctive date specified in each 
Assignment and Acceptance, (x) the assignee thereun,ler shall be a party hereto and, to the extent 
that rights and obligations hereunder have been assi),,'lled to it pursuant to such Assignment and 
Acceptance, have the rights and obligations of a Lendcr hercunder and (y) the Lender assib~lor 
thereunder shall, to the extent that rights and obligations hereunder have been assigned by it 
pursuant to such Assignment and Acceptance, relinquish its rights and be released jj-mn its 
obligations under this Agreement and, in the case of an Assignment and Acceptance covering all 
or the remaining portion of an assigning Lender's rights and obligations under this Agreemcnt, 
such Lender shall cease to be a party hereto (although an assigning Lender shall continue to be 
entitled to indemnification pursuant to Section g,04(cl), Notwithstanding anything containcd in 
this Section 8,07(3) to the contrary, (A) the consent of the Borrower, the LC Issuer and the 
Administrative Agent shall not be required with respect to any assignment by any Lender to an 
Aftlliate of such Lender or to another Lender and (B) any Lender may at any lime, without the 
consent of the Bon'ower, the LC Issner or the Administrative .Agcl1t, and without any 
requirement to have an Assignment and Acceptance e.xcculed, assign all or any part of its rights 
under this Agreement to a Federal Reserve B,nk, Q[9vided that 110 such assignmcnt shall release 
the transferor Lender from any of its obligations hercunder. 

(b) By cxecuting and delivering an Assignment and Acceptance, the Lender 
assignor thereunder and the assignee thereunder confirm to and agree with eacb other and the 
other patties hereto as follows: (i) other than as providcxJ in such Assignment and Acceptance, 
snch assigning Lender makes no representation or watTanty and as,umes 110 responsibility with 
respect to any statements, v,/arranties or representations nUldc in or in connection \vith this 
Agreement or the cxecution, legality, validity, enftlrccability, genuineness, sul1Jcicncy Dr value 
of this Agreement or any other instrument or document fll1'nished pursuant hereto: Oi) such 
assigning Lender makes no representation or warranty and assumes no responsibility with 
respect to the financial condition of the Borrower or the pcrfol'1nancc or observance by the 
Borrower of any of its obligations under this Agreement or any othcr instrument or doc LHnen t 
furnished pursuant hereto; (iii) such assignee confirms that it has received a copy of this 
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Agreement, together with copies of the linancial statements referred to in iicction.3.JlJJ£} and 
such other documents and information as it has deemed appropriate to make its own credit 
analysis and decision to enter into such Assignment and Acceptance; (iv) such assignee will, 
indepcndently and without rcliance upon the Administrative Agent, such assigning Lender or any 
other Lender and based on such documents and information as it shall deem appropriate at the 
time, continue to make its own credit decisions in taking or not taking action under tbis 
Agrcement; (v) such assignee conl111ns that it is an Eligible Assil,,'11ee; (vi) such assignee appoints 
and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise 
such powers under this Agreement as arc delegated to the Administrative Agent by the terms 
hereof, together with such powers as are reasonably incidental thereto; and (vii) such assignee 
agrecs that it will perform in accordance with their terms all of the obligations which by the 
terms of this Agreement are required to be performed by it as a Lender. 

(e) The Administrative Agent shall maintain at its address referred to in 
.;:;~ction 8.02 a copy of each Assignment and Acceptance delivered to and accepted by it and a 
register for the recordation of the names and addresses of the Lenders and the Commitment 
Amount of, and principal amount of the Advances owing to, each Lender from timc to time (the 
"Register"). The entries in the Rcgister shall be conclusive and binding for all PU11l0SCS, absent 
manifest error, and the Borrower, the Administrative Agent and the Lenders may treat each 
Person whose name is recorded in the Register as a Lender hereunder for all purposes of this 
Agreement. The Register shall be available for inspel'tion by the Bon·ower or any Lender at any 
reasonable time and from time to time upon reasonable prior notice. 

(d) Upon its receipt of an Assig1llllent and Acceptance executed by an assigning 
Lender and an assignee representing that it is an Eligible Assigm'e, the Administrative Agent 
shall, if sllch Assignment and Acceptance has been completed and is in substantially the fOl111 of 
Exhibit A, 0) accept such Assignment and Acceptance, (ii) record the information contained 
therein in the Register and (iii) give prompt notice thereof to the Borrower. 

(e) Each LendcT may sell participations to one or more banks or other entities 
(e,lch, a "Pmticipanf') in or to all or a portion of its rights and/or obligations under this 
Agreement (including all or a portion of its COlllmitment. the Advances owing to it and its 
pmtieipation in Facility LCs); l'I.Q}:iQQQ that (i) such Lender's obligations under this Agreemcnt 
shall remain unchanged, (ii) such Lender shall remain solely respollsible to the other partieS 
hercto for the perfol1nllnce of such obligatiom, (iii) the Borrower, the Administrative Agent and 
the other Lenders shall continue to deal solely and directly with such Lender in cOImection with 
such Lender's rights and obligations under this Agreement and (iv) such Lender shall retain the 
sale right to approve, without the consent of any Participant. any amendment. modification or 
waiver of any provision of this Agreement, other than any such amendment, modification or 
waiver with respect to any Advance or Commitment in which wch PaJtieipant has an interest 
that forgives principal, interest or fees or reduces the interest rate or ·Ii"es payable with respect to 
any such Advance or Commitment, postpones any date iixed for any regularly scheduled 
payment of principal of: or interest or fees on, any such Advance or Commitment, extends any 
Commitment, releases any guarantor of allY sllch Advance or releases any substantial portion of 
collateral, if any, securing any such Advance. 
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(I) Any Lendcr may, in connection with any assignment or participation or 
proposed assignment or pmticipation pursuant to this Section 8.07, disclose to the assignee or 
participant or proposed' assignee or participant, any information relating to the Borrower 
furnished to such Lender by or on behalf of the Borrower; provided that, prior to any such 
disclosure, the assignee or palticipant or proposed assignee or participant shall agree to preserve 
the confidentiality of any confidential infomlation relating to the Borrower rcceived by it from 
such Lender (subject to customary exceptions regarding regulatory requirements, compliance 
with legal process and other requirements oflaw). 

(g) If any Lender (i) shall make demand for payment under Section 2.11(a), 
2.1 I(b) or 2. J 4, (ii) shall deliver any notice to the Administrative Agent pursuant to Section 2.12 
resulting in the suspension of certain obligations of the Lenders with respect to Eurodollar 
Advances, (iii) does not consent to, or revokes its consent to, an extension of the scheduled 
Commitment Tcnnination Date pursuant to Section 2.17, (iv) does not consent to an amendment 
or waiver that requires the consent of all Lenders and has been approved by the Majority Lenders 
or (v) is a Designated Lender, then (A) in the case of clause (i), within 60 days after such demand 
(if, but only if, the payment demanded undcr Section 2.11(a), 2.II(b) or 2.14 has bcen made by 
the Borrower), (8) in the case of clause (ii), within 60 days after such notice (if such suspension 
is still in effect), (C) in the case of clause (iii), no later than five days prior to the then etTective 
scheduled Commitment Termination Date, (D) in the case of clause (iv), within 60 days aftcr the 
date the Majority Lenders approve the applicable Hmendment or waiver, or (E) in the case of 
clause (v), at any time so long as snch Lender continues to be a Designated Lender, as the case 
may be, the Borrower may demand that such Lender assign in accordance with this Section 8,07 
to one or more Eligible Assignees desib'11ated by the Borrower and reasonably acceptable to the 
Administrative Agent and the LC Issuer all (but not less th:Ul all) of such Lender's Commitment, 
the Advances owing to it, its p31ticipation in the Facility LCs and all of its other rights and 
obligations hereunder within the next succeeding 30 days (or, in the case of clause (iii), (iv) or 
ill, five days). If any such Eligible Assignee desih'11ated by the Borrower shall fail to 
consummate such assignment on ienns acceptable to such Lender, or if the Borrower shall fail to 
desi,,'1ulte any such Eligible Assignee for all of sneh Lender's Commitment, Advances and 
participation in Facility LCs, then such Lender may (but shall not be required to) assign such 
Commitment and Advances to any other Eligible Assignee in accordance with this Section 8.07 
during such period. No replacement of a Dej~lUlting Lender pursuant to this Section 8.07(g} shall 
be deemed to be a waiver of any right that the Borrower, the Administrative Agent, the LC Issller 
or any other Lender may have against snch Defaulting Lender. Concurrently with ~ny 
Designated Lender making an assignment pursuant to this Section R-fl7(g), the Administrative 
Agent shall return to such Lender any cash collateral held for the account of such Lender 
pursuant to Section 216.12. 

(h) Notwithstanding anything to the contrary contained herein, any Lender (a 
"Granting Bank") may grant to a spedal purpose funding vehicle (an "SPC'), identified as such 
in \\--riting fi'om time to time by the Gmnting Bank to the Administrative Agellt and the 
!3olTower, the option to provide to the Borrower all or any part of any Advance that such 
Granting Bank would otherwise be obligated to make pursuant to this Agreement; provided that 
(i) nothing herein shall constitute a cOlllmitment by any SPC io make any Advance, (ii) if an S PC 
elects not to exercise such option or otherwise fails to provide all or any 1'311 of such Advance, 
the Granting Bank shall be obligated to make such Advance pursuant to the terms hereof. The 
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making of an Advance by an SPC hereunder shall utilize the Commitment of the Granting Bank 
to the same extent, and as it~ such Advance were made by such Granting Bank. Each party 
hereto hereby agrees that no SPC shall he liable for any indemnity or similar paymellt obligation 
under this Agreement (all liability for whieh shall remain with the Granting Bank). In 
t'Jrtheranee ofthe foregoing, each palty hereto hereby agrees (which agreement shall survive the 
termination of this Agreement) that, prior to the date that is one year and one day after the 
payment in full of all outstanding commercial paper or other senior indebtedness of any SPC, it 
will not institute against, or join any other person in instituting against, such SPC any 
bankruptcy, reorganization, atTangcmcnt. insolvency or liquidation proceedings under the laws 
of the United States or any State thereof. In addition, notwithstanding anything to the contrary 
contained in this Section 8.07, any SPC may (i) with notice to, but without the prior written 
cOllsent of, the Borrower and the Administrative Agent and without paying any processing fee 
therefor, assign all or a pOliion of its interests in any Advance to the Granting Bank or to any 
financial institution (consented to by the Borrower and Administrative Agent, which consents 
shall not be unreasonably withheld or delayed) providing liquidity andlor crcdit support to or for 
the account of such SPC to slIPPOli the funding or maintenance of Advances and (ii) disclose on 
a confidential basis any non-pUblic information relating to its Advances to any rating agency, 
cOlllmercial paper dealer or provider of any surety, guarantee or credit or liquidity enhancement 
to such SPC. This Section S.07(h) may not be amended in any manner which adversely affects a 
Granting Bank or an SPC without the written consent of such Granting Bank or SPC. 

SECTJON 8.08 Govcl'Iling l,aw. THIS AGREEMENT SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
ILLINorS. 

SECTION 8.09 Consent to Jurisdiction; Certain Waivers. (a) THE BORROWER 
HEREBY IRREVOCABLY SlJBMJTS TO THE NON-EXCLUSIVE JURISDICTION OF 
THE COURTS OF THE STATE OF Il,LlNOIS SITTING IN COOK COUNTY AND O}<' 
THE UNITED STATES mSTRICT COllIn' OF THE NORTHEIUIl DISTRICT OF 
ILLINOIS IN ANY ACTION OR .PROCEEDING ARISING OUT O}<' OR RELATING TO 
THIS AGREEMENT AND THE BORROWER HEREBY IRREVOCABLY AGREgS 
THAT ALL CLAIMS IN RES.PECT OF SUCH ACTION OR PROCEEDING MAY BE 
HEAlm AND DETERMINED IN ANY SUCH COIJRT AND IRREVOCABLY WAIVE 
ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF 
ANY SUCH SUIT, ACTION OR PUOCKEDING BROUGHT IN SUCH A COURT OR 
THAT SUCH COURT IS AN INCONVENIENT FORlllVI. NOTHING HEREIN SHALL 
LIMIT THE RIGHT OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO 
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF ANY 
OTHER JUIUSlHCTION. 

(h) EXCEPT AS PROHIBITED BY LAW, EACH PARTY HERETO H.EREBY 
WAIVES ANY !UGHI' IT MAY HAVle TO CLAIM OR RECOVER IN ANY 
LITIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT ANY 
SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY 
DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES. 
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SECTION 8.10 Waiver of Jurv Trial. EACH PARTY HEIH:TO HER~~IlY 

WAIVES, TO THE FULLEST EXTENT I'ERMITTKD BY API'LICABLE LAW, ANY 
RIGHT IT MAY HAVE TO A TRIAL BY .JURY IN ANY LEGAL PROCEEDING 
DIRECTLY OR INDIRECTI,Y ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREny (WHETHER 
nASED ON CONTRACT, TOHT OR ANY OTHER llJEORY). EACH PARTY 
HERETO (A) CERTIFIES THAT NO RKPRESENTATIVE, AGENT OR ATTORNEY 
OF ANY OTHER PARTY liAS REPRESENTED, EXPRESSLY OR OTHERWISE, 
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFOHCE THE FOREGOING WAIVER AND (B) ACK.J,\/OWLEDGES THAT IT 
AND THE OTHER PARTIES HEHETO HAVE REEN INDlJCED TO ENTER INTO 
THIS AGREEMENT nY, AMONG OTHER TIlINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION. 

SECTION 8.11 Execution in Counterparts; Intq,'ration. This Agreement may be 
executed in any number of connterpatts and by eli fferent paMics hereto in separate counterparts, 
each of which when so executcd shall be deemed to be an original and all of which takcn 
together shall constitute one and the same agreement. This Agreement constitutes the entire 
agreement and understanding among the parties hereto and supersedes all prior and 
contemporaneous agreements and understandings, oral or written, relating to the sub.jeet malter 
hereof. 

SECTION 8.12 ll;iAJ'AIRIQI_ACT NOTIFICATION. The following notification is 
provided to the BOlTowcr pursuant to Section 326 of the OSA Patriot Act l)f 200 I, 31 U.S.c. 
Section 5318: 

IMPORTANT INFORMATION ABOUT PROCEDURFS FOR OPENING A NEW 
ACCOUNT. To heJp the government fight the funding of terrorism and money 
laundering activities, Federal law requires all financial institutions to obtain, verify, and 
record information that identifies each person or entity that opens an account, including 
any deposit accollnt, treasury management account, loan, other extension of credit, or 
other iinancial services product. What this means for the Borrower: When the Bon'ower 
opens an account, the Administrative Agent and the Lenders will ask for the Borrower's 
name, tax identification number and business address and other information that will 
allow the Administmti vc Agent and the Lenders to identify the Borrower. The 
Administrat.ive Agent and the Lenders may also ask to see the Borrower's legal 
organizational documents or other identifying dOClUl1C111S. 

SECTION 8.13 Tennination of E2iistiM-_6greel1Jcnt. The Borrower and each Lender 
that i" a party to the Existing AgreemcTlt (which Lenders constitute "JVbjority Lenders" under 
and as detined in the Existing Agreement) agree that concurrently with the effectiveness hereof 
pursuant to 5ce_tiOl:L~cQl. all commitments to cxtend credit to the Borrower uncler the Existing 
AI,,'recment shall terminate and be of no further force or effect (without regard to any requirement 
in the Existing AgTeement for prior notice of termination of such commitments). 
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