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

COMMONWEALTH EDISON COMPANY 

BY'~~ Name: 
Title: 

7005576700068{JS60 I-I 
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JPMORGAN CHASE BANK, N.A., 
as Administrative Agent and as LC Issuer 

Signarure Page 10 
CamEd Credit Agreement 
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ALL AMERICAN BANK 

Name: 
Title: 
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Signature Page. to 
CamEd Credit Agreement 
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AMERICAN METRO BANK 

Signature Page 10 

CornEd Credit Agreement 
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AZTECAMERICA BANK 

By: _-I"'~~-=':=-'---'-V;--'-~__ ----'~___"__'_'4;=__G--_ 
1'lwne: __ ~BUT~{~800n~V~~H~M~9xtee%%XtoO"D-__________ __ 
Title: Sr. V:1ce Pres. & Chief Cred:it Officer 

Signature Page 10 
ComEd Credit Agreement 
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BANKFINANCIAL F.S.B. 
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m:NEFICIAL MUTUAl. SAVINGS BANK 

By: _____ .f;j. ~-f.;/;:--:-;:-/ -
Name: : '-"'7~::'~ nr'-------
Title: .. ---jw..LL" ~J:,-,'=G-A",-,,-" _______ _ 

Signalur. Pago 10 
ComEd Credit Agreemenl 
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BEVERLY BANK & TRUST COMPANY 

BY:'~ ',"";;;""' __ 
Name: Louis V. Leonardi III 
Title: Executive Vic:' PJ:esid~iit 

J' ...... " .• "'''' .• -
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Signatu,.e Page (0 

Come. Credit Agreement 

, 
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COVENANT BANK 

~002/002 
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Signature Page to 
CornEd Credit Agl'eement 
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fIRST HANK OF HIGHLAND PARK 

SignafWt' Page (v 
ComEd Credit Ag/'eemenf 
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FIRST EAGLE BANK 
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Signature Page 10 
ComEd Credilligreement 
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llIRST INDEPENDENCE BANK . 

By: _ ... '.' ... ' ' - "". ~ . Nam·. ~... QI· ..-Title:_~~~r<t 

Signature Page to 
ComEd credit Agreement 
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FIRST NATIONAL BANK AND TRUST 
COMPANY (BELOIT, WI) 
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Signature page to 
ComEd Credit Agreement 
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GATEWAY COMMUNITY BANK 

Signature Page to 
COli/Ed Credit Agreement 
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HIGHLAND COMMUNITY DANK 

SIgnature Page 10 
CornEd Credit Agreement 
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The Lenders 

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

By: 4.~.t. ~V= 
Name: William L. M~ 
Title: Chief Lending Officer 

Signature Page to Commonwealth Edison Credit Agreement 
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INTERl"iATIONAL BANK Of CHICAGO 

Name: __ ~" .. _" ...... ". __ Warrcll Tai 

Signature Page to 
CornEd Credit Agreement 
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NORTH MILWAUKEE STATE BANK 

J Br ant 
rcial Lender,AVP 

Signature Page to 
ComEd Credit Agreem.nt 



PACIFIC GLOBAL BANK 

) 

WPO-2 
Page 386 of 504 

Signature Page 10 
ComEd Credit Agreement 
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POPULAR COMMUNITY BANK 

~~e: ~:e·.l£-t;;;: ) 
Tine: .. _._V.ll;'f?~ ____ ~_~ __ _ 

$(gIlDIUI'. paz, 10 
ComEd Cr~J" A8'61ntt11f1 
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UNITED BANK OF PHILADELPHIA 

Signature Page iv 
CornEd Credit Agreement 
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URBAN PARTNERSHIP BANK 

Signal ... Pag.lo 
CamEd Credit Agreem,nt 
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The "Applicable Margin," the "LC Fee Rate," and the "Facility Fee Rate" for any day are 
the respective percentages set forth below in the applicable row under the column corresponding 
to the Status that exists on such day: 

Level II 1.30% 0.200% 

Level III 1.50% 0.250% 
--- ----- ---- ---. 

Level IV 1. 0.300% 

Level V 1.85% 0.400% 

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

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

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

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

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

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

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

"Status" means Level I Status, Level II Status, Level III Status, Level IV Status or Level 
V Status. 

700557670 006&0560 1-3 
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If the S&P Rating and the Moody's Rating create a split-rated situation and the ratings 
differential is one level, the higher rating will apply. If the differential is two levels or more, the 
intermediate rating at the midpoint will apply. If there is no midpoint, the higher of the two 
intermediate ratings will apply. If the Borrower has no Moody's Rating or no S&P Rating, Level 
V Status shall exist. 

700557670 00680560 1-4 
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Popular Community Bank 

Beneficial Mutual Savings Bank 

Seaway nank and Trusl Company 

First National Bank and Trust Company 

First Bank ofI-lighland Park 

Beverly Bank & Trust Company N.A. 

AztecAmcrica Bank 

Highland Community Bank 

SCHEDULE II 
COMMITMENTS 

Illinois Service Federal Savings and Loan Association of Chicago 

International Bunk of Chicago 

North Milwaukee State Bank 

United Bank of Philadelphia 

BankFinancial F.S.B. 

First Independence Bank 

Gateway Community Bank 

American Metro Bank 

Pacific Global Bank 

All American Bank 

Covenant Bank 

Urban Partnership Bank 

First Eagle Bank 

TOTAL 

70055767000680560 II-I 
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$4,000,000 

$3,000,000 

$4,500,000 

$10,000,000 

$1,000,000 

$900,000 

$1,000,000 

$500,000 

$500,000 

$500,000 

$200,000 

$400,000 

$500,000 

$100,000 

$1,000,000 

$500,000 

$250,000 

$250,000 

$200,000 

$4,000,000 

$700,000 

$34,000,000 
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SCHEDULE III 

EXISTING LETTERS OF CREDIT 

- 0 __ - ,-:::"0 
BENEFICIARY LOC# EXPIRATION AMOUNT 

Illinois Industrial Commission CPCS- 08/12/2012 $21,250,000.00 
634962 

County of DuPage CPCS- 0212212012 $39,820000 
826311 

Treasurer, County of Lake CPCS- 04/30/2012 $110,000.00 
963860 

) 70055767000680560 II-2 
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EXHIBIT A 
FORM OF ASSIGNMENT AND ACCEPTANCE 

This AssigIll1ent and Assumption (the "Assignment and Assumption") is dated as of the 

Effective Date set forth below and is entered into by and bctween Irnsert name of Assignorl (the 

"Assignor") and Llnsert name of Assigneel (the "Assignee"). Capitalized terms used but not 
defined herein shall have the meanings given to them in the Credit Agreement identified below 
(as amended, the "Credit Agreement"), receipt of a copy of which is hereby acknowlcdged by 
the Assignee. The Tem1s and Conditions set forth in Anncx 1 attached hereto are hereby agreed 
to and incorporated herein by reference and made a part of this AssigI11l1ent and Assumption as if 
set forth herein in full. 

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

l. Assignor: 

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

3. Borrower: Commonwealth Edison Company 

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

5. Credit Ab'Teement: Credit Agreement, dated as of October 21, 2011, among the 
Borrower, the Lenders patty thereto, and the Administrative Agent. 

70055767000680560 A-I 
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6 ). A . sSlgnee I 1 nterest: .'. __ ._---_. 
Facility Assigned Aggregate Amount of Amount of Commitment! Percentage Assigned of 

Commitment/ Outstanding Credit Exposure Commitment! Outstanding 
Outstanding Credit Assigned* Credit Exposure1 
Exposure for all 

Lenders * 
.--~~-. 

$ $ % 
$ $ % . 

$ $ % 

7. Trade Date: 2 

Effective Date: , ___ , 20_lTO BE INSERTED BY THE 
ADlvlINISTRA TIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF 
RECORDATION OF TRANSFER BY THE ADMINISTRATIVE AGENT.) 

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

[Consented to andj3 Accepted: 

ASSIGNOR 
[NAME OF ASSIGNOR) 
By: 

Title: 
ASSIGNEE 
[NAME Of ASSIGNEE) 
By: 

Title: 

JPMORGAN CHASE BANK, N.A., as Administrative Agcnt 
By: 
Title: 
[Consented to:]4 
[NAME OF RELEVANT PARTY] 
By: 
Title: 

...•• _-

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

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

'/005576'/000680560 A·2 
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1.1 Assignor. The Assignor represents and warrants that (i) it is the legal and 
beneficial owner of the Assigned Intcrest, (ii) the Assil,'11ed Interest is free and clear of any lien, 
encumbrancc or other adverse claim and (iii) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the 
transactions contcmplated hereby. Neither the Assignor nor any of its officers, directors, 
employees, agents or attorneys shall be responsible for (i) any statcmcnts, warranties or 
reprcscntations made in or in cOimection with the Credit Agreement, (ii) the execution, legality, 
validity, enforceability, genuineness, sufficiency, perfection, priority, collectibility, or value of 
the Credit Agreement or any collateral thereunder, (iii) the financial condition of thc Company, 
any of its Subsidiaries or Affiliates or any other Person obligated in respect of the Credit 
Agreement, (iv) the perfOimance or observance by the Company, any of its Subsidiaries or 
A ffiliatcs or any other Person of any of their respective obligations under the Credit Agrcement, 
(v) inspecting any of the property, books or records of the Company, or allY guarantor, or (vi) 
any mistake, error of jndgment, or action taken or omitted to be taken in connection with the 
Credit Extensions or the Credit Agreement. 

1.2. Assignee. Thc Assignee (a) represents and warrants that (i) it has full powcr 
ane! authority, and has taken all action necessary, to execute and deliver this Assignment and 
Assumption and to consummate the transactions contemplated hcreby and to become a Lender 
undcr thc Credit Agreement, (ii) from and after the Effective Date, it shall be bound by the 
provisions of the Credit Agreemcnt as a Lender thereunder and, to the extent of the Assigncd 
Intercst, shall have the obligations of a Lender thereunder, (iii) agrees that its payment 
instructions and notice instructions are as set forth in Schcdule I to this Assigrunent and 
Assumption, (iv) confirms that none of the funds, monies, assets or other cQnsideration being 
usee! to makc thc purchase and assumption herennder are "plan assets" as defined under ERISA 
and that its rights, benefits and interests in and under the Credit Agreement will not be "plan 
assets" under ERISA, (v) agrees to indemnify and hold the Assignor hannIess against all losses, 
costs and expenses (inclnding, without limitation, reasonable attomeys' fees) and liabilities 
incurred by the Assignor in connection with or arising in any manner from the Assignee's non­
performance of the obligations assumed under this Assignment and Assumption, (vi) it has 
received a copy of the Credit Agreement, together with copies of financial statements and such 
other docnments and information as it has deemed appropriate to make its own credit analysis 
and decision to enter into this Assignment and Assumption and to purchase the Assigned Interest 
on the basis of which it has made such analysis and decision independcntly and without reliance 
on the Administrative Agent or any other Lender, and (vii) attached as Schedule 1 to this 
Assignment and Assumption is any docUl1lentation required to be delivered by the Assignee with 
rcspect to its tax status pursuant to the terms of the Credit Agreement, duly completed and 
executed by the Assignee and (b) agrees that (i) it will, independently and without reliance on the 
Administrative Agent, the Assignor 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 the Credit Agreement, and (ii) it will perfoffil in accordance 

70055767000680560 A-3 
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with their tenns all of the obligations which by the terms of the Credit Agreement are required to 
be performed by it as a Lender. 

2. Payments. The Assignee shall pay the Assignor, on the Effective Date, the 
amount agreed to by the Assignor and the Assignee. From and after the Effective Date, the 
Administrative Agent shall make all payments in respect of the Assigned Interest (including 
payments of principal, interest, Reimbursement Obligations, fees and other amounts) to the 
Assil,'1lee. 

3. General Provisions. This Assil,'11lnent and Assumption shall be binding upon, 
and inure to the benefit of, the parties hereto and their respective successors and assigns. This 
Assignment and Assumption may be executed in any number of counterparts, which together 
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this 
Assignment and Assumption by facsimile shall be effective as delivery of a manually executed 
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be 
govemed by, and construed in accordance with, the law of the State of Illinois. 

70055767000680560 A-4 



WPO-2 
Page 398 of 504 

ADMINISTRATIVE QUESTIONNAIRE 

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

) 70{}55767000680560 A-5 
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) US AND NON-US TAX INFORMA T10N REPORTING REQUIREMENTS 

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

) , 

) 7oo5576700068056{1 A-6 
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EXHIBIT B 

FORlv! OF NOTICE OF BORROWING 

JPMorgan Chase Bank, N,A" 
as Administrative Agent, 
and the Lenders that are pat1ies to 
the Credit Agreement referred to below 
1111 Fannin St., 10th Floor 
Houston, TX 77002 
Attention: Utilities Department 
North American Finance Group 

Ladies and Gentlemen: 

[Date 1 

WPO-2 
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The undersigned, Commonwealth Edison Company (thc "Borrowcr"), refers to 
the Credit Agreement, dated as of October 21, 2011, among the Borrower, various financial 
institutions and JPMorgan Chase Bank, N,A" as Administrative Agent (as amended, modified or 
supplemented from time to time, the "Credit Agreement"), and hereby gives you notice, 
irrevocably, pursuant to Section 2,02(a) of the Credit Agreement that the undersigned requests a 
Borrowing under the Credit Agreement, and in that connection sets forth below the infOimation 
relating to such Borrowing (the "Proposed Borrowing") as required by Section 2,02(a) of the 
Credit Agreement: 

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

(ii) The Type of Advances to be made in connection with the Proposed 
Borrowing is [Base Rate AdvancesllEurodollar Advancesj, 

(iii) The aggregate amount of the Proposed Borrowing is $ __ , 

(iv) The Interest Period for each Eurodollar Advance made as pati of the 
Proposed Borrowing is [_ month[sJ], 

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

70055767000680560 

(A) the representations and warranties of the undersigned contained in 
Section 4,01 of the Credit Agreement (excluding thc representations and 
warranties set forth in Section 4,01 (e)(ii) and the first sentence of Section 4,01(f) 
of the Credit Agreement) are correct, before and after giving effect to the 
Proposed Borrowing and to the application of the proceeds therefrom, as though 
made on and as of such date; 

B-1 
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(B) no event has occurred and is continuing, or would result from the 
Proposed Borrowing or from the application of the proceeds therefrom, that 
constitutes an Event of Default or Unmatm-cd Event of Default; and 

(C) after giving effect to the Proposed Borrowing, the undersigned will 
not have exceeded any limitation on its ability to incur indebtedness (including 
any limitation imposed by any governmental or regulatory authority), 

Very truly yom-s, 

COMMONWEALTH EDISON COMPANY 

By~ ______________________ _ 

Name: 
Title: 

B-2 
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EXHIBIT C 

FORM OF CONSENT TO BORROWING 
,20 

Please refer to the Credit Agreement, dated as of October 21, 2011 among 
Commonwealth Edison Company, various financial institutions and JPMorgan Chase Bank, 
N.A., as Administrative Agent (as amended, modified or supplemented from time to time, the 
"Credit Agreement"). Capitalized terms used but not defined herein have the respective 
meanings given thereto in the Credit Agreement. 

Pursuant to Section 3.02 of the Credit Agreement, the undersigned [(a)] consents to a 
Borrowing in the aggregate amount of $[ ] on [date] [ and (b) agrees that such Borrowing may 
consist of Eurodollar Rate Advances]. 

The forgoing consent and agreement shall become effective when the Administrative 
Agent has received counterparts hereof signed by all Lenders. 

[Lender] 

By ______ ~ ____ ~~~ __ ~~ __ 
Name: 
Title: 

70055767000680560 C-l 
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EXHIBIT 0 

FORM OF OPINION LETTER OF SIDLEY AUSTIN LLP 

[To be inselted.] 

70055767000680560 D-l 
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EXHIBIT E 

FORM OF ANNUAL AND QUARTERLY COMPLIANCE CERTIFICATE 

20 
--~-----~-------~ --

Pursuant to the Credit Agreement, dated as of October 21, 2011, among 
Commonwealth Edison Company (the "Borrower"), various financial institutions and JPMorgan 
Chase Bank, N.A., as Administrative Agent (as amended, modified or supplemented from time 
to time, the "Credit Agreement"), the undersigned, being of the 
Borrower, hereby certifies on behalf of tile Borrower as follows: 

1. [Delivered] [Posted concurrently]' herewith are the financial statements 
prepared pursuant to Section 5.01(b)[(ii)/(iii)] of the Credit Agreement for the fiscal -~--c-,­
ended ,20_. All such financial statements comply with the applicable 
requirements of the Credit Agreement. 

• Applicable language to be used based on method of delivery. 

2. Schedule I hereto sets forth in reasonable detail the information and 
calculations necessary to establish the Borrower's compliance with the provisions of Section 
5.02(c) of the Credit Agreement as of the end of the fiscal period referred to in paragraph 1 
above. 

3. (Check one and only one:) 

No Event of Default or Unmatured Event of Default has occurred and IS 

continuing. 

An Event of Default or Unmatured Event of Default has occurred and is 
continuing, and the document(s) attached hereto as Schedule II specify in detail the nature and 
period of existence of such Event of Default or Unmatured Event of Default as well as any and 
all actions with respect thereto taken or contemplated to be taken by the Borrower. 

4. The undcrsigued has personally reviewed the Credit Agreement, and this 
certificate was based on an examination made by or under the supervision of the undersigned 
sufficient to assure that this celtificate is accurate. 

700557670 U0680.%0 E-l 



) 

WPD-2 
Page 405 of 504 

5. Capitalized tenns used in this certificate and not otherwise defined shall have 
the meanings given in the Credit Agreement. 

COMMONWEALTH EDISON COMPANY 

Name: 
Title: ............. ~ __ ~ ........... _____ ._ ... _~~~._ ........... . 

Date:. _____ _ 

70055767000680560 E·2 
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EXECUTION VERSION 

$34,000,000 

CREI>IT AGREEMENT 

dated as of October 19, 2012 

among 

COMMONWEALTH EDISON COMPANY, 
as Borrower, 

V ARlOUSFINANCIAL INSTITUTIONS, 
as Lenders, 

and 

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

SEAWAY BANK AND TRUST COMPANY 
and 

RIVERSIDE COMMUNITY BANK 

Co-Arrangers 



) 

-) 

) 

TABLE OF CONTENTS 

ARTICLE I 
DEFINITIONS AND INTERPRETATION 

WPO·2 
Page 407 of 504 

Page 

SECTION 1.01 Certain Defined Terms ................................................................................. 1 

SECTION 1.02 Other Interpretive Provisions ..................................................................... 12 

SECTION 1.03 Accounting Principles ................................................................................ 13 

SECTION I..04 Letter of Credit Amounts ........................................................................... 13 

SECTION 2.01 

SECTION 2.02 

SECTION 2.03 

SECTION 2.04 

SECTION 2.05 

SECTION 2.06 

SECTION 2.07 

SECTION 2.08 

SECTION 2.09 

SECTION 2.1 0 

SECTION 2. I1 

SECTION 2.12 

SECTION 2.13 

SECTION 2.14 

SECTION 2.15 

SECTION 2.16 

SECTION 2.17 

ARTICLE II 
AMOUNTS AND TERMS OF THE COMMITMENTS 

Commitments ............................................................................................. 14 

Procedures for Advances; Limitations on Borrowings .............................. 14 

Facility Fees ............................................................................................... 15 

Reduction of Commitment Amounts ......................................................... 15 

Repayment of Advances ............................................................................ 16 

Interest on Advances .................................................................................. 16 

Additional Interest on Eurodollar Advances .............................................. 17 

Interest Rate Determination ....................................................................... 17 

Continuation and Conversion of Advances ............................................... 18 

Prepayments ............................................................................................... 1 8 

Increased Costs .......................................................................................... 19 

Illegality ..................................................................................................... 20 

Payments and Computations ...................................................................... 21 

Taxes .......................................................................................................... 23 

Sharing of Payments, Etc ........................................................................... 25 

Facility LCs ................................................................................................ 25 

Extension of Scheduled Commitment Termination Date .......................... 30 

ARTICLE III 
CONDITIONS PRECEDENT 

SECTION 3.01 Conditions Precedent to Effectiveness ...................................................... .30 

SECTION 3.02 Conditions Precedent to All Credit Extensions ........................................ .32 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

cm:2677344.6 



SECTION 4.01 

TABLE OF CONTENTS 
(Continued) 

WPO-2 
Page 408 of 504 

Page 

Representations and Warranties of the Borrower ..................................... .32 

ARTICLE V 
COVENANTS OF THE BORROWER 

SECTION 5.01 Affinnative Covenants .............................................................................. .34 

SECTION 5.02 Negative Covenants ................................................................................... 38 

SEC110N 6.01 

SECTION 7.01 

SECTION 7.02 

SECTION 7.03 

SECTION 7.04 

SECTION 7.05 

SECTION 7.06 

SECTION 7.07 

ARTICLE VI 
EVENTS OF DEFAULT 

Events of Defauit ...................................................................................... .42 

ARTICLEVn 
THE ADMINISTRATIVE AGENT 

Authorization and Action .......................................................................... .44 

Administrative Agent's Reliance, Etc ...................................................... ..45 

Administrative Agent and Affiliates .......................................................... 45 

Lender Credit Decision ............................................................................. .46 

Indemnification ........................................................................................ ..46 

Successor Administrative Agent ............................................................ : ... 46 

Arrangers ................................................................................................... .47 

ARTICLE VIII 
MISCELLANEOUS 

SECTION 8.01 Amendments, Etc ...................................................................................... .47 

SECTION 8.02 Notices, Etc ................................................................................................ 47 

SECTION 8.03 No Waiver; Remedies ................................................................................ 48 

SECTION 8.04 Costs and Expenses; Indemnification ....................................................... .48 

SECTION 8.05 Right of Set-off ......................................................................................... .49 

SECTION 8.06 Binding Effect ............................................................................................ 49 

SECTION 8.07 Assignments and Participations ................................................................ .49 

SECTION 8.08 Governing Law .......................................................................................... 53 

SECTION 8.09 Consent to Jurisdiction; Certain Waivers .................................................. 53 

SECTION 8.10 Waiver of Jury TriaJ ................................................................................... 53 

SECTION 8.11 Execution in Counterparts; Integration ...................................................... 53 

II 

) CHl;2677344.6 



SECTION 8.12 

SECTION 8.13 

SECTION 8.14 

SCHEDULEr 
SCHEDULE II 
SCHEDULE III 

EXHIBIT A 
EXHIBITB 
EXHIBITC 
EXHIBITD 
EXHIBITE 

CHI:2677344.6 

TABLE OF CONTENTS 
(Continued) 

WPD-2 
Page 409 of 504 

Page 

USA PATRIOT ACT NOTIFICATION ................................................... 54 

No Advisory or Fiduciary Responsibility .................................................. 54 

Tennination of Existing Agreement .......................................................... 54 

PRICING SCHEDULE 
COMMITMENTS 
EXISTING LETTERS OF CREDIT 

FORM OF ASSIGNMENT AND ACCEPTANCE 
FORM OF NOTICE OF BORROWING 
FORM OF CONSENT TO BORROWING 
FORM OF OPINION OF COUNSEL 
FORM OF ANNUAL AND QUARTERLY COMPLIANCE 
CERTIFICATE 

iii 



) 

) 

WPD-2 
Page 410 of 504 

CREDIT AGREEMENT 

TillS CREDIT AGREEMENT (this "Agreement") dated as of October 19, 2012 is 
among COMMONWEALTH EDISON COMPANY, the banks listed on the signature pages 
hereof, and JPMORGAN CHASE BANK, N.A., as Administrative Agent. The parties hereto 
agree as follows: 

ARTICLE I 

DEFINITIONS AND INTERPRETATION 

SECTION 1.01 Certain Defmed Tenus. As used in tnis Agreement, each of the 
following tenus shall have the meaning set forth below (each such meaning to be equally 
applicable to both the singular and plural fonns of the tenn defined); 

"Adjusted Funds From Operations" means, for any period, Net Cash Flows From 
Operating Activities for s4ch period plus Interest Expense for such period minus (x) the portion 
(b4t not less than zero) of Net Cash Flows From Operating Activities for such period attributable 
to any consolidated Subsidiary that has no Debt other than Nonrecourse Indebtedness and (y) 
After-Tax Transitional Funding Instrument Revenue for such period. 

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

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

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

"After-Tax Transitional Funding Instrument Revenue" means, for any period. the portion 
of consolidated reven4e for such period attributable to charges invoiced to customers in respect 
of Transitional Funding Instruments, after deducting applicable income taxes. 

"Agreement" - see the Preamble. 

"Aggregate Commitment Anlount" means the total of the Commitment An,ounls 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" - see Schedule L 

"Arranger" means each of Seaway Bank and Trust Company and Riverside Community 
Bank 

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

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

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

(b) the swn of 0.5% per annum pjl,lfj the Federal Funds Rate as in effect On such day; 
and 

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

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

"Borrower" means Commonwealth Edison Company, an Illinois corporation, or any 
Eligible Successor thereof. 

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

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

"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 
in any law, rule, regulation or treaty or in the administration, interpretation, implementation or 
application thereof by any governmental authority or (c) the making or issuance 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 Conswner Protection Act and all requests, rules, guidelines or directives 
thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or directives 
promulgated by the. Ballk .for International Settlements, the Basel Committee on Banking". 
Supervision (or any successor or similar authority) OT United States or foreign regulatory 
authorities, in each case pursuant to Basel III, shall, in the case of both clause (i) and clause (ii) 
be deemed to be a "Change in Law", regardless of the date enacted, adopted or issued. 
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"Closing Date" means the date on which all conditions precedent set forth in Section 3.01 
have heen satisfied. 

"Code" means the Internal Revenue Code of 1986. 

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

"Commitment Nnount" means, for any Lender at any time, the amount set forth opposite 
such Lender's name on Schedule II attached hereto or, if such Lender has entered into any 
Assignment and Acceptance, set forth for such Lender in the Register maintained by the 
Administrative Agent pursuant to Section 8.07(c), as such amount may be reduced pursuant to 
S eeti (1!l..2. 01 . 

"Commitment Termination Date" means the earlier of (i) October 18, 2013 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 not a Business Day, the next preceding Business Day) or (ii) the date 
of termination in whole ofthe Commitments pursuant to SectjQn 2.01 or 6.01. 

"Controlled Group" means all members of a controlled group of corporations and all 
trades or businesses (whether or not incorporated) under common control that, together with the 
Borrower, are treated as a single employer under Section 414(b) 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, (iii) obligations to pay the defelTed purchase price 
of property or services (other than trade payables incurred in the ordinary course of business), 
(iv) obligations as lessee under leases that shall have been or are required to be, in accordance 
with GAAP, recorded as capital leases, (v) obligations (contingent or otherwise) under 
reimbursement or similar agreements with respect to the issuance of letters of credit (other than 
obligations in respect of documentary letters of credit opened to provide for the payment of 
goods or services purchased in the ordinary course of business) and (vi) obligations under direct 
or indirect guaranties in respect of, and obligations (contingent or otherwise) to purchase or 
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or 
obligations of others of the kinds referred to in clauses (i) through ill above. 

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

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

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

"Eligible Assignee" means (i) a commercial bank organized under the laws of the United 
States, or any State thereof; (ii) a commercial bank organized under the laws of any other 
cotmtry that is a member of the OECD or bas concluded 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 sucb bank is acting through a branch or agency 
located in the United States; (iii) a finance company, insurance company or other fmancial 
institution or fund (whether a corporation, partnership or other entity) engaged generally in 
making, purchasing or otherwise investing in commercial loans in the ordinary course of its 
business; (iv) the central bank of any country that is a member of the 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, CA) any Person described 
in clause (i), @ or (iii) above shall also (x) have outstanding unsecured long-term debt that is 
rated BBB- or better by S&P and Baa3 or better by Moody's (or an eqnivalent 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 sucb businesses) 
and (y) have combined capital and surplus (as established in its most recent report of condition to 
jts primary regulator) of not less than $100,000,000 (or its equivalent in foreign 'currency), and 
(B) any Person described in clause (ii), (iii), (iv), M or (vi) above shall, on the date on which it 
is to become a Lender hereunder, be entitled to receive payments hereunder without deduction or 
withholding of any United States Federal income taxes (as contemplated by Section2.l4(e)). 

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

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

"Eurocurrency Liabilitie~'; has the meaning assigned to that tean in Regulation D of the 
Board of Govemors of the Federal Reserve System. 

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

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

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

"Event Q,fDefault" - see .sSSjion 6.01. 

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

"Exelon" means Exe10n Corporation, a Pennsylvania corporation, or any Eligible 
Successor thereof 

"Existing Agreement" means the $34,000,000 Credit Agreement dated as of October 21, 
2011 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. 

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

"Facility Fee Rate" - see Schedule I. 

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

"FATCA" means Sections 1471 through 1474 of the Code, as of the date of this 
Agreement, and any current or future regulations or official 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 each day during such period to the weighted average of the rates on overnight Federal funds 
transactions with members of the Federal Reserve System arranged by Federal funds brokers, as 
published for such day (or, if such day is not a Business Day, for the next preceding Business 
Day) by the Federal Reserve Bank of New York:, or, if such rate is not so published for any day 
which is a Business Day, the average of the quotations for such day on such transactions 
received by the Administrative Agent from three Federal funds brokers of recognized standing 
selected by it. 

"Final Termination Date" means the earlier of (i) the date on or after the Commitment 
Termination Date on which all of the Borrower's obligations hereunder have been paid in full 
and all Facility LCg have expired 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). 

"Fitch" means Fitch, Inc. and any successor thereto. 

"Fitch Rating" means, at any time, the rating issued by Fitch 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 Fitch for debt securities 
of such type, then such indicative rating shall be used for determining the "Fitch Rating"). 

"GAAP" - see Section 1.03. 

"Granting Bank" - see Section 8.07(h). 

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

"Interest Coverage Ratio" means, for any period of four consecutive fiscal quarters of the 
Borrower, the ratio of Adjusted Funds From Operations for such period to Net Interest Expense 
for such period. 
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"Interest Expense" means, for any period, "interest expense" as shown on a consolidated 
statement of operations of the Borrower for such period prepared in accordance with GAAP plus 
Interest Expense to Affiliates for such period. 

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

"Interest Period" means, for each Eurodollar Advance, the period conunencing on the 
date such Eurodollar Advance is made or is converted from a Base Rate Advance and ending on 
the last day of the period selected by the Borrower pursuant to the provisions below and, 
thereafter, each subsequent period conunencing 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. Tbe 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: 

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

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

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

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

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

"LC Fee Rate" - see Schedule I. 

"LC Issuer" means JPMCB (or an Affiliate of JPMCB) in its capacity as issuer of Facility 
LCs 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 time plus (ii) the aggregate 

··unpaid amount at such·time of aU ReimbursementObligations.- ., .... 

"LC PavmentDate" - see Section 2.16.5. 

"Lenders" means each of the financial institutions listed on the signature pages hereof 
and each Eligible Assignee that shall become a party hereto pursuant to Section 8.07. 
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"Lien" means any lien (statutory or other), mortgage, pledge, security interest or other 
charge or encumbrance, or any other type of preferential arrangement (including the interest of a 
vendor or lessor under any conditional sale, capitalized lease or other title retention agreement). 

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

"Material Adverse Change" and "Material Adverse Effect" each means, relative to any 
occurrence, fact or circumstances of whatsoever nature (including any 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 it~ consolidated Subsidiaries, taken as a whole; or (ii) any materially adverse 
effect on the validity or enforceability against the Borrower of this Agreement. 

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

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

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

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

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

"Net Cash Flows 'FrOlll Operating Activities" means, for any·period, "Net Cash Flows 
provided by Operating Activities" as shown on a consolidated statement of cash flows of the 
Borrower for such period prepared in accordance with GAAP, excluding any "Changes in assets 
and liabilities" (as shown on such statement of cash flows) taken into account in detennining 
such Net Cash Flows provided by Operating Activities. 
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"Net Interest E~p.ell~"" means, for any period, the total of (a) Interest Expense tor such 
period minus (b) Interest Expense to Affiliates for such period to the extent included in the 
amount referred to in clause (a) and related to (i) interest payments on debt obligations that are 
subordinated to the ohligations of the Borrower under this Agreement, (ii) interest on 
Nonrecourse Indebtedness or (iii) Transitional Funding Instrument Interest 

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

(i) recourse to the named obligor with respect to such Debt (the 
"Debtor") for amounts limited to the cash flow or net cash flow (other than 
historic ca~h 110W) from the asset; 

(ii) recourse to the Debtor for the purpose only of enabling amounts to 
be claimed in respect of such Debt in an enforcement of any security interest or 
lien given by the Debtor over the asset or the income, cash flow or other proceeds 
deriving from the asset (or given by any shareholder or the like in the Debtor over 
its shares or like interest in the capital of the Debtor) to secure the Debt, but only 
if the extent of the recourse to the Debtor is limited SOlely to the amount of any 
recoveries made on any such enforcement; and 

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

"Notice of Borrowing" - see Section2.02(a). 

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

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

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

"Pennitted Encumbrance" mem1S (a) any right reserved to or vested in any municipality 
or other governmental or public authority (i) by the tenns of any right, power, franchise, grant, 
license or permit granted or issued to the Borrower or (li) to purchase Or recapture or to designate 
a purchaser of any propertY of the Borrower; (b) any easement, restriction, exception or 
reservation in any propertY andlor right of way of the Borrower for the purposes of roads, 
pipelines. transmission lines, distribution lines, transportation lines or removal of minerals or 
timber or for other like purposes or for the joint or common use of real propertY, rights of way, 
facilities andlor equipment, mld defects, irregularities and deficiencies in title of any property 
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and/or rights of way, wmch, in each case described in this clause (ll}, whether considered 
individually or collectively with all other items described in tms clause (b). do nol materially 
impair the use of the relevant property and/or rights of way for the purposes for which such 
property and/or rights of way are held by the Borrower; (c) rights reserved to or vested in any 
municipality or other governmental 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 Borrower; and (d) obligations or duties of 
the Borrower to any municipality or other governmental or public authority that arise out of any 
francmse, grant, license or pemlit and that affect any property ofthc Borrower. 

"Permitted Securitization" means any sale and/or contribution, or series of related sales 
and/or contributions, by lhe 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, cOlporation or other entity, where (a) the purchase of such receivables or 
interests therein is funded in whole or in part by the incurrence or issuance by the purchaser or 
any successor purchaser of Debt or securities that are to receive payments from, Of that represent 
interests in, the cash flow derived primarily from such receivables or interests therein, provided, 
however, that "Debt" as used in this clause (a) shall not include Debt incurred by a Receivables 
SPC owed to the Borrower or to a Subsidiary of the Borrower which Debt represents all or a 
portion of the purchase price paid by the Receivables SPC for such receivables or interests 
therein, (b) any recourse, repurchase, hold 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 relief laws), and (c) any recourse, 
repurchase, hold harmless, indemnity or similar obligations of a Receivables SPC in respect of 
receivables or interests therein sold, or payments made in respect thereof, are customary for 

, transactions of this type. 

"Person" means an individual, partnership, corporation (including a business trust), joint 
stock company, trust, unincorporated association, joint venture, limited liability company or 

, other entity, or a government or any political subdivision or agency thereof. 

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

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

'.' .',.d "Principal Subsidiarv" llleans,~)each Utility Subsidiary (other than Commonwealth 
Edison Company of Indiana, Inc., so long as it does not qualifY as a Principal Subsidiary Under 

) 

'the following clause (b)) and (b) each other Subsidiary the assets of which, as of the date of any 
determination thereof, exceeded $250,000,000 in book value at any time during the preceding 
12-month period. Notwithstanding the foregoing, Priucipal Subsidiary shall not include any 
Receivables SPC or Special Purpose Subsidiary. 
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"Pro Rata Share" means, with respect to a Lender, the percentage that such Lender's 
Commitment Amount (or, after the Commitments have tenninated, the principal amount of such 
Lender's outstanding Advances plus the amount of such Lender's participation in all LC 
Obligations) is of the Aggregate Commitment Amount (or, after the Commitments have 
terminated, the principal amount of all outstanding Advances plus all LC Obligations)_ 

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

"Register" - see Scction 8_07(c). 

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

"Reportable Event" means a reportable event as 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 Section 412 of the Code and Section 302 of ERISA shall be a Reportable 
Event regardless of the issuance of any such waivers in accordance with either Section 4043(a) 
of ERISA or Section 4l2(d) of the Code. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business and any successor thereto. 

"S&P Rating" means, at any time, the rating issued by S&P and then in effect with 
respect to the Borrower's senior unsecured long-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 detennining the "S&P Rating"). 

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

"SPC" - see Section &.07(h). 

"~cial Purpose Subsidiary" means a direct or indirect wholly owned Subsidiary, 
substantially all of the assets of which are Intangible Transition Property, and proceeds thereof, 
formed solely for the purpose of holding such assets and issuing Transitional Funding 
Instruments, and which complies with the requirements customarily imposed on bankmptcy­
remote entities in receivables securitizations, 

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

"Taxes" - see Section 2.14:. 

''Tratlsitional Funding Instrument" means any instrument, pass-through certificate, note, 
debenture, certificate of participation, bond, certificate of beneficial interest or other evidence of 
indebtedness or instrument evidencing a beneficial interest that 0) (Al is issued pm-suant to a 
"transitional funding order" (as such term is defined in Section 18-102 of the Illinois Public 
Utilities Act, as amended) issued by the Illinois Commerce Commission at the request of atl 
electric utility and (B) is secured by or otherwise payable solely from non-bypassable cent per 
kilowatt hour charges authorized pursuant to such order to be applied and invoiced to customers 
of such utility, or (ii) (A) is issued pursuant to a finatlcing order of a public utilities commission 
at the request of an electric utility pursuant 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 pursUatlt to such order to be applied and 
invoiced to customers of such utility and (B) is secured by or otherwise payable solely from such 
non-bypassable charges. 

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

"~" - see the definition of Advatlce. 

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

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

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

SECTION 1.02 Other Intcmretive Provisions. In this Agreement, (a) in the computation 
of periods of time· from·a specified date to a later specified date, the word "from" means "from 
and including" atld the words "to" atld "until" each meatlS "to but excluding"; (b) the term 
"including" means "including ~~tllout limitation"; and (e) unless otherwise indicated, (i) any 
reference to an Article, Section, Exhibit or Schedule means atl Article or Section hereof or an 
Exhibit or Schedule bereto; (ii) any reference to a time of day means such time in Chicago, 
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Illinois; (iii) any reference to a law or regulation means such law or regulation as amended, 
modified or supplemented from time to time and includes all statutory and regulatory provisions 
consolidating, replacing or interpreting such law or regulation; and (d) any reference to an 
agreement, instrument or other document means such agreement, instrument or other document 
as amended, supplemented or otherwise modified from time to time. 

SECTION 1.03 Accounting Principles. 

(a) As used in this Agreement, "GAAP" means generally accepted aCC01.U1ting 
principles in the United States, applied on a basis consistent with the principles used in preparing 
the Borrower's audited consolidated financial statements as of December 31, 2011 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 GAM, and all computations and detenninations as to accounting and 
financial matters shall be made in accordance with GAAP. In the event that the financial 
statements generally prepared by the Borrower reflect a change in GAAP that affects the 
computation of any financial ratio or requirement set forth herein (as contemplated by Section 
1.03(b»), the compliance certificate delivered pursuant to Section 5.01(b)(iv) accompanying such 
fmancial statements shall include information in reasonable detail reconciling such financial 
statements which reflect such change in GAAP to financial infonnation that does not reflect such 
change to the extent relevant to the calculations set forth in such compliance certificate. 

(b) If at any time any change in GAAP would affect the computation of any financial 
ratio or requirement set forth herein and the Borrower or the Majority Lenders shall so request, 
the Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to amend 
such ratio or requirement to preserve the original intent thereof in light of such ehange in GAM 
(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 GAM prior to such change 
therein. 

(c) For purposes of any calculation or determination which is to be made on a 
consolidated basis (including compliance with Section 5.02(c)), such calculation or 
determination shall exclude any assets, liabilities, revenueS and expenses that are included in 
Borrower's financial statements from "variable interest entities" as a result of the application of 
FIN No. 46, Consolidation of Variable Interest Entities - an Interpretation of ARB No. 5 J, as 
updated through FIN No. 46-R and as modified by FIN No. 94. 

SECTION J .04 Letter of Credit Amounts. For purposes of detennining the stated 
amount of any Facility LC, (a) if a Facility I.C provides for one or more automatic increases in 
the amount available to be drawn thereunder (as a result of lapse of time, the occurrence of 

.. . certain events or otherwise), then the stated amount thereof shall be the maximum amount 
. availahle -to be drawn thereunder during the remaining term thereof assuming all such increases 

take effect, regardless of whether such maximum amount is then available; and (b) if a Facility 
I.C has expired by its tenns but any amount may still be drawn thereunder by reason of the 
operation of Rule 3.14 of International Standby Practices 1998, then the stated amount of such 
Facility LC shall be deemed to be the amOlmt remaining available to be drawn thereunder. 
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ARTICLEH 

AMOUNTS AND TERMS OF THE COMMITMENTS 

SECTION 2.01 Commitments. Each Lender severally agrees, on the terms and 
conditions hereinafter set forth, to (a) make Advances to the Borrower and (b) participate in 
Facility LCs issued upon the request of the Borrower, in each case from time to time during the 
period from the date hereof to the Commitment Termination Date, in an aggregate amount not to 
exceed such Lender's Commitment Amount as in effect from time to time; provided that (i) no 
Advance may be made unless all Lenders have consented thereto as more fully provided in 
Section 3.02; (ii) no Advance may be made as a Eurodollar Advance unless all Lenders have 
consented thereto as more fully provided in Section 3.02; (iii) the aggregate principal amount of 
all Advances by such Lender shall not exceed such Lender's Pro Rata Share of the aggregate 
principal amount of all outstanding Advances; (iv) such Lender's participation in Facility LCs 
shall not exceed such Lender's Pro Rata Share of a1\ LC Obligations; and (v) the Outstanding 
Credit Extensions shaH not at any time exceed the Aggregate Commitment Amount. Within the 
foregoing limits and subject to the other provisions hereof, the Borrower may from time to time 
borrow, prepay pursuant to Section 2.1 0 and reborrow hereunder prior to the Commitment 
Tennination Date; provi<islfl, further, that for purposes of the foregoing clause (v), at any time 
there isa Defaulting Lender, the Aggregate Commitment Amount shaH be reduced by an amount 
equal to the remainder of (A) such Defaulting Lender's Commitment Amount minus (B) the sum 
of (x) the principal amount of such Defaulting Lender's outstanding Advances plus (y) the 
amount of cash collateral held by the Administrative Agent for the account of such Defaulting 
Lender pursuant to Section 2.16.12. 

SECTION 2.02 Procedures for Advances; Limitations on Bon-owings. 

(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 thereof) not 
later than 10:00 A.M. on the third Business Day prior to the date of any proposed bon-owing of 
Eurodollar Advances and on the date of any proposed borrowing of Base Rate Advances. Each 
NotiCe of Bon-owing shall be sent by facsimile and shall be in substantially the form of Exhibit 
I!.,.specitying therein (i) the requested date of borrowing (which shall be a Business Day), (ii) the 
Type of Advances requested, (iii) the aggregate principal amount of the requested Advances and 
(iv) in the case of a borrowing of Eurodollar Advances, the initial Interest Period therefor. Each 
Lender shall, before 12:00 noon on the date of such borrowing, make available for the account of 
its Applicable Lending Office to the Administrative Agent at its address referred to in Section 
8.02, in same day funds, such Lender's ratable portion of the requested borrowing. After the 
Administrative Agent's receipt of such funds and upou fulfillment of the applicable conditions 
set forth in Article III, the Administrative Agent will make such funds available to the Borrower 
aHhe Administrative Agent's aforesaid address. 

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

(c) Unless the Administrative Agent shall have received notice from a Lender prior to 
the date of any requested borrowing (or, in the case of a borrowing of Base Rate Advances to be 
made on the same Business Day as the Administrative Agent's receipt of the relevant Notice of 
Borrowing, prior to 10:30 A.M. on such Business Day) that such Lender will not make available 
to the Administrative Agent such Lender's ratable portion of such borrowing, the Administrative 
Agent may assume that such Lender has made such portion available to the Administrative 
Agent on the requested borrowing date in accordance with Section 2.02(a) and the 
Administrative Agent may, in reliance upon such assumption, make available to the Borrower on 
such date a corresponding amount. If and to the extent that such Lender shall not have so made 
such ratable portion available to the Administrative Agent, such Lender and the Borrower 

. severally agree to repay to the Administrative Agent forthwith on demand such corresponding 
amount together with interest thereon, for each day from the date such amount is made available 
to the Borrower until the date such amount is repaid to the Administrative Agent, at (i) in the 
case of the Borrower, the interest rate applicable at the time to Advances made in connection 
with such borrowing and (ii) in the case of such Lender, the Federal Funds Rate. If such Lender 
shaIl repay to the Administrative Agent such corresponding amount, such amount so repaid shall 
constitute such Lender's Advance as part of such Borrowing for purposes of this Agreement. 

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

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

SECTION 2.03 Facility Fees. The Borrower agrees to pay to the Administrative Agent, 
for the account of the Lenders (subject to Section 2.13Cg)(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 Outstanding Credit Extensions have been paid in full) in an amount 
equal to the Facility Fee Rate multiplied by the Aggregate Conunitment Amount (or, after the 
Conunitment Termination Date, the principal amount of all Outstanding Credit Extensions), 
payable on the last day of each March, June, September and December and on the Final 
Termination Date (and, if applicable, thereafter on demand). 

SECTION 2.04 Reduction of Commitment Amounts. 

(a) The Borrower shall have the right, upon at least two Business Days' notice to the 
Administrative Agent, to ratably reduce the respective Commitment Amounts of the Lenders in 
accordance with their Pro Rata Shares; provided that the Aggregate Commitment Amount may 
not be reduced to an amount that is less than the Outstanding Credit Extensions; and provided, 
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further, that each partial reduction of the Commitment Amounts shall be in the aggregate amount 
of $5,000,000 or a higher integral multiple of $1,000,000. Any reduction of the Commitment 
Amounts pursuant to this Section 2_04 shall be permanent, except as expressly provided 
otherwise herein. 

(b) The Borrower may at any time, upon at least two Business Days' notice to the 
Administrative Agent, terminate the Commitments so long as the Borrower concurrently pays all 
ofits 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 tennination, no Event of Default or 
Unmatured Event of Default exists (or the Majority Lenders consent to such termination); and 
(ii) concurrently with such termination, (A) the Aggregate Commitment Amount shall be 
reduced by the Commitment AmOW]t of such Designated Lender (it being understood that the 
Borrower may not tenninate the Commitment of a Designated Lender if, after giving etrect 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 to this 
Section 2.04(c) shall not be deemed to be a waiver of any right that (x) the Borrower, the 
Administrative Agent, the LC Issuer or any other Lender may have against such Defaulting 
Lender or (y) such Defaulting Lender may have against the Borrower based on the estimate 
described in clause (B) of the preceding sentence. 

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

SECTION 2.06 Interest on Advances. The Borrower shall pay interest on the Wlpaid 
principal amount 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 Rate Advance, a rate per annum equal to the 
Base Rate plus the Applicable Margin in effect from time to time, payable quarterly on the last 
day of each March, June, September and December, on the date such Base Rate Advance is 
converted to a Eurodollar Advance or paid in full and on the Commitment Termination Date 
(and, if applicable, thereafter on demand). 

(b) Subject to Section 2.07, at all times such Advance is a Eurodollar AdVance, a rate 
per annum equal to the sum of the Eurodollar Rate for each applicable Interest Period 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 
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Eurodollar Advance is converted to a Base Rate Advance or paid in fult and on the Commitment 
Tennination Date (and, if applicable, thereafter on demand). 

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

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

CHI:2677344.6 

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

(ii) the obligation of the Leuders to make, continue Or convert 
into Eurodollar Advances shall be suspended until the Administrative 
Agent shall notify the Borrower and the Lenders that the circumstances 
causing such suspension no longer exist. 
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SECTION 2.09 Continnation and Conversion of Advances. 

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

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

SECTION 2.10 Prepayments. 

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

.. Lenders pursuant to Section 8.04(b) on the date of such prepayment. 

(b) If a Lender at any time becomes a Defaulting Lender and the Outstanding Credit 
Extensions at such time exceed an amount equal to the total of (i) the Aggregate Commitment 
Amount minus (ii) such Defaulting Lender's Commitment Amount plus (iii) the principal 
amount of such Defaulting Lender'S outstanding Advances plus (iv) the amount of cash 
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collateral held by the Administrative Agent for the account of such Defaulting Lender pursuant 
to Section 2.16.12, then the Borrower shall promptly (and in any event within three Business 
Days) prepay Advances and/or provide cash collateral for Facility Les (pursuant to 
documentation reasonably satisfactory to the Administrative Agent and the Borrower) in an 
amount sufficient to eliminate such excess. Except for the mandatory nature thereof, any 
prepayment of Advances pursuant to this Section 2.IOCb) shall be subject to the provisions of 
~,,-ction 2.1 O(a); provided that such prepayment may be in any amount that is an integral multiple 
of $1,000,000. If the circumstances giving rise to the requirement that the Borrower provide 
cash collateral pursuant to this Section 2. 10Cb) cease to exist, then the Administrative Agent shan 
promptly return such cash collateral to the Borrower. 

SECTION 2.11 Increased Costs. 

Ca) If on or after the date of this Agreement, any Lender or the r"C Issuer determines 
tbat any Change in Law sball increase tbe cost to such Lender or the LC Issuer, as tbe case may 
be, of agreeing to make or making, funding Or maintaining Eurodollar Advances or of issuing or 
participating in any Facility LC, then the Borrower shall from time to time, upon demand by 
such Lender or the LC Issuer (witb 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 Cwithout duplication of any amount payable pursuant to Section 2.14) 
sufficient to compensate such Lender or the LC Issuer for such increased cost; provided that no 
Lender sball be entitled to demand such compensation more t1lan 90 days following the last day 
of the Interest Period in respect of whicb such _ demand is made and the LC Issuer shall not be 
entitled to demand sucb compensation more than 90 days following the expiration or tennination 
(by a drawing or otherwise) of the Facility LC in respect of which sucb demand is made; 
provided, further, that the foregoing proviso shall in no way limit the right of any Lender or the 
LC Issuer to demand or receive sucb compensation to the extent that such compensation relates 
to the retroactive application of any law, regulation, guideline or request described in clause (i) 
or fill above if such demand is made within 90 days after the implementation of such retroactive 
law, interpretation, guideline or request. A certificate as to the amount of such increased cost, 
submitted to the Borrower and the Administrative Agent by a Lender or the LC Issuer, sball be 
conclusive and binding for all purposes, absent manifest error. 

(b) If any Lender or the LC Issuer determines that, after the date of this Agreement, 
any Change in Law regarding capital adequacy requirements affects or would affect the amonnt 
of capital required or expected to be maintained by such Lender or the LC Issuer or any Person 
controlling such Lender or tbe LC Issuer and tbat the amount of such capital is increased by or 
based upon the existence of such Lender's Commitment, the LC Issuer's commitment to issue 
Facility LCs, the Advances made by such Lender or the Reimbursement Obligations owed to the 
LC Issuer, as the case may be, then, upon demand by such Lender or the LC Issuer (with a copy 
of such demand to the Administrative Agent), the Borrower shall immediately pay to the 
Administrative Agent for the account of -such Lender or the LC Issuer, from time to time as 
specified by sucb Lender or the LC Issuer, additional amounts sufficient to compensate sucb 
Lender, the LC Issuer or such controlling Person, as applicable, in tbe light of such 
circumstances, to the extent that such Lender determines such increase in capital to be allocable 
to the existence of such Lender's Commitment or the Advances made by such Lender or the LC 
Issuer determines such increase in capital to be allocable to the LC Issuer's commitment to issue 
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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 year 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 Commitment 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 LCs issued by the LC Issuer and the termination of the LC Issuer's 

-commitment to issue Facility LCs; provided, further, that the foregoing proviso shall in no way 
limit the right of any Lender or the LC Issuer to demand or receive such compensation to the 
extent that such compensation relates to the retroactive application of any law, regulation, 
guideline or request described above if such demand is made within one year after the 
implementation of such retroactive law, interpretation, guideline or request A certificate as to 
such amounts submitted to the Borrower and the Administrative Agent by the applicable Lender 
or the LC Issuer shall be conclusive and binding, for all purposes, absent manifest error. 

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

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

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

-{i),all paymentsJllldprepayments of principal that would have otherwise been applied to such 
Eurodollar Advances of such Lender shall be applied instead to such Base Rate Advances of 
such Lender. 
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SECTION 2.13 payments and Computations. 

(a) The Borrower shall make each payment hereunder not later than 10:00 A.M. on 
the day when due in U.S. dollars to the Administrative Agent at its address referred to in ~~ction 
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 fces and letter of credit fees ratably (other than amounts payable 
pursuant to Section 2.02(b). l.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 terms 
of this Agreement. Upon its acceptance of an Assignment and Acceptance and recording of the 
information contained therein in the Register pursuant to Section 8.07Cd), from the effective date 
specified in such Assignment and Acceptance, the Administrative Agent shall make all payments 
hereunder in respect of the interest assigned thereby to the Lender assignee thereunder, and the 
parties to such Assignment and Acceptance shall make all appropriate adjustments in such 
payments for periods prior to such effective date directly between themselves. 

(b) The Borrower hereby authorizes each Lender, if and to the extent any payment 
owed to such Lender by the Borrower is not made when due hereunder, to charge from time to 
time against any of the Borrower's accounts with such Lender any amount so due. Each Lender 
agrees to notifY the Borrower promptly after any such set-off and application made by such 
Lender, provided that tbe failure to give such notice shall not affect the validity of such set-off 
and application. 

(c) All computations of interest based on the Prime Rate shall be made by the 
Administrative Agent on the basis of a year of 365 or 366 days, as the case may be, and all 
computations of interest based on the Eurodollar Rate or the Federal Funds Rate and of fees shall 
be made by the Administrative Agent, and all computations of interest pursuant to Section 2.07 
shall be made by a Lender, on the basis of a year of 360 days, in each case for the actual number 
of days (including the first day but excluding the last day) occurring in the period for which such 
interest or fees are payable. Each determination by the Administrative Agent (or, in the case of 
Section 2.07, by a Lender) of an interest rate hereunder shall be conclnsive 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 he made on the next succeeding Business Day, and such 
extension of time shall in such case be included in the computation of any interest or fees, as the 
case may be; provided that if such extension would cause payment of interest on or principal of a 
Eurodollar Advance to be made in the next following calendar month, such payment shall be 
made on the next preceding Business Day. 

(e) Unless the Administrative Agent shall have received notice from the Borrower 
prior to the date on which any payment is due by the Borrower to the Lenders hereunder that the 
Borrower will not make such payment in full, the Administrative Agent may assume that the 
Borrower has made such payment in full to the Administrative Agent on such date and the 
Administrative Agent may, in reliance upcn such assumption, cause to be distributed to each 

21 

CIll:2677344.6 



) 

WPO-2 
Page 431 of 504 

Lender on such due date an amount equal to the amount then due such Lender. If and to the 
extent that the Borrower shall not have so made such payment in full to the Administrative 
Agent, each Lender shall repay to the Administrative Agent forthwith on demand such amount 
distributed to such Lender together with interest thereon, for each day from the date such amount 
is distributed to such Lender until the date such Lender repays such amount to the Administrative 
Agent, at the Federal Funds Rate. 

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

(g) If at any time a Lender is a Defaulting Lender, then, to the extent pennitted by 
applicable law (and notwithstanding any other provision of this Agreement), (i) any payment of 
principal of or interest on Advances or of reimbursement obligations with respect to Facility LCs 
(including through sharing of payments pursuant to Section 2.15, but excluding (1) any payment 
pursuant to Section 2.04(c) and (2) any payment to be made on such Defaulting Lender's 
Terinination Date net of any amount described in Section 2.04(c)(iilCB1) 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; (ii) such Defaulting Lender's Pro Rata 
Share of the Outstanding Credit Extensions shall be excluded for purposes of calculating facility 
fees pursuant to Section 2.03 in respect of each day on which such Lender is a Defaulting 
Lender, and such Defaulting Lender shalf not be entitled to receive any facility fees for any such 
day; and (ill) such Defaulting Lender's Pro Rata Share shall be deemed to be zero for purposes 
of calculating letter of creditfees pursuant to Section 2.16.4 in respect of each day on which such 
Lender is a Defaulting Lender (and the Pro Rata Shares of the other Lenders shall be 
correspondingly increased for such purposes), and such Defaulting Lender shall not be entitled to 
receive any letter of credit fees for any such day. In addition, if any Lender is a Defaulting 
Lender at the time any payment is to be made by the Lenders to the LC Issuer pursuant to 
Section 2.16.5, 2.16.6 or 2.16.10 and such Defaulting Lender fails to make its Pro Rata Share of 
such payment, then, solely for purposes of determining the amount of the payment to be made by 
each Lender to the LC Issuer (and without limiting the liability of such Defaulting Lender for its 
failure to make such payment), the Pro Rata Shares of the other Lenders shall be correspondingly 
increased so that, subject to the following proviso, the LC Issuer receives the full amount of the 
payments to which it is entitled from the Lenders; provided that under no circumstances shall 
any Lender be obligated to make a payment to the LC Issuer pursuant to this sentence that would 
cause the aggregate principal amount of such Lender's Advances plus such Lender's Pro Rata 

. Share (without giving effect to any adjustment pursuant to the foregoing provisions of tbis 
sentence) of all LC Obligations to exceed such Lender's Commitment Amount (or, if the 
Conunitments have tenninatcd, .such Lender's Commitment Amount at the time of such 
termination, adjusted for any assignments by or to such Lender). The provisions of this Section 
2.13(g) do not limit, but are in addition to, any other claim Or right that the Borrower, the 
Administrative Agent, the LC Issuer or any other Lender may have against a Defaulting Lender. 
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SECTION 2.14 Taxes. 

(a) All payments by or on behalf of the Borrower hereunder shall be made, in 
accordance with:l.cction 2.13, free and clear of and without deduction for any and all present or 
future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities with respect 
thereto, excluding, in the case of each Lender, the LC Issuer and the Administrative Agent, (i) 
taxes imposed on its net income, and fianchise taxes imposed on it, by the jurisdiction under the 
laws of which such Lender, the LC Issuer or the Administrative Agent (as the case may be) is 
organized or any political subdivision thereof and, in the case of each Lender, taxes imposed on 
its net income, and franchise taxes imposed on it, by the jurisdiction of such Lender's Applicable 
Lending Office or any political subdivision thereof and (ii) any United States withholding taxes 
imposed by 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 to additional sums payable 
under this Section 2.14) such Lender, the LC Issuer or the Administrative Agent (as the case may 
be) receives an amount equal to the sum it would have received had no such deductions been 
made, (ii) the Borrower shall make such deductions and (iii) the Borrower shall pay the full 
amount deducted to the relevant taxation authority or other authority in accordance with 
applical>le 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 fiom 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 ifsucb Taxes or Other Taxes, as the case may 
be, were imposed solely as the result ofa voluntary change in the location of the jnrisdiction 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'l'axes or Other Taxes (including any Taxes or Other Taxes imposed 
by any jurisdiction on amounts payable under this Section 2.14) paid by such Lender, the LC 
Issuer or the Administrative Agent (as the case may De) and any liability (including penalties, 
interest and expenses) arising therefiom or with respect thereto, whether or not such Taxes or 
Other Taxes were correctly or legally asserted. This indemnification shall be made witDin 30 
days from the date such Lender, the LC Issuer or the Administrative Agent (as the case may be) 
makes written demand therefor. 

(0) Prior .to the date .of an initial borrowing hereunder in the case of each Lender 
listed on the signatUre pages hereof, and on the date of the Assignment and Acccptance pursuant 
to which it became a Lender in the case of each other Lender, and from time to time thereafter 
within 30 days from the date of request if requested by the Borrower Or the Administrative 
'Agent, each Lender organized under the laws of a jurisdiction outside the United States shall 
provide the Administrative Agent and the Borrower with the forms prescribed by the Internal 
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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 tenn of this Agreement, any Lender becomes unable to submit the [onns 
referred to above or the infonnation or representations contained therein are no longer accurate 
in any material respect, such Lender shall notify the Administrative Agent and the Borrower in 
writing to that effect. Unless the Borrower and the Administrative Agent have received fonns or 
other documents satisfactory to them (as set forth above) indicating that payments hereunder are 
not subject to United States withholding tax, the BOllower or the Administrative Agent shall 
withhold taxes from such payments at the applicable statutory rate in the case of payments to or 
for any Lender organized under the laws of a jurisdiction outside the United States and such 
Lender may not claim or demand payment or reimbursement for such withheld taxes pursuant to 
this Section 2.14. 

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

(g) If the Borrower makes any additional payment to any Lender pursuant to this 
Section 2.14 in respect of any Taxes or Other Taxes, and such Lender detennines that it has 
received (i) a refund of such Taxes 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 attribntable solely to 
any deduction or credit for any Taxes Or Other Taxes with respect to which it has received 
payments under this Section 2.1 4, such Lender shall, to the extent that it can do so without 
prejudice to the retention of such refund, credit, relief, remission or reduction, pay to the 
Borrower such amount as such Lender shall have determined to be attributable to the dednction 
or withholding of such Taxes or Other Taxes. If such Lender determines that it was not entitled 
to such refund, credit, relief, remission or reduction to the full extent of any payment made 
pursuant to the first sentence of this Section 2.14(g), the Borrower shall upon notice and demand 
of such Lender promptly repay the anlOun! 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 2.1 4(g) shall be construed as requiring any Lender to 
conduct its business or to arrange or .a1ter in any respect its tax 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 U.S. Federal withholding Tax imposed by FATCA if such Lender or the LC Issuer 
were to fail to comply with the applicable reporting requirements of FATCA (including those 
contained in section 1471 (h) or I 472(b) of the Code,as applicable), such Lender or the LC Issuer 
shall deliver to the Borrower and the Administrative Agent, at the time or times prescribed by 
law and at such time or times reasonably requested by the Borrower or the Administrative Agent, 
any other documentation prescribed by applicable law (including as prescribed by section 
1471 (b )(3)(C)(i) of the Code) or reasonably requested by the Borrower or Administrative Agent 
that is necessary for such Person to comply with its obligations under FATCA to detennine that 
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such Lender or the LC Issuer has or has not complied with its obligations under FA TCA 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 aftcr 
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 herelmder and the 
termination of this Agreement; provided that no Lender shall be entitled to demand any payment 
from the Borrower under this Section 2.14 more than one year following the payment to or for 
the account of such Lender of all other amounts payable by the Borrower hereunder to such 
Lender and the termination of such Lender's Commitment; provided, further, that the foregoing 

. proviso shall in no way limit the right of any Lender to demand or receive any payment under 
this Section 2.14 to the extent that such payment relates to the retroactive application of any 
Taxes or Other Taxes if such demand is made within one year after the implementation of such 
Taxes or Other Taxes. 

SECTION 2.15 Sharing of Payments, Etc. If any Lender shall obtain any payment 
(whether voluntary, involuntary, through the exercise of any right of set-off, Or otherwise) on 
account of the Advances made by it to the Borrower or its participation interest in any Facility 
LC issued for the account of the Borrower (other than pursuant to Section 2.02(b). 2.07,2.11, 
2,14,2.16,7 or 8.04(b» in excess of its ratable share of payments on account of the Advances to 
the Borrower and LC Obligations obtained by all Lenders, such Lender shall forthwith purchase 
from the other Lenders such participations in the Advances and/or LC Obligations as shall be 
necessary to cause such purchasing Lender to share the excess payment ratably with each of 
them, provided that if all or any portion of such excess payment is thereafter recovered from 
such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender 
shall repay to the purchasing Lender the purchase price to the extent of such recovery together 
with an amount equal to such Lender's ratable share (according to the proportion of 0) 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 may, to the fullest extent 
permitted by law, exercise all its rights of payment (including the right of set-off) with respect to 
such participation as fully as if such Lender were the direct creditor of the Borrower in the 
amount of such participation. 

SECTION 2.16 Facility LCs. 

SECTION 2,16.1 Issuance. The LC Issuer agrees, on the terms and conditions 
set forth in.this Agreepwnt (including the limitations set forth in Section 2.01), upon the request •.... 
of the Borrower, to issue standby letters of credit and to extend, increase or otherwise modify 
Facility Les ("Modify," and each such action a "Modification"), from time to time from the date 
of this Agreement to the Commitment Termination Date. No Facility LC shall have an expiry 
date later than the earlier of (a) 364 days after the date of issuance, or of extension or renewal, 
thereof or (b) 360 days after the scheduled Commitment Termination Date. No Facility LC may 
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be renewed or extended, or increased in amount, after the Commitment Termination Date (but a 
Facility LC may be decreased in amount or, subject to the following sentence, otherwise 
amended after such date). The LC Issuer shall not be obligated to issue Or ModifY any Facility 
LC if (i) any order, judgment or decree of any court or otber governmental authority shall by its 
ternlS purport to enjoin or restrain the LC Issuer from issuing sucb 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 
issuance of letters of credit generally or of such Facility LC in 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 Credit shall be deemed to have been issued under this Agreement and the rights and 
obligations of the issuer and the account party thereunder shall be subject to the terms hereof. 

SECTION 2.16.2 Participations. Upon the issuance or Modification by the LC 
Issuer of a Facility LC in accordance with this Section 2.16 (or, in the case of the Existing 
Letters of Credit, on the Closing Date), the LC Issuer shall be deemed, without further action by 
any party hereto, to have unconditionally and irrevocably sold to each Lender, and each Lender 
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 Modification of each Facility LC, 
specifYing the beneficiary, the proposed date of issuance (or Modification) and the expiry date of 
such Facility LC, and describing the proposed terms of such Facility LC and the nature of the 
transactions proposed to be supported thereby. Upon receipt of such notice, the LC Issuer shall 
promptly notifY the Administrative Agent, and the Administrative Agent shall promptly notify 
each Lender, of the contents thereof and of the amount of such Lender's participation in such 
proposed Facility LC. The issuance or Modification by the LC Issuer of any Facility LC shall, in 
additiofi to the applicable conditions precedent set forth in Article III (the satisfaction of which 
the LC Issuer shall have no duty to ascertain; provided that the LC Issuer 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 time of issuance), be subject to the conditions 
precedent that such Facility LC shall be satisfactory to the LC Issuer and that the Borrower shall 
have executed and delivered such application agreement and/or such other instruments and 
agreements relating to such Facility LC as the LC Issuer shall have reasonably requested (each a 
"Facility LC Application"). In the event of any conflict (including any additional terms 
requiring the posting of collateral) between the terms of this Agreement and the terms of any 

.. "Facility L-C Application, the terms of this Agreement shall control.' 

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

SECTION 2.16.5 Administration; Reimbursement by Lenders. Upon receipt 
from the beneficiary of any Facility LC of any demand for payment under such Facility LC, the 
LC Issuer shall notity the Administrative Agent and the Administrative Agent shall promptly 
notity the Borrower and eacli Lender as to the amount to be paid by the LC Issuer as a result of 
such demand and the proposed payment date (the "LC Payment Date"). The responsibility of the 
LC Issuer to the Borrower and each Lender shall be only to detennine that the documents 
(including each demand for payment) delivered under each Facility LC in connection with such 
presentment shall be in confonnity in all material respects with such Facility LC. The LC Issuer 
shall endeavor to exercise the same care in the issuance and administration ofthe Facility LCs as 
it does with respect to letters of credit in which no participations are granted, it being understood 
that in the absence nfany gross negligence or willful misconduct by the LC Issuer, each Lender 
shall be unconditionally and irrevocably liable, without regard to the occurrence of the 
Commitment Tennination Date or the Final Tennination Date, the occurrence of any Event of 
Default or Unmatured Event of Default or any condition precedent whatsoever, to reimburse the 
LC Issuer on demand for (i) such Lender's Pro Rata Share of the amount of each payment made 
by the LC Issuer under any Facility LC to the extent such amount is not reimbursed by the 
Borrower pursuant to Section 2.1 6.6, plus (ii) interest on the foregoing amount to be reimbursed 
by such Lender, for each day from the date of the LC Issuer's demand for such reimbursement 
(or, if such demand is made after 11:00 A.M. on such day, from the next succeeding Business 
Day) to the date on which such Lender pays the amount to be reimbursed by it, at a rate of 
interest per annum equal to the Federal Funds Rate for the first three days and, thereafter, at the 
Base Rate. 

SECTION 2.16.6 Reimbursement by_!'l..Qrrower. The Borrower shall be 
irrevocably and unconditionally obligated to reimburse the LC Issuer on or before the applicable 
LC Payment Date for any amount to be paid by the LC Issuer upon any drawing under any 
Facility LC, without presentment, demand, protest or other fonnalities of any kind; provided that 
neither the Borrower nor any Lender shall hereby be precluded from asserting any claim for 
direct (but not consequential) damages suffered by the Borrower or such Lender to the extent, 
but only to the extent, caused by (i) the willful misconduct or gross negligence of the LC Issuer 
in detennining whether a request presented under any Facility LC complied with the tenns of 
such Facility LC or (ii) the LC Issuer's failure to pay under any Facility LC after the presentation 
to it of a request strictly complying with the terms and conditions of such Facility LC. If the 
Borrower fails to fully reimburse the LC Issuer by 11 :00 A.M. on an LC Payment Date, the LC 
Issuer shall promptly notifY the Administrative-Agent. Upon receipt of such notice, -the - -
Administrative Agent shall promptly notify each Lender of such LC Payment Date, the amonnt 
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 Reimbursement Obligations, 
without regard to the minimum and multiples specified for Base Rate Advances in Section 
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2.02(el. but subject to the conditions set forth in Article III. All Reimbursement Obligations that 
are not fully refinanced by the making of Base Rate Advances because the Borrower cannot 
satisi)' the conditions set forth in Article III or for any other reaSon shall bear interest, payable on 
demand, for each day until paid at a rate per annum equal to the Base Rate plus 2%. The I.e 
Issuer will pay to each Lender ratably in accordance with its Pro Rata Share all amounts received 
by it from the Borrower for application in payment, in whole or in part, of the Reimbursement 
Obligations in respect of any Facility LC, but only to the extent such Lender has made payment 
to the LC Issuer in respect of .such Facility LC pursuant to Section 2.16.5. So long as the 
Commitment Tennination Date has not occurred, but subject to the tenns and conditions of this 
Agreement (including the submission of a Notice of Borrowing in compliance with Section 2.02 
and the satisfaction of the applicable conditions precedent set forth in Article III), the Borrower 
may request Advances hereunder for the purpose of satisi)'ing any Reimbursement Obligation. 

SECTION 2.16.7 Obligations Absolute. The Borrower's obligations under this 
Section 2.16 shall be absolute and unconditional under any and all circumstances and 
irrespective of any setoff, counterclaim or defense to payment which the Borrower may have 
against the LC Issuer, any Lender or any beneficiary of a Facility LC. 'The Borrower agrees with 
the LC Issuer and the Lenders that the LC Issuer and tl,e Lenders shall not be responsible for, 
and the Reimbursement Obligations in respect of any Facility LC shall not be affected by, among 
other things, the validity or genuineness of documents or of any endorsements tlJereon, even if 
such documents should in fact prove to be in any or all respects invalid, fraudulent or forged, or 
any dispute between or among the Borrower, any of its Affiliates, the beneficiary of any Facility 
LC or any financing institution or other party to whom any Facility LC may be transferred or any 
claims or defenses whatsoever of tlJe Borrower or of any of its Affiliates against the beneficiary 
of any Facility LC or any such transferee. The LC Issuer shall not be liable for any error, 

. omission, interruption or delay in transmission, dispatch or delivery of any message or advice, 
however transmitted, in connection witlJ any Facility I.e. The Borrower agrees that any action 
taken or omitted by the LC Issuer or any Lender under or in connection with any Facility I.e and 

. the related drafts and documents, if done without gross negligence or willful misconduct, shall be 
binding upon tlJe Borrower and shall not put the I.C Issuer or any Lender under any liability to 
tlJe Borrower. Nothing in this Section 2.16.7 is intended to limit the right of the Borrower to 
make a elaim against the LC Issuer for damages as contemplated by the proviso to the first 
sentence of Section 2.16,6. 

SECTION 2.16.8 Actions of LC Issuer. The LC Issuer shall be entitled to rely, 
and shall be fully protected in relying, upon any Facility LC, draft, writing, resolution, notice, 
consent, certificate, affidavit, letter, facsimile, message, statement, order or other document 
believed by it to be genuine and correct and to have been signed, sent or made by the proper 
Person or Persons, and upon advice and statements of legal counsel, independent accountants 
and other experts selected by the LC Issuer. The LC Issuer shall be fully justified in failing or 
refusing to take any action under this Agreement unless it shall first have received such advice or 

.. concurreo.ce'of the Majority Lenders·'as- ~it reasonably deems appropriate or it· shaH-first be­
indemnified to its reasonable satisfaction by the Lenders against any and all liability and expense 
which may be incurred by it by reason of taking or continuing to take any such action. 
Notwithstanding any other provision of this Section 2.16, the LC Issuer shall in all cases be fully 
protected in acting, or in refraining from acting, under this Agreement in accordance with a 
request of the Majority Lenders, and such request and any action taken or failure to act pursuant 
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thereto shall be binding upon the Lenders and any future holder of a participation in any Facility 
LC 

SECTION 2_16.9 Indemnification. The Borrower hereby agrees to indemnify 
and hold harmless each Lender, the LC Issuer and the Administrative Agent, and their respective 
directors, officers, agents and employees, from and against any claim, damage, loss, liability, 
cost or expense which such Lender, the LC Issuer or the Administrative Agent may incur (or 
which may be claimed against such Lender, the LC Issuer or the Administrative Agent by any 
Person whatsoever) by reason of or in connection with the issuance, execution and delivery or 
transfer of Of payment or failure to pay IUlder any Facility LC or any actual or proposed use of 
any Facility LC, including any claim, damage, loss, liability, cost or expense which the LC Issuer 
may incur by reason of or in connection with (i) the failure of any other Lender to fulfill or 
comply with its obligations to the LC Issuer hereunder (but nothing herein contained shall affect 
any rigbt tbe Borrower may have against any Defaulting Lender) or (ii) by reason of or on 
account of tbe LC Issuer issuing any Facility LC that specifies tbat the term "Beneficiary" 
included tberein includes any successor by operation oflaw of the named Beneficiary, but which 
Facility LC does not require tbat any drawing by any sucb successor Beneficiary be accompanied 
by a copy of a legal document, satisfactory to tbe LC Issuer, evidencing the appointment of such 
successor Beneficiary; provided that the Borrower sball not be required to indemnify any Lender, 
tbe LC Issuer or the Administrative Agent for any claim, damage, loss, liability, cost or expense 
to the extent, but only to tbe extent, caused by (x) the willful misconduct Or gross negligence of 
the LC Issuer in determining whether a request presented under any Facility LC complied with 
the terms of sucb Facility LC Or (y) the LC Issuer's failure to pay under any Facility LC after the 
presentation (0 it of a request strictly complying with the terms and conditions of sucb Facility 
Le. Nothing in this Section 2.16.9 is intended to limit the obligations of the Borrower under any 
otber provision of this Agreement. 

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

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

SECTION 2.16.12 Rigbts with Respect to Designated Lenders. If any Lender. is 
a .Designated Lender, then the LC .Issuer may,.by-uotice-.to sucb . Designated Lender . and the 
Administrative Agent, require such Designated Lender to (a) deliver to the Administrative 
Agent, for the account of the LC Issuer, casb collateral in an amount equal to sucb Designated 
Lender's Pro Rata Sbare of the undrawn principal amount of all Facility LCs (the "Reserve 
Amount") or (b) make otber arrangements reasonably satisfactory to the LC Issuer to assure tbat 
sucb Designated Lender will reimburse tbe LC Issuer for its Pro Rata Share of any payment 
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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 such Designated 
Lender becomes obligated to pay any amount to the LC Issuer pursuant to Section 2.16.5 or to 
make an Advance pursuant to Section 2.16.6, shall be applied (to the extent required) by the 
Administrative Agent to pay such amount or to make such Advance. Upon the expiration, 
termination or reduction in amount of any applicable Facility LC, the Administrative Agent shall 
release (subject to Section 2.13Cg) in the case ofa Defaulting Lender) to such Designated Lender 
(or such other Person as may be entitled thereto) any cash collateral held by the Administrative 

. Agent in excess of the Reserve Amount. If any Designated Lender fails to provide cash 
collateral or make other arrangements as required by the first sentence of this Section 2.16.12, 
then the Administrative Agent shall retain as cash collateral all amounts otherwise payable to 
such Designated Lender under this Agreement until the Administrative Agent has retained an 
amount equal to the Reserve Amount. 

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

ARTICLE III 

CONDITIONS PRECEDENT 

SECTION 3.01 Conditions Precedent to Effectiveness. This Agreement (including the 
Commitments of the Lenders and tlle obligations of the Borrower hereunder) shall become 
effective if, on or before October 19, 2012, all ofthe following conditions precedent have been 
satisfied: 
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