
UNCOMMITTED REVOLVING CREDIT AGREEMENT 

Dated U~ l)f A~t:.!!:'Jj 20! I (this !IAgreern~.D!") 
Between: 

CG Holdings USA Tnc. a corporation organized under the laws of the State of Del(Hvure 
(".QQ Iloldin'£'Ii./I); 

co POW(.'!' Systems USA Inc., a corporation orgal1iz~~d under the laws of the SHltc of 
Iklaware I "CO Power SVStelTl§."): 

eCl Power Solutions USA Inc., a corporation organized under the !uws of the State of 
New Y ork ("CGJ:'.922'J~r Solutions"); 

CG Automation Systems USA IIH.~" a corvoration organized Hnder the laws of the Slate of 
Delaware ("CG Automation Systell1s" and, together with CG Holdings, CO PlHver 
Systems lind CG Power Solutions, each a "Borrower" and collectively, the "t~9rrolV~!:!i."); 

and 

IlSBC' BANK USA, NATIONAL ASSOCl;\TION, a national banking ilssoclatlOn 
orgu[lized under the laws of rhe United Slates of America (as further defined if I 
Section 1.01 bclm\', the "Ban~"). 

At the rcqut:::st of the BOI'I'OlVcrs. the Bani, has established as of t11,1 date hereof an 
uncommitted line of credit with respect to the Borrowers. terminable by the Bank at will and 
wilh0Ut notice. Upon further request 1'1'0111 time to time of a Borrower, the Bank may in its sole 
discretion extend credit to slich Borrower under such line of credit, callable by the Bank on 
demand. In that conncction, the Borrowers and the Bank agree that any such credit pl'Ovided for 
by this Agreement will, if extended, be subject to the terms and conditions hereof 

Accordingly, the panies hereto hereby agree as fi.)lIows: 

Section I. Defmitions. 

1.0 I. Certain Deli lied Terms. As LJ5ed in tilL; Agreement, the rollolVillg terms have the 
mcanillgs ~pecitkd below: 

"Adjusted L1BO Rate" means. for any LIBOR Loan, an intcrest mte per a:lrl11111 (rol!mkd 
lIpwards. if nece~sLU'y, to the next \/16 of 1%) equal to (n) the L1130 Rate llLl!Wn.LL\:_,U!}: (h) the 
Slatutory Reserw Rate. 

H.'\gl'ccmcDl" has Ihe meaning ascribed thereto inlhe introduction hereto. 

"nanl~." has the meaning ascribed thcreto in the il1troduction hel'cw, and ~h::tll include 
c!Kh BUllk Amlinte which has made a Loan pursuant to Section:2 with respect to t:ach snch ! ,(1(111 

m::1I1.: by ~lI~h Bank Ani liare. 

"Br.1L1!s..6.ffiliate" means an aftiliaw of'thc Bank, 

"Bank Related PnI1Y" means the respective cliredol's. offkers, el11pl(l:v~es, ngcnts ilnd 
advisors ofrhc Bunk and Bank Atlliiatcs. 
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"Bankt:1!12tcv r:vent" llleallS th~ occurrence of one or more of the f0J1owi11g: 

(a) an involuntary proceeding shall be commenced OJ' an involuntary petition shall he 
!lied s\.'cking (i) liquidation. reorganization or other relicf in respect of a Credit Par!), or uny of ih 
Subsidiaries Of its debts, or of a substantial part of its assets, under any h:.ckral. State or [(}reign 
banh,ruptcy, insolvency, receivership Of similar law now or hereafter in .::ffect (lr (ii) the 
appointnll!llt of a recei vcr, trustee. cllstodian, sequestrator. conservator or similar onidal for a a 
Cr,~dit Party or any of its Stlbsidiaril~$ or for a substantial part of its assets, and, in any such cnse, 
such proceeding or petition shall continue Llllclismissed for a period of 60 or more days or an 
\1I"der nr decree appl"Dving or ordering any of the foregoing shall be entered; or 

(b) i1 Credit Party or ,my of its Subsidiaries shall (i) voluntarily COllllnCIlCC any 
proc(:cdiJig Of lile any petition seeking liquidation, reorganization 01' other relid under any 
Federal. stale or I'l)rcigll bunkl'uptcy, insolvenc)" receivership or similar law now or hercaller in 
enh~!, Iii) consent to The Institution of, or ttlil to conlest in a timely and approprimc InlUmer, any 
proct~cding or pc:tition described in eluuse (a) above, (iii) apply for or consent to the appointment 
Of:1 receiver, trustee. custodian. sequestrator, conservator or similar ort1cial for a Cr.;dit Party or 
allY or its Subsidiaries or for a substantial part of its assets, (iv) me an nnSWi;~r admitting the 
mntci'ial allegations of n petition filed against it in any such proceeding, (v) makt: a g(~rll'm! 

a~signlllcllt l~)r tile hencE! of creditors or (vi) take any :tcti\)11 fo[' tb~ purpose of etTening any of 
the tcwegoing. 

"l3orrowin~ Request" Illeans Ii written request by a BOITower for a Loan in accordance 
with Section 2.03. 

"Business Day" means any day that is not a Saturday, Sunday or other day on which 
(;e>rrJl11en:ial b,mks in Ne\v York City an~ authorized or required by law to remain closed. provided 
Ihat, for purposes of a borrowing of. a payment or prepayment of prim:ipnl of or interest on. Of 

ddermining the Adjusted LIBO Rate tt)r for, a LIBOR Loan, Of a notice by n Borrower with 
res pen to any sllch horrowing, payment or prepayment, such day shall 110t be a Bu~ine$s Day if 
cil'alings in (jnikd States DoPaI' deposits are not carried oui in the l.ondon interbank market on 
SLich day. 

"~:a~lL.Co!latcral.izatjoll_ Event" means any of the events listed in Exhibit B to thi~ 
Agreement, 

"ChUIH!C il}.-Law" means (a) the adoption of any law, rule or regulation ailer the date nf 
this i\grt~ernent. (b) any !.:[mnge in any !aw, rule or regulation or in the interpretation O!' 

application [hereof by any governmental authority aller the date of this /\greement or 
(c) compliance by the 13,11lk (or. 1t)f purposes of' Section SJ)S(b). by any lending (jffice or [he 
Dallk or by th;: Bank's holdi:1g company, if allY) with any request. guideline or directive (\Yh,~thcr 
or not hrlving the f<.m::c of law) of any governmental authority mude or issued alter [he daW of this 
;\grCCntCllt. For purposes of this Agreement. the Dodd-Frank Wall Street Reform and Consumer 
Proleciion Act and all I'equests, guidelines or directives in conrK'ction thcl'cwith ,)rc deemed to 
have gone into effect and adopted after thc date of this Agreement. 

"~'rcdil D091meniS" means, eollectivcly, this Agreement <lnd thc L.etter of Cn:dit 
D()i.)umcnts. 

"Credit Ext~nsiim" I11cans the maki ng of any Loan. or the issuance, 'lI'lIcrHlmen1. renewal 
()I' extension or any Letter of O'cdit hereullder. 

"£..'.lccii[ I)urtv" l1IeHns anyone oCthe Guuramor or a Borrowel', 
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"pcbt" ll1eans, with respect to any Person, without duplication, (a)its liahilities for 
borrowed money; (b) its liabilities for the deferred purchase price of property acqllired by such 
P0rS,JIl (excluding accounts payahlc arising in the ordinary course of bllsiness but including, 
without lilllitation, all li,lbilities created or arising under any conditional sale or other rili..; 
retention agreement \,vith respect to any such property); (C) its obligations wilh respect to capital 
tea';l~s; (d) all liabilities [(ir borrowed money secured by any lien with respect to any property 
OWllcd hy ~lJl:h Person (whether or not it has assumed or otherwise become liable I'll), such 
liabilities); (c) net obligations or sLich Perwn under any swap or derivative commct and (0 allY 
guamlHy ofslIch Persol1 with respect to liabilities ora type described in any ofelauses (tl) rhro!.lgh 
t~J hereof. Debt of any Person shall include all obligations of such Person of the character 
de;;cribed in clnLlses (n) through (I) to the extent sll(.;h Person remains legally liable in I'espect 
thereof notwithstallding that any such obligation is deemed to be extinguished under eJAAP, For 
the avoidnnl,;c of doubt "Debt" shall nOT be deemed to include (x) obligations of CG Po',ver 
Systell1s that cenain Maqer L.ease ;\gr(~ement Number! 9486-90000 by and between Bank of 
[\m\~rka Leasing & ClpilUI, LLC and CO Power Systems dated December 17, :2008, as may have 
bC<.:i1 cunended nndio)" ll10diticd pdor to the date hereof, (y) any surety bonds issu.:::d on bchaH'uf 
.. lilY Borrower, provided su(h bonds do not exceed a total aggregate vnluc of one million dollar~ 
{:iiI ,000,000,(0) I~,")f all BorTOIYCrS colkctively, lind (z) any performance or other cOI'porate 
y,WLrflntces provided by any Borrowt'r in l.:orlneclioll vvith a contract for the provisi()11 of services 
and/or ~'q(Jipment by that or any other Burrower, 

".0AAP" means gcnc.:rally uccepted accounting principks in d'fcct fi'om time to time in 
,he United States, 

"(J~;aml1tee" means the guaramee dated '.!..I -<l;_· -'(~-'-'J'f---" 20 II 
f[lvor oflhe l3ank, / 

rnade by tlie Guarantor in 

"(JWll1l.ll!m:" means CG lmern(ltional BV Holdings, a corporation incorporated under the 
laws orTh~ Nctherbnds, 

",Lmcrest Period" means (il) (i) with respect to each L1BOR Loan initially, the period 
commencing un the borrowing date for such Loan Hnd ending on the date that is ont', two or three 
monlhs rhcrc8th~I" ~lS a Borrower may select by notice provided under Section -: .. 03(b)(ii)(D) ilnd 
(it) t[k~rei\lter, the period commencing on the last day of the preceding Interest Period and ending 
on the date that is one, two or three months thereafter, a~ such BCliTovl"er may sckct by notice 
provided under Section 2,03( b)(ii)( D); provided that (i') j f any sLieh period would otherwise 
COfllll1CnCI!' before and end nner the Termination Date, sllch period shall end on I:h~ T,~nllil1atioll 
Date; (ii) if anY311ch perioel would otherwise end on a day which is llolH Business Day. such 
periud ~ha[l b~ l~xtendec1 t(l the next succeedillg Busin{;'ss Day un1c~s sLich day falis into tile !1\!xt 
caicndctr month, in which event sLich pdiod shall cnd on rhe immediat.ely prcc('ding Busim:ss 
!J;lY: ilnd (iii) any such pi.:I'jod vyhich begins on the las! Business Day or a calendar month (O!' a 
day un whiclJ there is flD ntlJ1lcl'ically corresponding day ill ,he appropriate suhsc~qL1('nt calendar 
1J;,ln,h'j shall end on th8 last Business Duy of the appropriate subsequent calendar month. 

"I.e Exposure" means, at ilny time, the sLIm of (a) the aggregate UIlUnl\vi'l aJl1o\'lllt of all 
out8tilnding l.et.t.crs orCredit at such time plus (0) the aggregate aillount of all LC Disbur!;CnNnts 
thot l1:lve not yet bten reimbursed by or on behal f of a Btmower at ~Llch time, 

"L~~J)is121!r$CJ11Cl\t" Illeans II payment made by (lit;! Bank in respect of a Lener (J i' Cncdit. 

"j~Qit\'cL~)L~~r~~dit [)oC~l!lJellts" means, with respect to any l.etter of Credit. collectivt>iy, 
:111', upplicatiotl tlleref'C1f and any other ,lgreements. instruments, guuranlees or otlwr documents 
(wll>.:tlwr gc~neral in application or applicable only to slich Lett,~r of Credit) g\lVernill~~ or 
lli'uviding for (a) the rights ,md \)bligations of the partie~ concerned or at risk wilh respect to such 
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Ldter of Cn:dit or (b) any collaternl security for any of stich obligations, each as the same may be 
lllocliikd and sllppl~mel1tcd und in effect f!"Om time to time. 

"l,IB.Q Rate" means, f(Jf uny L1BOR Loan, the rate appearing on Rellters "LIBOROI" 
screen displaying British Bankers' As~ociati()n Interest Settlement Raws (or on any succ~'ssor or 
substitute page of such Reuters screen providing rate quotations comparable to those currently 
provici<:d ,)n sLlch page of stich Reuters screen, as determined by the Bank from time to time 1(Jr 

purposes of providing quotations of interest rah!s applicable to United States Dollm depo~ils in 
the London illkrbank market) at approximately I] :00 a.m" London time, two Business Days 
prim to the making orsuch l.oan, us till! rate fot' the offering of United States Dollar deposits with 
a m:ltmity cDmparable to the Interest P0riod of SLich L1 nOR Loan. In the event thal such rat\' is 
not ~lVnilahh:; at slich time I'DI' any reason, then the Ll130 Rate for slich UBOR l.oan shall be the 
rate at which United States Dollar deposits of USD5,OOO,OOO, and for a maturity comparable to 
the !nt.er0st Period of'such LIBOR Loan, llrc offered by the principal London ol'll(.:e of the Bank 
(or a BanK Affiliate with an office in London) in immediately available hmL!s in the l.ondon 
interbank market at apPl'llximatdy II :00 a.Ill., London time, two Business Days prior tl) the 
making of :HJch Loan. 

"LlBO!i", when used in reference to any Loan, refers to whether such Loan is bearing 
imercst i'H a rali: determined by reference to lb.:: Adju~ted L1BO Rale. 

"U .. ~!.l" means, with n::spect to any asset, (a) lilly mortgage, deed or trust, lien, pi edge, 
hy!Jotlwcalion, ,:ncum!m1Jlc,,:, chal'ge or security intel'est in, on or of slich asset, (b) tlte interest of 
" wndor ur u lessor under allY cnndilional sale agreement. c,\pitai lease or title retention 
sgrc1etnent (or any Jinancing lease having substal1tially the same economic effect as ilny or the 
I{lregoing) relating to such asset llnd (c) in the cnse of investments. any purchase option, call or 
similar right of a third parry with respect to sLich investments. 

"Loan" means a loan or any other advance of funds denominnteci inllnited States Dollurs 
l11(1d~' "t any lime by the Bank or fl Bank Affiliate to 11 Borrower which is expressly mad~' under 
this /\greement. 

"Material Adverse Efth:t'! means a material advelCle cllh:t on (a) the business, assets, 
liabilities, operations. prospects or condition, financial or otherwise, of a BOrJ\wicr and il~ 
Suhsidiaries taken ;;\$ a whole, (b) the ability ofa Borrower to perform any of its obligations ullck~r 
the Credit DocLlments or (c) the rights nr or bellefits available to the Bank under tlw Credit 
[)l~CWl1('1ltS . 

;i)i<;-t PrQ£.eeds" means. with respect to the disposition of any renewnhk power project. 
(he :lggreg<lle nmount of all cash payments and the rai I' l!1(!i'ket value of any 110f'l-CliSh 
;;o!'lsidcrution received by C('J 1101dings and its Subsidiaries directly 01' indirectly ill conl1eeli,)tl 
therewith, nUl of'the amouni of any commissions, tees and other expensi;~ inclirred in connection 
therewith and any Federal. st!tte or !ocal taxes estimated LO be paynble by CO Ilo/dings and its 
Suhsidiaries as a result of such disposition. 

"l'avllwnt Date" means la) with respect to any Prime Rate Loan, each Quarierly Date, ,1lld 
(b) ,",llh respect to any LlBOR Loan, the last day of each Interest Period for weh LOlUl. 

"I>erson" means allY natural person, corporation, limited liability company, trust, joint 
V'2nture. associatioll, company, paltnership, govcmmental authority or other entity. 

"Prime Rillt" means the per anJlUlTl rate ot' interest publicly llllnounced fI'olD time to time 
by the Bank as its prime rate in effect at its principal oflice ill New York City; cn<.:h chnnge in the 
Prime Rate shall be elYectivc il'om and including the date Sitch dwngc is publicly annuunced .11) 

Uncommitted R~volvillg Credit Acreement 
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being effective. When uS0d in reference to any Loan, rders to whelher such L\X'li1 is bearing 
inkr0st at a rate determilled by reference to the Prirne Rute. 

"Ouarterl) Dates" rn~8ns the last Business Day orlvfarch, June, September ;1Ild December 
in c<lch year, :;()l11ll1el1<;ing with the tirst sLich day atter the date hereof, 

"~l.~ltLltory_ R(:scrv~._~ale\l means, for any L1AOR Loan, a tj'actioll {expressed as a 
d~ci1l1(\1), the numerator of which is the number one and the denominator of which i!> the number 
\)n;:> !l1illUS the arithmetic mcan, taken over each dtly such Loan is to bt.: olltstanciing, of the 
aggregate or the maximum reserve pt.:("(;clltagc.:s (including allY marginal, special, emergency or 
sllppk'rnem;,1 reserves) expre~sed as u decimal establIshed by the Board of (JllWn10rs of thL~ 
Federal Reserve System of the United States of America (for purpos,~s oj" this dennitioJ1, the 
"Bo<!rQ.") to whiel1 the I~ank is suhject for euroeurrency funding (currently rej<:rred to as 
"[:urocLlrrency liabilities" in Regulation D of the Board), Such I\~serve percentages shall include 
those imposed pursuant to such Regulation D, L1BOR Loans shall be deerm:d to consliwte 
eumcurrcncy funding and to be subject to Stich reserve requirements without bcneii[ or or credit. 
ll)r proration, l~.'(emptioIiS or offsets that may be avuilable from time to time to the Bank under 
such Regu!ation D or any comparable regulation. The Statutory Reserve Rate slwll be adju~ned 
autumatically on and us ofthr;! \:ffcctlve date 01',1I1Y change in any l'cscl've percent(lgc. 

"fulbqj.\liarv" means, with respect to any flerson {the "llurem") at any clatl~. any 
cotT()rutioll, iimited liability l:ompany, partnership, association or other entity the accounts of 
whiGL w()uld be consolidated yvith those of the parent in the parent's conslliidakd flnancial 
~1'1\(:rne!lt.'. if :.;uch !'in;ltlcin! stilWlT!cnts were prepared in accordance 'With CJAAJ> as of slich dak~, 
as \"i\~ll f\~ any other corroration, limited liability compuny. partnership, assl)cintion \)r \nher entity 
(n) of 'Ahidl securities or other ()Y\m~rshir interests representing more than 50% or th\! equity or 
lnor'~ than 50% of the DrLiinary VOl ing po\-h~r or, in the case of a partncrship, mon: than SU% Dr 

the gencfn! pal111crship interests are, as of'sllcil date. owned, controlled 01' hdd, or (b j that is, as of 
Slich J,ltc, otherwise Controlled, by the parent or one or more subsidiaries of til(~ part:nt Or by the 
~)aJ\~nt and on,) or more subsidiaries of the parent. Unless olh\!rwise specified, "Subsidiury" 
rllC!lIlS a Subsidial)' ofa BOITDWl!l'. 

"T~nllil1ation Date" means the .:!arlier oj' (a) the "Termination Date" specified in 
Sclh~dule I (or, ifilO dak is specified, the date one year after the date hereon and (b) the date th~lt 
tile credit facility provided by this Agr0crnent is terminated by the Bllnk 01' the Borl'm\c~rs 
p:lrsll~lflt [0 Secrioll 2,0 I or 2.02, respectively, provided that the Bank mny at an;' lime extend the 
"T-::rmin:;\tlL1l1 Dntc" sper.:iiled in Schedule I to such later date as shall he dctCI'l11illCcI by Iii\! Bank 
ill iu sole discretion, 

"Tvp~~". when \iS~c1 in re/\! rence to any l.oan. rel'crs to whether the rate of ime:-cst 011 such 
LO:li1 i:, dctcl'I!1illcd hy n::l~rellce to the Adjusted UGO Rate or the Prime Rate. 

"1.;l1itl~d .)lnt\;'i. ... Dollars" 01' "USD" refers to lawful money of the lJnit~d Slates of 
Amenca. 

! .0:2. I(!l'Ills Gg).l!;;,rallv. The foregoing delinitions shall apply t'l]ually (\) the' singuln!' 
alit! pluml Corms 01' the li::rrns (klin~d. Whenever the context may require. nlly pro:iOLlI1 shall 
includ,~ the cOITcsponding masculine, feminine and neuter forrw.;' The words "il1cilldc", 
":Ill:\udes" <lnd "including" shall be deemed to be i'ollowed by Liw phrase "without [imil".tinl)". 
The \Yord "will" shull be construed to have the same meaning and effect as tht~ word "shnli", 
[Jlliess the conte.'(t requires otherwise, (a) any definition or or re/~rcnce to any agrcern\.!ll!. 
instrument or other docllment herein shall he construed as referring to such agrec:mellt, instrllm~nl 
Of mher document as li'om time to time amended, restated, slipplemented or <Arlcrwhc Tnodifi;:d 
(subject to any restrictions on such amcncirnl:!nts, restatements, supplements or moclilications set 

UnCOllil1'litted Revolvirw: Credit Agreement 



- 6-

forlh 11~rein or therein), (b) references lo any law. constitution, statute, treaty, rcguliltioll. ruk or 
urdinance (each a "law") refer to that law as amended from time to time nnd include any 
Sl1C(:cssor law, (c) any reference herein to any Person shall be construed to include such Person's 
511CGCSSOf:'> and pennittcd assigns. (d) the words "herein", "hereof' and ''l'lcrclIlldcr''. and \\-ortis of 
similar import, shall be construed to reter to this Agrecmenl in its t:f1tirety lind not to any 
particular rrovision hereof alld (e) all rctCrences herein to Sections, Schedules and Exhibits shall 
be constl'ucd to reJ';;:r to Sections oi~ ,lnd Schedules and Exhibits to, thi~ Agreement 

Section 2. J"oal1 Facilitv. 

1.01. UOC0l.J.lmlncd Loan Facility, At the request of the BOITower:;, the Bank hns 
established as of' the date hereof an uncommitted line of credit with respect to the Borrowers, 
'Nhich shall be govcrned by this Agreement and be in a principal amount at anyone time 
outst,l1ldillg, 8S to any Borrower of up to the "Facility Amount" or "Sublirnit Amount", us 
'lpplicablc, as set fOrlh opposite such Borrowcr's name in Schedule L Each extension of credit or 
other finl1llcial accoiTllllodation to a Borrower hereunder, if any, shall at all times be ttl the sole 
discretion DC the Bank. The Bank shall be entitled to terminate. I'or any reason or no reason, at 
any time. without ilotice to the Sarro"ve]"s. the credit facility provided undel' this Agreement. No 
provision of this Agr~crnent or otherwise is intended to constitute, and no pnwision h~~rcDf shall 
be c\m,tnl~d as, a cDrnl11itlTi~m. obligatio)) or other undermking oCthe Bunk 10 makc any loan or 
advance to u Borl'lJw~r or otherwise ext0nd credit or provide 11 linancia! <1{:i:ommodnt]oll (0 a 
lkrmw~r. 

2.02 :v'olul1mry Fucility Termination bv Company. A Borrower in it'; discretion l11<:ly 

terminiltt~ or reduce the 11lTlOlln! of lhe credit thcility provided under this Agreement, at any time 
upon not less than three Business Days' prior writtl~1\ notice delivct'ed to the Bank. Any and ;,tll oj" 
lhe obligations of the 8olTowers under this Agreement outstanding at the tillle of any termination 
or rtduction shall sllrviv(! and remain in full force and effect until such obligations un; paid in full 
and shall survive thcreaner to the extent provided in Section 8.U7. 

(u) I~1:1.11s Cien0raL!Y. Each Loan to be made at any time by the Bank shall be a 
Prime Rate Loan or a LIBOR Loan, in each case as a Borrower may request in ac,:ordancc 
h(:!'cwith. The Bank at its ~)ptiol1 may make any LlBOR Loan by causing any domestic or foreign 
branch or Bank Aftilia(,;; to make such Loan; provided that (a) each such Bank Affiliate shall be 
entitled to the rights of the Bank hcrl~llilder with rcspect to euch Loan made by such Ballk 
Af1iliate and (b) any exercise of such option shall not affect the obligation of the l\.:lev<lllt 
Borrower to repay sllch Loan in accordance with the terl11S of this ,Agreement. 

t;nCOTll!.!.Ijltl;!d Revolvinl! Credit Agreement 
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(h) Requests ror Loans. 

(i) N()ti.~e bv Company: Minimum Amounts. To requesl a Loan, a Borrower shall 
notil~y' the Bank \,1fsllCh request (t\) in the ease {)fa LlBOR Loan, not later than 12:00 p.nl., Ncw 
York City till1(" two Blisinl,;s" Days bctbrc the date of the proposed Loan or (B) in the case oj' u 
Prime Rate Loan, not lawr than 2:00 p.m" New York City time, on the Busines::; Day of the 
proposed L,mn. Each Prime Rate Loan shall be in an amount that is an intt:gnll multiple of 
$1 OO,O()().OD and not less than $1,000.000.00. Each LlBOR Loan shall be in an amount that is an 
integral multiple of$1 ,OOO,OOQ.OO and nOlless than $5,000,000,00. 

(ii) £-:ontenu.'!1:r30rrowi!J1! Requests. Each Borrowing Request (which shall be in the 
101'111 of Exhibit /\) ~hall specify the following information in compliance with this Section 2.{)3: 

(A) the amollnt orthe requested Loan; 

(H) the date ofslIch Loan. which shall be a Business Day; 

(C) whether such LOtln is 10 be a Prime Rare Loan or a L1130R Loan; 

CD) in the case of a LlROR Loan, the requested Interest Period fbr slI(;h Loan. which 
shull be a period contemplated by the detinitioll ortlw term" Interest Period ": and 

(E) the locmion and number of the relevant Borrower's account to which funds are to 
be disbtll's(:c1, which Shill I comply with the requirements of Sedion 2.04. 

llll.l Fail~ 10 FJeg, [f no ekerion (IS to the Type of a Loan is specitied, then the 
requested Loan sha II be a Prime Rat~ LO<1n. [f 110 Interest Period is specitled with respect [0 nny 
rcqLtestcc! UBOR Loan. then [he requested 1.oan shall bt~ made instead as a Prime: Rate Loan, 

2.0,t Funding of Loans. Any Loan to be made by the Bank to a B()I'!'o\v\~r hereunder 
shall be made available by crediting the amollnt of such Loan, in il1lllJediately availablL- funds by 
5:00 p.IlI. , New YOI'k City time, to an account oj' slich Borrower maintained \.vith t!10 Bank ill 
1\ew York City [(lid designated by s1Ich Borrower in the "ppiieable Borrowing Rcqu\:'st. 

2.05. RePCl)'llIenl l)r Loan .: Evidence 01' Deb!. 

(iI) ~XlYmelll Oil Demand. Each Bornmcr hereby unconditionally promises to ray 
tollie Bnnli. the mnst::llldillg principal amoLl!lt of ew.:h Loun made to sllch Bom.1wer on the culi,']' 
of demand by the Bank and till: 'I\~l'minUljon Date, provided in each case that, \lpon the 
OCClilTCIKC orany Bankruptcy Event, the Loans shall become automat.ically and irnml:lc!iately due 
and payable, \\,ilhoul pl'CsClltl1lt:!l1t. dt:rnand, protest or other rwtic<;: of any kind. all of which (1('(: 

herehy waived by the Borrow!;!:rs. 

(b) Maintenance.,9f Records bv the Bank, The Bank shall maintain ill accOl'da!lCl~ 
with its usual practice records evidencing the indebtedness of each Borrower to the Rank 
resulting from each Loan in which it ~ha[1 rt:!cord (i) the amount of each I.'Jun made hereunder, 
the Type thereof and the Intcl'I.!st Period therefor, (ii) the amount of any principal or interest dlle 
and pllyubk' or to become due und payable from such Borrower hereunder and (iii) the amollnt or 
any s lirn n:ccived by the Bank hereunder. 

(e) J~fiecl of Entries, The entries made in the records lllailJtain~d rUrSUilJJt 10 
parngrnph (il) of this Section 2.05 shall b.: J2l:Lm.ll DWi.? evidence of tlJe existence and amounts of 
the obligations recorded therein; provided that the failure of the Bank to maintain such records or 

Un£,.qmmittcd Rcvolvinl! Credit Agreement 
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any 01Tor therein shallllot in any manner affect the obligation or a BOl'l'Ower to repay the LOflllS in 
acc()rdal1c<~ with the terms of this Agreement. 

2.06. prepayment of' I ,oans. 

(a) YQlllJ1tgl[V PreR!!~. Each Borrower shall have the right at any time sild fi'om 
time to lime to prepay any Loan in whole or in part, subject to the requirements ()f 1his 
Section 2.06. 

(bJ tiotices. Jitf.:. The relevant Borrower shall notify th.;: Bank of allY prepayment 
hereullder (i) in the cmm of pr~payll1eJlt of a LIBOR Loan. 1101 later than II :00 a.m., New York 
City time. three Business Days bdbrc the date of prepayment or (iii in lhl~ case of prepuynwnt of 
a Prime Rale Luan. not later than I! :00 a.m., New York City time. one Business Day bd'ore the 
datc oj' prepaYlncnt. Eur.;h sLich notice shall be irrevocablc and shall specify the prepayment date 
and the principal amount of each Loan or portion thereof to be prepaid. Each partial prepaYlllCrH 
01' Hny L.~)all shall be in all amount that would be pet1llitted in the case of a Loan of the same Type 
as provided ill Section 2.CJ3. Prepayments shall be accompanied by accrued interest to lhe e.";t~'nt 
required by Section 2.07. 

Jnterest on LoaYl:> Gelleralb::. Ear.;h Prime Rale Loan shall bear interest at a rate 
pCI' annum equal to the Prime Rate. Ew.:h L1BOR Loan shall bear interost :tt a rate per nnnllll'1 
..:q Ii nl to the Adjusted UBO Rate for such Loan J21..lli the applicable margin for LlBOR Loans 
sp~cifi.:d in Schedule I. 

(b) .pavment of Interest. Accrued il\l~west on each lA)an shall be payable in arrears 
on th~ earliest of demund by the Bank. the Payment Date therefor and thl~ Termination Date: 
l2!1r::ided thm ill the event of any repayment or prepayment or any Loan (other than a prepayment 
of a Prime Rate LOi:l1l prior to the Tel'mination Date), accrucd intel'cst on the principal i1lnount 
n:-paid ,)r prepaid shall be payable on the date 0[' such repayment or pn~payl1lent. Interest paid 
shalj !lut be rcfundablt: under [lny circLimstances. 

2.08. ll.ltl'n:mtt.! Rate of Interest. If prior to the making of any LlBOR J .oall the Bank 
delcnl1in~~s (which determination shall be conclusive absent manifest error) that: 

(a; adequllte lind reasonable means clo not exist for a5certaining the /\djusted uno 
Rate: 01' 

(b) the Adjusted LlBO Rate will not adequately and fairly retlcct the cost 10 the 
nanK (If making ,)1' Illaintaining. slich LcH1IJ; 

lil t'll the BUllk shall give notice thereof to the relevant Borrower as promptly as practicable 
lhel'l~anel' and, lInti! the Bank noti lies socil Borrower that the cireLll11stances giving risc to SlH.:h 
notice IlO longer exist, any Borrowing Request that requests a Ll130R Loan shall be dCi.!rned to be 
a requcsI tbr a Prime Rate Loan. 

2.09. 13rcuk b.llldim! Payment;!. 111 the event ona) the payment orany prtlll;ipai orany 
LlBOR [.oan ,)tilcr than Oil the last clay or the Interest Period therefor, including a~ a f..:sult of n 
demand by the Bank fot' immediate repayment, or (b) the failure to borrmv or prepay nny Loan on 
tlw dale specitied in allY notice cklivereu pursuant hereto, then. in any such ewnt, the relevant 
Borrower shall compensate the Bank for the loss, cost and expense attributable to su\:h event. 
The loss to the Bank attrihutable to allY stlch event shall be deemed to include an fln1DUnt 
determined by the Bank to be equal to the excess, if any, of (y) the amount of interest tllar the 

Uncommitted Revolving Cred it A2.rccmcnl 
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Bank woul.:l pay !()!' a (kposit in the eurodollar market equal to the principal am\.l\tnt ofslIch Loan 
for lh,c~ period from th~ da[e or $lIch payment Of failure to the last day of the IIl(Cre:;t Period for 
such Loan lor. in the case or" failure to borrow, the period 11'0111 t.he dllte such borrowing should 
have occurred to the last day of the Interest Pt~riod thcrd()r) if the interest rate p~lyalJle on sllch 
deposit were equal to the .Adjusted LIBO Rate for such period, !wer (z) the amount or interest that 
tile Ballk would earn 011 SLlch principal amount for such period j I' the Bank wc!'e to invest such 
principal amount fbI' sllch period at the interest rate that would be bid by the Bllnk (or a Bunk 
Aft1!iate) t(lr United States Do!lal' deposits from other banks in the eUl'Odoliar market at the 
commcnccmelll of such period. A certificate or the Bank setting t<)!'th any amount 01' amouJ!ts 
lhal the Bank is entitled to receive pursuant to this Section 2,09 shall be delivcr¢d to the 
Borrowers and shall be conclusive absent mani1'i:!st en'or. The relevant Borrower Shl1ll pay the 
Ballk the amount shown as due on any such certi licate upon demand. 

Section 3, Letters o!'Creciit Facility. 

3,0 I, L\1l.2H~abiJill:. This Section 3 applies only to Letters of Credit, if any, issued 
from time to 1 illic by the Bank or a Bank ;\ffi I iute t()\' account of u Borrower, 

3,02. Terms Generaliy, In the event that the Bank shall at any lime issue, amend, 
r0new or C:'xt0nd any l.etters of Credit for account or at the request of a Borrower, the following 
terms shall be applicable thereto: 

(a) Notice of Issuance, Amendment. Renewal or ExtCJlliioll, To r~'quest the issuance 
()f 11 Letter of Credit (or the amendment, renewal or extension of an outstanding Letter or Credit), 
il Borrower shall hand deliver or telecopy (or transmit by electronic communication, it' 
ilI'l'Ungements for doing so have been approved by tlw Bank) to the Bank (reasonabl), i 11 advance 
of the reqllested clate of issuance, amendment, renewal or extension) a notice I'eqlle~ting the 
i~suance of a LeIter' of Credit. or identifying the Letter of Credit to be llmended, renewed DJ' 
cxtellckd, and sper.:ifying the dat.e ot' issllance, amendment, renewal or cxtenskm (·""hid) shall b<: 11 

Busilll~SS Day). the dille 011 which such Letter of Credit is to expire (which shall r.:omply "'cith 
paragraph (b) of this Section 3,02), the al1l0LllJ! of SLich Letter of Credit, l!Je nalllC I'llld addn:ss of' 
the bCllC(;ci<u'y thereof and such other in formation as shall be necessary to prepare, amend, renew 
or c\.!L?nd such Letter or Credit, Each application for the issuance ot' a Letter of Credit sholl take 
the l1.mn of E.\hibit C, The B:ll1k at its option may issue any Ldtl~r of ('I'C(:;l by call~illg any 
domestic or foreign branch or Bank /\ I'fi liate to issue sLich Lt~tter of Credit; prnvi.Jed that (i) eacil 
s',,;ch Bank AfI1lime shall be entitled to the rights of the Ballk hen,:ullder with respect tu each 
Leuer of Credit issued by such Bank Aftillate and (b) any exercise of sud'i oplioll shall IIU! al'li:<:t 
the obligation of a Borrower to repay in accordance with the terms of tiJis Agr¢~'l11cnt any I.e 
Disbursements tU'ising in respect ofa drawing under ~Udl Ldter nt'Credit. 

(b) EXDiration Date, Each Letter of Credit shall expire at or priol' to lh~ date that i~ 
one year after the date of issulliice, 

(Cj l<cirnhursernent. If tile Bank $h:l11 make any I.e Disbursement in n:~pect 01' a 
f.,met' 01' Credit, the relevant Borrower shall reimburse the Bank in respect of slich I.e 
[)i"I:Jl,,'~ement by paying to th~ Bank an amount equal to such LC [)ishurscmcr1t not later than 
i:'.:OO noon, ~C\V York City lime, 011 rhf;! HlIsi!1e'is Day il11lllt!'dimely t'ollowi ng the clay that SU(;\1 
BU!T()Wel' rl'cciv(~::; notice oj' SUdl I,e Disbursement. Each B(ltTOV,'~r hereby irl'cvo<.::,b!y 
alJthurizt!~ the Bank to debit allY deposit accoLint maintained by sLich BOI'J'Dwer witil tlK' Ilnnk to 
effect slich rei mbu1'semem, 

Uncommitted RcvDI \ling Credit Agreement 
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(eI) ,Obligations Absoluk. 

(i) Euch 130rrow,~r's obligation to reimburse I.e Disbursements as provided in paragraph 
lc) uf this Sectioll 3,02 shall be absolute, unconditional and irrevocable, and shall be per1()tTllcd 
strktly in accordance wilh the terms of this Agreement under any ,llld all circurnstanc:cs 
whatsOl!Ver and irrespeclive of (w) any lack of validity Of enforceability of any Letter of Credit, 
Dr H11)' IeI'm or provision therein, (x) any dran or other document presented uncier a Letter of 
Credit proving (0 be fbrged, fraudulent or invalid in any respect or any statement therein being 
UJltrue or inaccurate in any respect, (y) payrncnt by the Bank under a Letter of Credit ,!gainst 
presentation of a draft or other document that docs not comply stiictly with the krrns Dj'such 
! ;ctWr of Credit, and (z) any Olller event or ci!'culllslance whatsoever, whcth~r or not similar to 
any of the ibrcgoing, that might, but for the provisiol1s of this Section 3,02, c,.1rtstitllte a legal or 
e(luitable discharge ot~ or provide 11 right of set-off against, such BOlTower'.s oblignriolls 
hereunder, 

(ii) ~eithcr the Bank nor any Bank Related Parties, shull have any liability or 
responsibility by reason of or in connection with the issuance or transfer of any LeTter of Credit 
by the Bank or nlly p,lymem or failure to make any payment thereunder (irrespeclive of any or the 
cir~umstance;; reJerred to in the preceding semcncc). or any error, ol1lission. inwrruption, loss or 
dday in transmission or delivery of any draft, notice or other communication Imele: or relatinl!; to 
any Letter of" Credit (including any document required to make a drawing thereunder,). any error 
in interpretation oftcchnical tenns or any consequence arising /i'om callses beyond the control of 
the 13ank; provided that the ron~going shall not be construed to excuse the Bank from liability io a 
Borl'Ower to the extent of any direct damages (as opposed III consequential damages, claims in 
respect or which are hereby waived by each Borrower to the extent penn'ined by applicable law) 
suffered by sllch Borrower tilat arc caused by the Bank's gross neglige-nce or willful misconduct 
when determining whether drafts and other documents presented ,meier a Letter or Credit comply 
with the lenns thereo[ In furtherance of the foregoing and without limiting the generality 
thereof thc Bank and each \3ommer agree that with respect to (he documents presented which 
aplx!iII' on 1 heir face to be in substantial compliance wilh the terms or a Letter of Credit, Bank (or 
Cl Rank Relakd Party, as applicable) may, in its sule discretion, either llccept and nwk<:' payment 
upon suciJ docllments without responsibility for further investigation, regardless of any noticl.: or 
inl()rmation to the contrary, or refuse to accept and make payment upon such docurnell1S i r such 
documents are not in strict cDmpliance with the tenns of such Letter of Credit. ~eithcr the BanK 
nor ,my Bunk Reluted Parties shall be liable to a Borrower in C()11lI'l1ct, tort, or olilerwise Cor any 
!'pecial, indirect, consequential, or punitive damages, 

(iii) If tile Bank issues, or takes any action respecting, il Letter of Credit pursuant io any 
communication of any kind from a Borrower, including. without limitation: (xi such Borro'v\cr's 
writt":;l1 request other than on the 8ank's standard application, iy) the Bimk's prescribed 
clJrnputerizcd entry formm. or (z) allY written or oral telecommunication, then the pIT,vb;(llI~ of 
Ihis ;\greement shall apply to sLich Letter of Credit or such action, IH.Jtwithsl~1I1diJlg LlIl)' lack of' 
referenee to this Agreement in such commllnicntion, In furtherance of the foregoing. and witiJout 
limitation lhereof: 11 Borrower may be entitled to apply ['()r the issuance <lnd amendment. as well 
as pntcmially olher letter of credit services, pursuant to HSBCnet and any ~IICCeSSOI· thereto, 
Lad. Borrowel' acknowledges and agrees tilat, unless and soldy to the extent otllerwise agreed by 
the B?lnk, any application or other letter of credit transaction el'feeted purslIant to I !SBCnel or any 
SLlCI:~SSl)r shall create a !egal, valid and binding obligation 01' slich BotTOw~r. gover!led by Gild 
(;l'ifol'ceable against it in accordunce \,;ith the tl.'!rrns or this Agreement. 

liv) Each Borrower ~grces that in the event of any (!xtensioll of the rnaturifY or time i()t' 

presentment of" dmns, acceptances or dOCLImelits. or allY other l1loditicatioll (li' (he terms of any 
L:tl,)r of Credit. <It the request of a 13om,lwer, with or without nOl:ce to ()th~rs. or in the CWIH of 
finy increase in the amount of any Letter of Credit ~t sileh [3orrower's request, this l\grccrncl1! 
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,hall be' bi1lding upon [he Borrowers with regard to slIch Letter Dr' C!'(·dil so or otherwise 
modi tied, dralts, acccptalll:es, documents Ilnd propcliy covered thereby and any action taken by 
the Bank Dr any of the Bank's r~elated Parties in acconJance with SLlch extension, increase or otiwr 
l1Iodi ficati Oil, 

(v) Each Bormwer agrees that the Bunk or any of the Ballk'~ R~Ill[t'd Pal1ics may accept 
or PHY any draft dated on or before the cxpirmiol1 of allY time limit e:<rrt~s~~~d in allY Letter of 
Credit rcgardle~~ ofwilcil dnmn and when or wherever negotiated, provided any otlier requin:d 
doc'uml'lHs !Ire dated prior WIlle expiration date of such Letter (Jferedi!. 

(vi) Each BOll'ower agrces thllt failure of a BOlT(lwer to object in writing ttl the flank's 
Jll1yrnent and/or acceptance of any drawings under a credit by the earlier of (x) five Jays after [he 
dute sLich Borrower receives the documents and (y) five days aftcr the date sllch Borrower 
I-eccives any notice including but not limited to advkes ofpayrncnt that th.:: Bank has paid und/or 
(J(;ceptcd a conforming presentation under n I,encr of Credit shall he conclusively deemed to b..-: 
all acceptance by the Borrowers that. the preSclllatio[J is in conformity with the tenlls alld 
conditions of Ihe applicahle Letter of Credit. Both the Bank llnd the Borrowers agree thm five 
days is a rca,onuble tillle. 

(~) .Dis[)ur~f!!l£nt Procedures, The Bunk sl1all, within a reasonable time i()II()wing its 
rc(;cipt lhen!(ll~ examine all docliments purporting to repreSt~nt a demand for paymenl under a 
I ,t~ tler llfCredit. The Bunk shall promptly after Stich (!xamination n~)(ify the rek'vum Borrower by 
(t;'lephune (contirll1ed by tekeopy) of such demand for payment and whether the Rank has iTlack 
or will make all LC Di~bllrseJTlern thereunder; !?!.,ovid~~! that any failure to give or dlO!GY in giving 
Stich notice shall not n:lievc a Borrower of its obligation to reimburse the Bank with respect to 
any such I.e Disbursement. 

(I') Interim Interest. If the Bank shall rnake !lily I.e Disbur,,;:ment, then, unless ,I 

BOl'rDwl'I' shall reimburse such LC Di$bursel1ll!nt ill tilll Oil the datc such I.e Disbursement is 
made, the unpaid amollnt Inert'of' shall bear interest, for t!ach day ii'om and in('luding thi;' date 
sud, LC Di,bursement is made to but excluding tl1l.' dale thm sIKh Borrower reimburses sUI.'h LC 
l)isburscITli:.',nt, at the rate per annulTl then applicable to Prime Rale l.oans: PrQyli.!~fllhat, ifS\lGh 
Borrowcr lili I:; (() reimbursi:.' such LC Disburs"'rTH::nt when due purswlIll to p:lragnq;h (c) of this 
S<.:ctioll 3.1)2, thcll Section H,04(c) shall apply, 

(g) Cash Collaterali:z.ation, Upon the occurrence and during th,;: continuation of any 
c.~h Coilnit'raliz8tiorl Event, the Bank may by notice 10 the Borrowers rl'quire that each 
Borrower deposit wid, Bank cash collateral in an ;lggregate amount eql.lul to lhe I.e Exposure 
with respect to stich Borrower as of the t1ate of such r",quest P..l.U$, any accrued and unpaid il1lerest 
thereon and :my letter of cn:dil coml11ission that wi II be rayabk through thl~ expiralioll or all tllcT1-
\)utstancJillg l.dters of Credit issued at the requcst Dr such Bnrrllwer: provided, that il! the ca,;: ui' 
ilny Bankruptcy Event with re:;i)C'Cl t a Borrower, llie obligati~)11 of 511Ch Borrowe!' to c~sh 
(;u IIHtl'r:llizc ~lll slich i;:sLlcd and uutslanding Lelkr~ Credits as afilrl:said ~liall :i(JwrJ1i:l1ically 
bt'(,'unk clll:ctivc, withtlut pn;'Sl'lltllk'flL demand, prokst (II' oth<:r notice of any kind, ail or which 
,H't, hcrchy waived by slich norro\~er. The c;~h so rerlli1.ted by the Borrowers tp ,he Bank :;\tall bL: 
11<'ld h;.' Ihe Bank ill a 1l0lHntcresl be<lring segregaled deposit account 35 co/l::llemJ sr::curity for th~ 
I.e E.'ipOSUl't' and any t)!hcr obiigati(llls (Ii' Iile Borrcnwrs to the Hank under this /\grcclllC'llt or 
tllh~r,,(i~e, and 1(:11' these purposes each Borrower hereby gl'al1ts a security il\ll"~r,;Sr W tr",' Bank in 
'iuch deposit account and ill ,lIl property hdd tilen:in. 

,'U13, r'e,:s 5wJLCg.!.nmI~;J"\'l!l:~' Each f~()rrnwel' ~grecs to pay to (ile. f:llt,llk d \;Om111 is:>itJIl 
ill I'('speet of each l.t~tter (l/' Credit issued lI]1on the l't'qllL'st of Sllcit BlirYllwer iJcn?!IlHkr, which 
c<inll'1issio!l ,itilll accrue: :11 the r:lte srcci1it'ci ill Scl'il:dul~ Ion the average dail y amount tlftlh' I.e 
FXp,)s'lr;? (,~xrludillg :my !,,)rtinn l!h'I!.:'')'' attribllf.uble (f) unrc'illllJlH'scd LC Disbursc'J))(;nL» during 



- 12 -

th~ pl'riod !l'om Rnd indudillg the date of issuance to but excluding the slich Lettt!!' orO'edit shall 
be fully drawn 01' terminated, as ,veil as the Bank's standard fees with respect \0 the issuance, 
amt:ndmcnt, I'enewal or extension 01' such Letter of Credit or processing ot' drawings IhereunliL:l'. 
Accrued commission in respect of any Letter 01' Credit, shall be payable in arrcll1's olllhc \,!urliest 
of dermmd by tho:: Bunk. each Quarterly Date and the Termination Date. Letter of Credit 
i..~ommission paid shall 110t be reflllldabk under any dl'CLJlnstances. 

Section 4, Eepresentations and Warranties. Each Borrower I'epresents and warraills ((I 

the Bunk that: 

.:to 1. On~allization: POW"'j~, Such Borrower and ils Subsidiaries is duly organlzcd, 
validly cxisting and in good standing under the laws ol'the jurisdiccion of its orgalli7~ltion, has all 
rt:qLtisite power and al.lthority to carryon its busincss as now conducted and, except Ivhcrc the 
failure (0 do so, individually or in the aggregate:, could not reasonably be expected to result in (1 

Materiel! Adverse Effect. is qualified to do business in. and is in good standing in, o.:v~ry 
jurisdiction where such qualification is required. Such Borrower is a legal entity of the lype, und 
j~ org.mizcd unclel' the laws of the jurisdiction, specified in the introduction hereto. 

4.02. AUjhol'ization: Enl'orcsabilitv. The execution, delivery and perfornwnce 01 

Credit Documents, und the incurrence of indebtedness hereunder, (a) are within stich Borrower's 
powers and haw been duly authorized by all necessary corporatc or other action, (b) du not 
n.:quire any consent or ap[JrDval 01: rcgistration or I1ling \vith, or any llther action by. any 
govel11!1lcnt~lI authority or court, except for slich as have bee!l obtained or made and arc in full 
forc(! und effect, (c) will not violate any applicable law 01' regulation or the t;harter. by-laws or 
other organizational documents of such Burrower allY order of any governm<.:tltal authority or 
~()LI!t, (dl wili not violate or result ill a material detlwlt under IIny imknture, agreement or other 
instnlllw!1l binding upon slich Borrower or any of its assets, 01' give rise to a right th\!J'ellnd,~r to 
require any payll'lClll to be made by any SLich Person, and (e) will not result in the creation or 
impl.lsition ufuny Lien on any asset ofsLlch Borrower, 

TJli) Agreement !letS been duly execllted Hnd delivered hy such l~OI'rower and (;.onsritutes. 
ano ~l1ch of thtl other Credit Documents when executed und deliwred will constitute, U leg.al, 
valid and binding obligation of such Borrower, enforceable ill accordance with its tcn'1lS, c\.cept 
as sllch eni()rceubility may be limited by (a) bnnkruptcy, insolvency, reorganization. m()rntol'i~lm 
or ~irniJar laws llf general applicability atfecting the enr(ll'cement of creditors' rights und (b) the 
applicatiol1 of general principles of equity (regal'dles:> of whelher sueh cnforccilbiJily is 
considl~red in a pl'Oceeding in equity or al1aw). 

4.li:l, 1~·i1jl,\!ll.j(l1 ('0110itio11, Etc. Such Borrower has hen~!Oft)re furnished to the Bank it~ 
i1ltdilcd cOIl:-:v!idated balance sheet and stnlelllcnts Dr income. sW\:kholdcl'S' equity and cash tlows 
as of and ['or the fiscal year encil!ti on the date set forth in Schedule I ("",hich audited financial 
-;tatcmellts have been rep\)I1ed on by Lhe accountants referred to in Schedule 1). SllCh fiIHlm:il.ll 
stak!l1cllts present lairly. in all matel'ial respects, tile l'inuncial position and results DC nreration~, 
and ca:'ih !'lows ,)r ~jLlch Borr()\~cr and its Subsidiaries as of sLich dale and for ~lIC\l fj::;cal yeaI' in 
accordance WiTh GAI\P, subject. in the case of interim linallcinl statemcnts, to year .. end audit 
adjustillents and the absence of footnote!;. Since the date ()~' such ,1l1dited fillnncia! stalemonts 
t!Jere has been no material ndver~c c.:hange in the husiness, asse.ls, operatiom;, prospects or 
condirion, l111nncia! or otherw;~c, ofslIch 13ormwcl' and its Subsidiaries, taken as a whok, 

,UH. Litilliltion and Envirnnmental Matters. 

(:1) /~£1i.i,lns, ~illts iln(U~r.Q..(~~.'~9 .. i . .D~. Except for matters previously dbcl\lsed to the 
Hank in \~"itillg (for purpost)s of this Section 4'()4, ".Disclosed Matters"), there an;! no actions, 
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suits or proce.:dings by or before any arbitrator OJ' governmciltal authority now pending against 
or, to the knowledge 1)1' such Borrower, threatened against or affecting such Borrower or any of 
its Subs idiaries (i) a~ to which there is a reasonable possibility of an adverse ddenninalillll nnd 
that, if' adversely deTerm ined, could reasonably be expected, individually or in the ilggregaie, to 
result ill a MateJiul Adverse Ul'cct (other than the Disclosed Matters) !)r (ii) that involve this 
t\gn~emellt or the transactions contemplated hereby. 

(b) Environmental Matters. Except us previously Ji$elos~d to the Bank in writing 
and exccpt with respect 1:0 uny other matters that. individually or in the nggreg::1(e, cOLild not 
1\!II:ionubly be cxp<!cted to !'esult in n Material Adverse Eft'ecl, neither sLich Borrower nor any of 
its Subsidiaric:i (i) hus failed to comply with any law relating to public health and safety and 
proV:diull ur the <"llvironm('!llt, or to obtain, mail1min or comply with IIny permit, license or otlll'r 
approvulrcquir'cd under any such law, or (ii) become subject to any liability under any slIL'h law. 

4,05. Taxes. Each of slich Borrower and its Subsidiaries has timely filed or caused to 
he filcd al! Tax fetums alld reports required to have h~cl1 tiled and has paid or caused to be paid 
all Taxes required to hllve been paid by it, except (a) Taxes that are being contested il1 good t~lith 
by <lppropriate proceedings nnd for which sLich PCI'Son has set aside on its books lldcqu,ltc 
reserves or (b) to the extent that the failure to UO so CI)uld not reasonably be expe<:kd tn result in tl 

'vlateria! Adverse Effect. 

·1.06. lIse oL~~:'cdit. Such Borrm,vcr i~ not engaged prin<:ipally, UI' ns one of its 
irnrortant C1,'livities, in the business or extending credit 1()r the pllrpuse, whether ilHll1cdi<1lc, 
inc idenral c) ]' ultimate, of buying or carrying "margin stock" (within the meaning of Regulations 
T. U and X of the Board 01' Gowt'11ors or the Federal Reserve System of the U)',ilC(\ Staws oJ' 
1\lllcrica), and no part of the proceeds of any Credit Extension hert!undcl' will be used to buy 01' 
carry any margin stock (us so ddlned). 

4,07, II1"~<:lstlllent ComparlY-::,\ct. Neither such Borrower nor any lrf iB Subsidiaries is 
an "investment company" ns deJinccl in. l)r subject to regulation linder, the In\'cs(I1l~~nt CompallY 
A.:t of !9-10. 

4.08 Fon:ilLtl Assets Control l~cglliations. NOll\;, of' the execution. delivery ilnd 
perfOnnUI1Cl' of' this Agreement nor its llse of the proceeds of llny Credit Ext<:I1Sioll Inade 
he:'eunder, \\ iii violate tile Trading with the Enemy Act. lIS amended, or nny oC the f(m!ign ilS~cts 
~ontrol regulat'iolli> of the United States Trc(lsury Department (31 eFR, Subtitle B, Clrapter V. as 
tHlwndcd) or any enabling iegislation or executive order relating thereto, 

Section 5. CondLt.i9ns" Concurrently with tlte execution and delivl!ry of'll1is Agre(~men\' 

( it) .l)ocull1cnts. The Borrowers sholl deliver to the Rank the ibl!owing, CII(;h in !(mY! and 
sub'it:mcc su(isl~'lct()ry to the Bank: 

i i) Executed C~~\lllteJ'[)allS. i\ counterpart of' this Agreement and The GuarantQc dl1ly 
executed a!1d de! ivt:red by each Borrower (i n the case of this Agreement) and the Cluarantor (i 1"1 

lhe Clise of tht~ GuaralllCe). 

(ii) Secrctul'S's Ccrtiticat~. A certificate. dilted the dille hereof alKi signed by a 
SCI:I·:;!till'Y (11' assistant .~ecrctary of Credit Party satisnlctory 1.0 the Bank, certifying as t\l the tr'll(' 
cl11d C()lllpll~te constitutive documenl.s of slIch Credit Pnt1y, the resolutions of such Credit Party 
<1lHhorizing the transa!;tions contemplated hereby. the incumbency or thc signatory o!llet'rs and 
speci rllr..:n .'i ign<ltlll'cs thcrct'()I·. 
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(iii) Qmcer'~.~crlilica!£. A ctmificatc, dated the date hereof and signed hy 11 senior 
uftiC0!' of each Borrower satisfactory to the Bank, cOllfimling compliance with the matters st!t 
tonh ill ll1\~ last paragraph of this Section 5. 

(iv) Tnx FOI'n1, r\ duly completed and executed United States Internal Revenue 
Form \\/-9 or other applicable tax form us requested by the 8,111k, 

(V) Other Documents. Such other documents ll, the Bank shall in its sok disc.Tctioll 
request. 

to rhe Bank an l.lpfront Ice in an amount ~qllallo 

It shnll ~/C an nddirit))1al condition pn:cedcnt to the making of each Credit Extension hereunder 
(and, lIpnn the making of each Credit Extension hercunckr, the relevant Borrower shall be 
clCCllk'd w Iwve represented ~lIld warranted) tilat, at the time thereof and atkr giving l'lTect 
thel't~to, (a) the representatiolls and warranties of such Borrowcr sct forth in t.he Credil Documents 
~l:C true and correct and (b) no default or other breach undel' this Agrcemc:nt shull have occurred 
a!1d be continuing. 

Section 6. Cownants. Until the Termination Date and the principal 0" and interest nn 
each Loan and all cOlllmission payable hereunder shall have been paid il1 filii Hnd ,,11 Le:tcrs of 
Credit sllall have expired or temlinated Ilnd all LC DisburSl~ments shal! have b;.'Cll r.:imbl!rs,~d, 

('(lch 8orrowel· covenants and agrees with the Bank that: 

6.01. financial Statements alld Other. Information. Such Bommer \viH furnisb to the 
l3ank: 

(a) as SOt)l) as available and in any event within thl;! period specified in Schedule I 
foi!(lwing the end of each tiscal year of slIch Borrower, the audited com;o!iduted balance .sheet 
and l'e\f)ted stakments of operati ons, stockholders' equity alld cash A()ws ofslIch Borrower ilJld it:, 
Subsidiaries as of the end of and for such year. selling t~>rth in each case in comparative t<mn the 
i'iglll'cs for the pr~vi()Lls fiscal year, all reported on by independent pubiic accounrants 01' 
rccogl1izeJ standing (without a "going concern" or like qualification or exception and without any 
,!l!aii tkiltion '.lr exceptioll as lo the scope of slich ul-IJit) to the effect that SLli.:h collsoljdatt~d 

llnam;iul stakmcn\s present ~drly in all muterial respects the financial cundition and result ... of 
operations of such BOJTOWer and its Subsidiaries on a consolidated basi~ ill {lccord~,ncc with 
GA;\P cOll:;istemly applied; 

(bi as won as a.vailable and in any event within the pel'iod spccil'i-.:d in SchcduiL~ I 
J'ollowillg the end orench of the !irst three thcnl quartcrs oJ'the fiscal year of each llolTowcr, the 
I.:onsolidatecl balance sheet and related statements of operations, stockholders' equity and cash 
!lO\v:, of such Borrower and its Subsidiaries as of the end of and for such IIscal quarter, ~;(;)ttillg 
furih in each C,Lqe in cornparative form the tlgurcs for the same tiscal (]lJarlel' I'(')r tll~ prcviolls 
li~cnl yenl', certified by the chief finaneinl onicel' of slich BOl'f(lWt'r tll the eFfect that slich 
cOl'lsotidakd financial statements prcsclll lilirly in all materiall'(!~pects tile financial <.:on.jilion nncl 
re~ul!., of operations of such 80r1'OWC-f and its Subsidiaries on a consolidated bas!s in a<.:corclance 
with (i/l.!\P, consistently applied (Wbj<!ctlO normal year-end adjustments); 

(C) promptly idler the sUll1e become available, copies of all periodic une! other 
reports. memoranda, statements, newsletters, pl'oxy stmcments and other materials di~lribllkd to 

shareholders, limited partners, members and other ilwestoJ's in such Borrower M tiled by such 
BorrOWt'f or any of its Subsidiaries with the Securities and Exchunge Commiss ic)!1. \)r tiny 
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governmental authority sw.:t:eeding to uny 01' all of the tl.lI1CtiOllS of said C01l1mission. or with tillY 
national s~cLlritics cxchange. as the case may btl; 

(eI) as SOOIl as available and in any event within the periods therein ~pet:iliecJ. thl: 
additional financial statements and information and reports set forth in Schedule l: imd 

(e) promptly following any requcst therdc)r. slIch other information regarding the 
operations, businegs affairs and financial condition of such BOlTower or any of its Subsidiaries, or 
compliance with the terms M this Agreement and the other Credit Documents, as the Bunk may 
reasonably reqllest. 

6.02. Notices of Material Events, Such Borrower will furnish (0 the Ballk prompt 
written notice ofth~ following: 

(n) the filing or commcl1c(:melll of any action, suit or proceeding by or beilxe [lilY 
arbitrator or governmental authority agaill~t or affecting such Borrower or any or its a l'fiiia!cs 
that, if adverse ly determined, could reasonably be expected to result in u \:lateriai /\dverse EfI(:ct ; 

(b) Ih~ occurrence orallY Cash Collateralizalion Event or ,lilY event lhtlt with notice 
0I" lapse 01" lime or both w,)u!d become a Cash Collatcralizatlon Evcl1l; and 

(C) uny other development that results in, l)r could reasonably be c:-(pcclcd (0 result 
in, D Mah~ri!ll Adverse Effect. 

Fnch notice delivered under this Section 6'()} shall be accompanied by a statement of a ',~'nior 
ofliccr ot' the n::lcv<ln( Burrower satis1actor)' to the Bunk setting forth the detail s of the even!. or 
developmcnt requiring such notice and any action taken or proposed to be taken with respect 
thereto, 

6.03. EXb'iJ!?11ce: Con~luct of Business , Such Bomm'cr will. lind will e,llIst' f.'arh of its 
Sub:;idinl'jcs to, do or t:ause to be dOI1C all things necessary to preserve, rene\-\' and keep in fi.]ll 
force and <!n~L't its legal existence and the rights, licenses, permits, privileges :md n'l1nciJises 
lllattrial to ll1l:.: conduct. of ils business. Without limiting the gcm:l'ality or tht! /(Jrcgoing, such 
i}(Irrower will not. nor will it penllir any of its Subsidiaries to, merge into or cOl\slllidal.C with <Illy 
otiJC!r Pc!rsoll. or permit any other Person (0 mCI'ge into or consolidate with it. ~)r sell. transfer, 
kasc 01' otherwise dispose or (in nne tnlllsacrion or in a sClies of transacliolls) all or ,my 
~llb~tn!1tia! part or its ussets, 01' all or substantially all \.If the stock of lilly of its Subsidiaries (in 
each case. wht~ther now owned or here"fter acquired), or liquidate or dissolve, 

6,04. Paymcm of Q.bli&-n.iolls, Such Borrower wi II. and will cause each of its 
SU(1::; idi Jries to. pay its llbligutiuns, including Ta.\: liabilities, that, if 110t paid, tou ld resul t in (I 

iYblel'ial Advers·.'! Elre.::t berore tho;: ~ame shall become del inquent or in d(: iltult, t'XC t~pt wh('n~ 
(a) th,: validity or 1111lLlunt ihereof is being contested ill good faith by npprnpriatt' [ll'Occcdillgs, 
(b) such BI)fl'OWer or such Subsidiary has set ,1side on its books adequate reserves Wilh rCSrll)ct 
lhe!\~t(> ill m:eordancc with GAAP and (c) the failure to make payment pending slI..:h contest cfluld 
no, rea:sonl1bly be expected to rcsuh in a Material Adversl: Eftcct. 

6,05 . .Mainttnallcc of Proncrties, Such Borrower will, and will cause c"lch nf it:; 
SLlb ~,id;arics w. keep nnd maintain all property materia! to the conduct of ils busil1l!sS in good 
working order and condition. nrdin<1ry wear and (ear excepted, 

6.06. Book~ and Records: Insl2.r;s.tinn Rjght~. Such Borrower will. alld will cause each 
of its Subsidiaries to, keep proper books of'r!.!cord and account in which full. true une! con'eet 
cntric:i are ll1iH.iC of all dealings t\lld transaclions in relation to its business and i[L:r ivitieq, Slich 
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Borr-mver will, and will cause cnch orits Subsidiaries to, permit any representative::; designated by 
the Bunk, upon reasonable prior notice, to visit and inspect its properties, to examine and make 
extracts from its books and records, and to discuss its affairs, t1nances Hnci condition with its 
oJ'fkers and indepcndent accountants, all at such reasonable times and as llllcn as reasonably 
requested. 

6.07. (.~on)miall.f.Q. with .l!~lWS. Such Borrower will, and wil! cac!:-;c ~ach or its 
Subsidiaries to, corn ply with all laws, rules, regulations and orders of any gov':!l'1l1nental uuthority 
applicable to it or its property, except where the failure TO do so, individually or ill the aggregate, 
could 1101 n;nsollably be expected to result in a Muterial Adverse Effect. 

6.08. ~JOVeJJlillQD1J.!LAlmrQvnls. Such Borrower wil! promptly obtai n [i'om time to ti me 
at its own cxp0nse HII slich govl~rnmental licenses, authorizations, consents, permits and 
L\PPI'ovab as rnay be required for such Borrower to comply with its obligations, alld pr0serve its 
righ1s under, t~adl of the Credit Documents. 

6.09. ,lli_~S'f Pl'oceeQ~. Such Borrower will lise the proceeds of each Credit Extension 
~oldy rot' the ptlrpOSe(s) specified under "lJse of IJroceeds" in Schedule 1. 

6.1 O. l.!ldebJ~dl1e$§.. Such Borrower will not directly or indirectly, croate, ineur, 
assume, guarantee, OJ' otJlcl'wise become directly or indirectly liable with respecl to, any Debt 
vxcqn as 1'0110\\'s: 

ial in the case of nl! Borrowers collectively, any Debt above and beyond the Debt 
provided hereunder in an aggregate principlllull1()unt not in excess of twenty-live million donal'S 
(S25,()OO.OOO.OO); 

(b) in the case of each Borro wer indivichlUliy, Debt permitted under (u) above or in fttvor 
of the Bank; and 

(c) D~bt of any Borrower to any Subsidiury ofth.: Guarantor. 

(i. II. .l.2EM[\NI~1;PA1'L2, NOT\VITHSTANDING SECTION 6, THE LOANS !\RE 
/\'1' ALI. TJtv1[~S PAYABLE ON DEMAND, AND AS A RESULT, WHETHER OR NOT A 
COVENANT BREACH SHALL THEN EXIST. THE BANK. IN ITS SOLE DISCRETJON 
[vIAY DEMAND T!lE REPAYMENT OF ALL OR ANY PORTION OF OUTSTA,NDINCj 
l.OANS, W[lEREUPON SUCH LOANS SHAI.L BECOME IMMEOI/\TELY DUE AN[) 
P'\ Y .. \BLE Al .ONG WITll ALL ACCRUED AND UNPAID INTERE~ST THEREON. 

Section 7. Taxe,?!,. Any and all paymems made to the [311l1k pursuanf lo allY Credit 
Docurnc!lt shall be made Cree nnd Ck~HI' o( and without deductions or ,vithhoklil1g.s fo r, OJ 011 

account of: ony pre~ent ~)r future taxes, dutit:s, levks, imposts, char·ges. eompuisory loans. 
ns:-;c,;srlX'nis, or other deductions or withholdings whatsoever, ane! all liabililie:; with rc:-;peel 
thereto (other than franchise taxes and taxes imposed I)n ,)1' measured by the Bmlk's net im:oml!, 
rc\:eipts, capital or net wllrlh), imposed at llny time by any authority huving POW;;:I' HI 1<1'\ in any 
juri::;dicliol1 worlcJvvide (such deductions or withholdings being hert:inafter referred to as "T~t~_"",l"), 
unkss the Jedul!tkm or withholding or such Taxes is required by any applicable Jaw. Ii' allY 
T.'l)o.l:s arc required by applicable law to be deducted or withheld t!'om any puyment hereunder. the 
relc\,:Illt Borrower' shall (i) increase the arnOLlf1t payabl(;! as is necessary so thar, after lllakilJg ail 
required deductions or whhhuidings (including dcdur.:tions or withholdings applicllbh; 10 
additional amoullts pLlyable uncler this paragraph), the Bank shall receive un amount equal to the 
amount it would have received had no deductions or withholdings been l11<lde, (ii) such [3orrowl'r 
shall make such dcdllcrions or withhoJdings, and (iii) sllch Borrower shall pay the l~jll amount 
decluckd or \vithheld to the rt~!evant taxation authority or other authority ill accordance with 
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llpplicabk law. Within 30 dllYS ntter the date of payment of any taxc~ Or other 1111l0lmts dc:ldul:t~~d 
01' withlJ~id, the rdevant J)orrower shall tllrnish the Bank with an o ft1ci a I n::ceipt (or certified 
copy there{lf) ')1' other dOCLllT1entatiurI rea!;ollubly acceptable to thl' Unnk evidencing slich 
payment. 

Euch Borrower shall indemnifY the B,mk from ami against any and all Ta"'l:s (irrespective 
of when imposed) and (lilY liability, including. without limitation, any related illtcrest, p,~nnlties 
and expcnses, that may become payable by the Bank as a consequence of such Borrowcr'~; 1'~lilLlre 
to pcrt{)fll1 any of its obligations ullder thi, SCL:tion 6, whether or nol such Taxes or Iiabilitv were 
c,xrectly or legally assCl1cd. Payment pursuant to this indemnification shall be mad~ lIpon 
writt~'l\ demand thercf6r. Each Borrower shall pay (or if appropriate, rei mbursc thi': Bank I~)r) any 
stamp. documentary OJ' similar tax~s or any other excise. iniangible or property t"xes. charges or 
similar levic.,; (lind any interest or penalty relaling thereto) imposed at any time which arise ii'om, 
01' othclwise wiih respect to, any payment made hereunder or Ih)m executioll. ddin:ry or 
r.:gistratioii or any Credit Document. 

H.O I. Notices. A.II notices, requests, consents and demands herellnder slJall be in 
\vriling and telecopicd or delivered to the intended recipient lit its "Address for Notices" specified 
pursuant 10 Schedule I (in the case ofa Borrower) aJld Schedule II (in the cuse of the Bank). An;­
pmty hereto may change its address or telecopy number for notices and other comlllunications 
hereunder by notice to the other parties hereto, All notices and other c(mmmnications given ro 
any pnrt;; hereto jn accordance with the provisions of this Agreement shull be deemed to have 
been given on the dare of receipt 

111 corlJlcclion with allY 1l00icC'. requesT. consent or denlllnd (collectively, "blolices") 
ddivered by t'.'lec\)ry bY:1 Borrower to the Rank, slIch B()ITow.:r hereby agrce5 that: 

(tl) the Bunk is authul'izcd to rely on and to act on i1ny telecopy Notice that the Bank 
{)l~li\!Vl~$ to be from slIch Borrower (withoUt any need to inquire or invcstig,lte as to, or verify. the 
genuineness or authenticity of the Notice), and the Bank shall not be liable to stich Bo/,tower or 
<Iny third party for so aCting Oi' refhlining from acting, except in the case of gross negligencc 01' 
willful mbcollc!lId by the Bank: and 

(b) t!J~ Bank ~hall, in particular. not be under allY duty to make ;;lny inquiry or 
:nvcsligation with respect ro, or verification of: any tclcco(1Y Notice. except to cnnlil'l11 thai its 
r()corcis show that Ih~ person purporting to be issuing the Notice on behal r oj' slich Borrower has 
authority to do so; any action or oll1issilln taken by the HanK PLJl'SWll1t to n tekcopy NOlit.:c shall 
be hinding upon ~ueh B()!Tower and its sut.:ct)ssors i1nd assigns, ill1d anyone elSe claiming (hrill/gil 
or Oll b,~halfof:'ilich Bmrower, Ivhether ultimately J11l1de wilh 01' without the <\uthlll'ity, KIl\)\ykdgl;' 
01' .;nnscnt of such Borrower. 

8.02. Waivers: Amendments. 

(a) No Deemed Waivers: R~m.:dies Cumulative.. No failme or dclay hy the Bank in 
,:x<:l'cisillg allY right or power h~rCUfldt~r shall operatl' as a waiver thereat: nor shall any single or 
pan:,ll cXl,rdsc of any sLlch right or power, or un)' abandonment or discontinuance of steps tIl 

el1f()!'(.:o.; such ,l right or power, preclude any ()\her 01' filrther cxel'l;i~e ther\~oror the CXCI'I.:i5c ofan::­
\)!h<:r right OJ' power. 'r he "ights and rl~medics of the Hank hereunder are clImulative unci me JlO( 

cxciwiive or lIny rights or remedies fhat they would otherwise have. No wlrivcr of any provision 
or this Agrecml~nt or consent to any depttrture by u L~orrower therefrom shall in any event he 
d1b.:tive ullless the same shall be permitted by paragraph (b) Df this Section 8.02, and then such 

Uncommitted Rc nlvillt[ Credit Agreement 
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waiver or COllsent sha!1 be effecTive only in the sp\!ciiic instance and for The purpose Ii))' whi-:h 
giv~n. 

(b) ;\mcndments. Neither this Agreement nOl' any proYbion hereof may bi.! waived, 
,ll1l~~ndcd 01' moditied ex~ept pursuant to an agreement or agreements in writing entered into by 
the 130rrowers and the Bank. SchedLile I and Schedule 11 may be replaced wilil a superseding 
Schdule I or Scheduk II, as appl icable, at any time with the consent of the Borrmv(;rs and the 
B~i!lk. 

X.OJ. EXQenses: Indemnity; Damage Wuivt!r. 

(l\) Costs and Expenses. The BOl'l'Owcrs shall pay (i) all rcasonabk out-of·pockd 
expenses incllrred by Lhe Bank and Bank Atliliates, including the reasonable fees, c.harges l1ml 
disbursements of cotlnsel tor 1he. Bank. in connection with the preparation and administration of 
thi~; /\grel.!ment tlnd the other Credit Documents or any amendments, modi Rcations or waivers l.lf 
the provi:;ions hereof (whether or not the transactiom contemplated hereby or thereby simi I be 
cllll3w1llnated). (ii) ull out-of· pocket expenses incurred by the Bank, including the fees, charges 
and dishurscll1cnts of any eoullsci for the Bank, in connection with thl! enforcemem or protc:crion 
.)( its rights in cl\1ln~c{ion \·vitb this Agreement and the other Credit Docliments. including its 
rights under this Section 8.03. including in cunnection with any workout. res!mclUrillg or 
cegotiiltiul1s in n~spect thereoi' and (iii) all transfer, stamp, documenlary 01' otll~r sim ilar taxcs. 
a::iS0$S111~'i1ts or chflJ'ges levied by any governmental or revenue authority ill respect of this 
Agreement or Credit DoclilTlent IX uny other document referred to herein (or thereill ). 

(bj Indel]lnificati,9JJ.b" the Borrower,),. The !301TO\\,CI'S shaH indemnify thl: Bank and 
each Bank Related Pany (each stl(!h [>er~on being called an "lndcl11!liteeH) against, and to hold 
each Indem nitee harmless from. any and all losses, claims, damages. liilbilitks lind re!utea 
CXP0J1SCf>. illcluding the reasonable Ices, charges and disbursements of any GOunse! for allY 

lmiernllitce, im.:mred by or asserted against nn)' Indemnitee arising out oj~ in connection Wilh. or 
as ~! 1\;"Ult of (i) thi! c.\ecLition or dcli'v'Cr), of tilis Agreement or (lny ngreemcnt 01' instrument 
c\lI1 '.~mpiakd herehy. the perlormance by the parties hereto of their respective oblig::Hio!1~ 
hereunder Of the ~OnSUlllllUlli()11 of the transac.rions contemplated hereby, (ii) any Cn;dil 
E.I(tel1~;i()!1 or the \.I:;C l~r the proceeds tilercli'cllll, or (iii) any actual 01' prospective claim. litigation. 
illVestigation or proceeding relating to allY llf lhe roregoing, whether based 011 contract, LOrt or 
any lJthel' theory and regardless of whether uny Indemnitee is a purty thert·to: provi!i::;.b!. lhat such 
indemnity shall not, as to any Inciclllilitee, bt: available to the extent that such Ios~cs. claims, 
d<lInagcs. !iabilities or reluted expcnses resul!cd from the gwss negligence or willt'ul !1lis~()!1duct 

of wch IndemJlitee. Without limiting the generality or the forl:'!going, the Borrowers shill I at 1111 
tim::::; indemnify, dd'cnd and hold tho.: Illdemnitees harmless from and against all losses, claillls, 
damag<;;s, linbilitics and rdmed expenses, including rile reasonable !~'C:s. charges and 
disht!'scmcnts or any counsel f<Jr lIny Illdo.:mnitce, arising in connection with till' Bnnk's or allY 
Inclemnitees' ncti,m or failure to aet with respect to ins tnjcti(ln~ delivcl'c~d hy c~kClrnllic 

corr!1l11nie<lriof1S. e.xccpt in the case or gross negligence or willful misc\}I1duct by t.he Bank Of 
::;udl Imlcmnikc. 

(C) }Vniver oX-Consequential Da122n.,g~~S. Etc. To the {;'.xtl;!lt permitted by applicable 
law. no !3url'llwer shall nol assert. and herehy waives, [lny claim against any Indemnitee. on lilly 

theory of I iabi!i!y. for special. indirect, cOllsequcmial or punitive dall1age~ (as opposed to direci or 
<IetL!,tl dnmages) arisillg out of. in connection with. or (IS a result of, this Agrt't:men[ or <lll)' 
ngl'~em'::nt or instrumenr contemplaled hereby, the Transactions, <Illy Credil Ex/('nsion or thl' use 
Ill' t ile prll~l'~ds thereof. 

UnC01Tlmittcd Revolving Credit i\greement 



- 19-

1'.04. ~-,ltS C3cnerallv: Default llltere!i.i: Computations, 

(a) PllVlTIl.':uts bv ths Borrowers. Each Borrower shall make each fJf1ymt;n( required 
to be made by it heri!under (whether 01' principal, interest. or under Section 2.09, 6, 8.03 or 8.DS, 
or otherwise) prior \0 12:00 noon, New York Cily time, 011 the date when dUe!, in immediately 
nvailuble IlJrlds. withoLit set-off or counterclaim. Any amounts received aller such lime on any 
dale may, in thl;! discretion of the Bank, be deemed to have been received on the ne\l succi:cding 
Business Day for purposes of calculating interest thereon, All such payments shall be made to 
the Bn!)k al its offkcs specified in Schedule /I or at such other ofTice or offices (inciliding OJlicbS 
of liank i\flilintl's) as th~ l3ank shall tl'om lilne to lime specify. If any payment hereunder :-;halJ 
be due Oil a d,lY 1 hat is not a Business Day. the date for payment shall be extended to the next 
succeeding I3llsiness Day and. ill the case 01' allY payment accruing inierest, interest thereon shall 
hi: payable t()l' the period of such extension. .'\ll payments hereunder sha!l be made ill Uni1ed 
States Donal'S. 

(b) Application of Insufficient PHnncnts. If at any time insufficient fund.s are 
received by and available to the Bank to pay tlllly <.111 amounts then due and payable by :\ 
Borrower hereunder, sLich funds shall be applied to such due amounts hereullder in sLlch mall ncr 
a~ tht' Bank shall in its sole discretion detcmline. 

(c) [?J:;1'm.illJ.!lterest. Notwithstanding the foregoing, if any principal of or interest on 
any L(ml1, anci reimbursement obligation in respect of an LC Disbursement or any I(~e or uther 
:.\JllO\!nt payable by a 13()1Tower hereunder is 1101 paid when due, whethl!1' at statcd maturity. upon 
accderiltioll or otliervl'ise, slIch overdue amount shall bear inkrcst, aiter as well us beti)l'<: 
judgll1ent. :11 1\ rille per unnum equal to (i) in the case of overdue principal of allY Lmlll, 5% plus 
lhe rate otherwise appli(.'ubie to !;uch Loan as provided above or (ii) in the cLlse (11' any other 
nl1luul1t, 5%) 121~J;i lhe nHe applicable to Prime RaIl' Loans a~ provided in Section 2,07(<1). 

Cd) Computation. All interest, rees and commission hcreLlTlder shall be CI)ll1putcd on 
the ba~is of a year of 360 days. and shall be payable for the actual number of days elapsed 
(indLlciillg the first day but excluding the last day). The applicable Prime Rate or ;\ujus[c'd LIBO 
Rat'" :~hali be ckkrmined by the Bank, and such determination shall be conclusive ilb~ent J11ani!~st 
I.Tror. 

s.!)), Increased Costs, 

(U) hcreas.£,q.CosIs Generally. Iran), Change ill Law shall: 

(i) impnse, ll1ociij~' or deem applicable any reserve, special dqlUsit 01' sil1lil:1r 
requirement against asst'IS o( deposits '''itll OJ' for account ot: OJ' credit extendecl by. Ihe Bank 
(t:xi.:ept any ;->ll(.;i1 rc~crvc requirement reilecred in the Adjusted UBO Rate): or 

Ill) impose on the Bank or the London interbank market any other i.:onditioll 
atT¢tting this Agreement or l.lBOR Loans or any Letter of Credit; 

al\d the result of any of the foregoing shall be to increase the cnst to the Bank of rnaking or 
mailllailling <ifl)' L!BOl{ Loan 01' Letter of Credit or to reduce the amount orany sum r~'ceived or 
r0l,;civ;lbk by rhe Bank hereunder (whether of principal, interest. L'ommissiotl or otherwise). Ih~'11 
tho;; re!evmlt Borrower will pay to the Bank such additional amount or Hll'1OUnh us will 
cnmpel1sate the Bank n)r :iuch additional costs incurl'i~d or reduction suffered, 

ct» Capilill~9.!-.l!!lr01~. Irthe Bank determines thnt any Change in Law regarding 
caphal requirclncnts has or \Yould have the cfiect oj' reducing the ratc of l'ctum llll the Bank's 
c(lpital or l1il the capilal of the Bank's holding company, if any. as a conSi:'qucnte or this 

JJncol11111itkdYevoiving Credit Agr~ern¢nt 
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Agrcl:lllcnt or the Loans or Illade or Letters of Credit issued to a level below that which [he Bank 
or rile Bank's holding company could have achieved but for BlICh Change in Law (taking into 
cOl1sideru!i~m the Bank's policies Hnd the policies of the Bank's holding compnny with re.~pect to 
capital acl.:quacy), lhen from time to time the Borrowers will pay to the Bank ~uch additional 
mrwunt or amounts as will cOl11pen~ate the Bank or the Bank's holding company for any sllch 
reduction suffered. 

(c) Ceriiticates [i'om the Bunk. A certificate of the Bank setting forth the a1110llnl or 
amOllliCS llec·cssary to compcllsate the Bank or its holding company, as the case may be, as 
spcl'ijkd in paragraph (a) or (b) of this Section 8.05 shall be delivered to the Borrowers and shalf 
be conclusive absent malli fest error. The Borrowers shall pay the Bank the amount shown (J:; due 
on ,my slich cenilkatc upon demand. 

(e!) Delay in Requests. Failure~)!' delay 011 the part 0(' the Bank to demand 
COlY1rel1sation pursliam to this Section 8.05 shall \lot cOllstitute a waiver of' the Bunk's right to 
demand such compensation; l2Lovi~Le.<l that no Borl'Ower shall be required to compen~atc the B,H1k 
rur:-;UUl11 to this Section 8.05 for any increased costs or reductions incurred rnore than six months 
prior to the dac~ lhal thl:! Bunk notifies ~uch Borrower of the Change in LlIW giving rise to ~uch 
irl(; ri!a~cJ costs or reductions and of the Bank's intention to claim compcnsntioll thereif)r; 
Q[Q',:l~!s:.~L funher, that, if the Change in Law giving rise to slIch inercas(:d (;()sts or reductions js 
retroactive, {hell the si:-:-month period referred to above shall be extended to illclude the period of 
l'CmHlt:live effect thereof. 

(a) Assignments C;~~rallv. The pl'Ovisions o1'tllis Agrecll1cl1l shall be;: binding upon 
and inll!'e to the benelit of the Borrowers and the Bank and their respective ~ uccessors and 
permitted assigns {including any Bank Amliate that makes a Loan), except that no Borrower may 
assign or otherwise transter any of' its rights 01' obligations here\lnder without the prior written 
consent of the Bank (and any attempted ,tssignmcnt 01' transfer by a Borrower withOtlt slich 
consent shall be null and void). Nothing ill this Agreement, expressed 01' irnplkd, shull b(: 
CUI1!,tn:i:d to confer UpO!l any Person (ot.her than the parties hereto, their respectiw sLlcce~sors and 
ilssigns permilt..:d her\)by und, to the ext~nt expressly contemplated hereby. th,; Bank Related 
Parlie~) nlly legal or cljllitabl(! right, remedy or claim under or by reason of this Agreemc:nt. 

(b) ;\ssil!.nmcnis and Participations. [:tc. The Bank rnay at any time a~::;ign its Credit 
EXlt;nsiol1s. or sci! participations therein. The Bank Inay at any time pledge ()r 'lssign 11 security 
inien~sl in all or Mly portion of its rights uIKkr this .'\greement to secure obligati ons of the Bank. 
im:!l1di ng any stich pledge (lr assignment to a Fcdcl'<ll Reserve Bank. nnd this Section lL06 shall 
not appl y I,) any ~uch pkdge or assignment of a st:curity interest. 

8.07. SUI·viva!. All cclvenants, ~greement~, representations and warranties made by the 
BOITmY~~rS herein und in the ccrti11cates or other imtruments delivered in connection witil or 
pursuant to Ihis Agreement shall be considered to have been relied upon by Ihe o!her pltrlil.'s 
hereto alKI ~h:lll survive the execution and dcliwry of this J\greeml.!nl aml the making of any 
Luan,;. I\~gardkss of allY invcstigation made by the l3ank. and shall c.()l!Cinue in full fr.m:e und 
('fic!;t as lung (lS Ihe principal of' or any accrued i Illerl;st on any Loan is outstandi ng. and so long ,15 

l'ermination Du!0 has Ilut oCl.'urrl.!d. The provisiolls of Sections 2.09. 6. 8.03 :md VJ:; Shelll 
,;ul'vivt and remaillillfullri)rceandcft~ctregardlessortheconslImmationofllk.lr~111Sac[inns 
ulllll:n!platcd hereby, the !'cpaYl11ern of the Loans. the occurrence of the Termiflal ion [)l1IC or (he 
i:crminaliUfI of this Agrecment or any provisioJl hereof. 

S.DS. ~:~!untcrparrs: lmc!!rarion: Effcctivcncs. This Agreement may be ,~xecuted in 
cOllnterparts (and by diJYerent parties hereto on different counterparts), each of which shall 

Uncommitted Revolving CrcdiLAI!,reelllent 
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COIl;,tilll1e nn original, but nil of which when taken togl:ther ~hp.ll ~ollstitlnc a singie contra~l. This 
Agreement constitutes tile entire cuntract bet ween the parties relati ng to the subject matter hl~rCOr 
and supersedes any and all previoLls agreements and understandings, oral or written, relnting to 
(he subject matter hr::reoi', This .Agreement shall become effective when it shall have bc:cn 
l'xe\'uted by the Bank and "vhen the Bank shall have received a counterpart hereof bearing the 
sigm1ure ,)1' each Borrower, and thereafter shall be binding upon and inure to the benefit of the 
pal'tics hen;to and their respective sliccessors and assigns. 

~,(}9. SevcrubiJitv. Any provision of this Agreement held to be invalid, il],:gal or 
ullcnf!)I'ceablc in any jurisdiction shall, as to slIch jurisdiction, be inctlective to the extent of such 
invalidity, illegality or unenforceability without affecting the validity, legality ,mel enforceability 
of the remaining provisions hereof; and the invalidity of a particular provision in It particular 
jurisdictioll shalll10t invalidate sLich provision in any other jurisdiction. 

8.l0. Hii!ht of Setoff. The Bank (md any Bank Affiliil1C' is hereby lluthol'i7.C'd at any 
!iilh~ ;:1:K[ from time to time, to 1he fulkst extent rermirted by lavv, !'J set otfancl apply allY and all 
deposils (gcllcral or special, time or demand, provisional or final) at any time held and olhl~r 
il1Zh:bh:'dness at any lime Dwing hy the Bank or any sllch Bank Affiliate to or f()i' the credit or the 
a<.:C()UIH of a BOI'rower against Lln) ,1[, und all the obligations of any Borrovver JlOW Of liereafter 
existing under this Agrcement held by the l3ank or any sLlch Rank Affiliate. irrcspectivl~ of 
whether or not the Bank OJ' any sLich Bank Affiliate shall have made any demand under this 
i\gr~crm~!1t and although such deposits and other indebtedness may be UllllUltLlred. The rights of 
the B,l11k and Bank r\ffili<ltes under this Section 8,10 are in addition to other rights and remedies 
(including 0thcI'l'ights 0fsl~tofj) which the Bunk or Bank Affiliates may otrlt\l'\vise have. 

8. l !. Ooverning, La\y; J urisdiction; Scryice of Proce~Etc. 

( " \ f.. .• ) (]oy.~.m.ing Law. This Agreement shall be construed in accordance with and 
gov,.~rn(;d by thl: law of the State of' New York, 

(0) Submission to Jurisdiction. Each Borrower hereby irrevocably nnd 
ul1c(ll1(litionaliy submits. fiJI' itself and its property, to the nonexclusive jurisdiction of the 
Supl-erne Court of tht': State of New York sitting in New York County and of the [Jnited Stare:; 
District Court of the Southern District of New York, and any appellate C(ltll't n'om lIny therc\)f: 111 
any {lotion or proceeding arising out of or relating to this Agreement, or for rce\)gnitiorl or 
cllil')J'eCITlCnt of ,m), jUdgment, alld each of the parties hereto hereby irrcYoctlbly anci 
ullconditionaliy agrees that all claims in respect of any SLlch actiol1 Dr proceeding may be heard 
and lkt(:nnincd in sllch New YDrk State cOllrt or, to the extent permitted by law, ill such r.'cdcral 
Cclll!'l. Each of the panics hereto agrees that a lillai judgment in nil)' sLich action or proceeding. 
sh:dl ~'Ie <':()!lcillsivc~ and Illay be enfi:m:cd iil other jurisdictions by suil '1Il the judgment or ii~ any 
o,k'!' 1111tl1ller pl'ovid.;d by law. Nothing in this Agreement shall affect any right thtll the Bank 
mny (;lh,~r\Vise ha ve to bring any Hetion or proceedillg relating to tllis AgrC'cI1l<:nt agilins\ <1 

Borrower (Ii' its properties in the COLlrts oi' [lilY jurisdiction. Each \30!T(lWer herehy irrcvocahly 
Cl1n~ellts to tile s';:l'vicl! llfproccss in any suit, action or proceeding in slIch COUI1s by the mailing 
thereof by rhe Bank by registered or ccrtitkd mail, postage prepaid, at its nddrcs$ ~et f(mh 
!'i\;'llcalh irs signature 11 e 1'010. 

(c) ,W.!!Lvcr o.L,Y.!i!J)..L.~. Each Borrower hereby irrevocably and 1I!1<.:ondiliomtily 
waive$. to [be fullest extent it may legally and d"lh:tively do so, any objection \\:hicll it may now 
or llerenner have to the laying of venue of any suit, uctiol1 or proceeding arising out 01' or relating 
to this /\J!rel~lllent in any court refelTed to in paragraph (b) of this Section 8.11. Fttch or the 
panies he~eto hel'ehy irre'yocablY waives, to the fLlIl~st extdnt permitted by law, the dd':.ollse or an 
incully~nient forum to [he mailltcn<lIlCC nfsLlch action or proceeding in filly such (;Ollrt. 

llncon1l1liHed Revol ving Crt:di t Agreemen( 
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H.12. .\tVAIVER OF JURY TRIAL. EACII PARTY HERETO HEREBY WAIVES, 
TO Tim FULLEST EXTENT PERMITfED BY APPLICABLE LAW, A1\Y RlCiIIT iT MAY 
HAVE TO A TRJAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
lNDl.RECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
'IK\NSACTIONS CONTEMPLATED HEREBY (WI IETI rER BASED ON CONTRACT, 
TORT OR /\.NY OTHER THEORY). EACH PARTY HERETO (t\) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR A1TORNEY OF ANY OTHER PARTY liAS 
REf'I{ESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGO]1\'G WAIVER 
AND (13) ACKNOWLEO(iES THAT IT AND THE OTHER PARTIES J-IERETO HAVE BEEN 
INDUCED TO ENTER INTO TillS AGREEMENT BY, AMONG OTHER ·rtlINGS. THE 
MlJTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.12. 

8.13. Htmdin!1s. Section he~ldings used herein are for convenience of reference only, 
art;) not part of this Agreement and shall not affect the construction ot: 01' be taken into 
comideration in interpreting, this Agreement. 

8.14. Troatment of Certain Information. Each 130lTower acknowledges that from time 
to time tinancial advisory, investment banking and other services may be ofrert'u or pl'ovidl:d to 
sllch Borrower or one or more or its Subsidiaries (in connection with the Credit Documents or 
Olhervvisc) by the Bank or by one or more Bank Aft1liZltes and \'!!lch Borrower hereby Huthorizes 
the Bank to ~harc any information delivered to the Bank by such Borrower ami its Subsidiaries 
pursuant to the CrerJit Documents, or in connection with the dccisi~m of the Bank to {;nter intO the 
Credit Documents, to any such Bank Ani liate. Such authorization shall survive rtit; repayment of 
th~ Loans Ot· the termination ufthe Credit Documents or any provision hereof. 

X.15. W?t\ PATRIOT Act. The Bank hereby notifies the Borrowers that pursuant to the 
requin:mcnts of the USA PATRIOT Act (Title 1II of Pllb. L.I07-56 (signed into law October 
26.2001), it may be required to obtain, verify and record information thal identifies the 
Borrowers. which intormation includes the name and addres~ of the Bonow\~rs and other 
ill formation that will allow such Bank to idcntily the Borrowers in accordance with said Act. 

L~ l\coll1milled Revolving Credit Al!I'E'cmcnt 



BANK 

HSBC UANK USA, NATIONAL ASSOCIATION 

tJncolnll1incd Revolving Credit A!!l'cclllcm 



Sch~~dule I to 
Uncommitted Revolving Credit Agreement 

h.QMPANY INFORMATION; DESCRIPTION OF FACILITY 

Dille: 

Names ,~r Borrowers 

AddJ't:!ss for Notices \0 the Borrowas: 

CG Iloldings USA Inc 
403 New Kurner Road 
A!buny. NY 12205 
/\1In: David Brownell 
Fax: (518)452-7716 

CG PLl\h~r Solutions USA Inc 
40] New Karner Road 
Albuny, NY 12205 
AUn: Duvid Brownell 
hlX: (518) 452~ 77 J 6 

!\pplicabk Margin for LlBOR Loans : 

Appllcubie Rale for Letter ofCrcdil Commission 

CG HoJding~ 
CG Power Systems 

CO Power' Solutions 
CO Automation Systems 

CO Power Systems USA lnc 
One Pauwels Drive 
Washington, Missouri 63090 
Attn: Stacy Schierrneier 
Fax: (636) 239-9396 

CO Automation Systems USA 11'1<': 
240 Long Hill Cross Road 
Shelton, CT 06484 
Attn: Col/een Spooner 
Fax: (203) 888-76-+0 

1.75% per annum 

Financial Letters of Credit 
Pcrl'<mnancc Lettcr~ oCCredit 

greater ofta)_ PCI' annum and (b) ':=_1 per i'SllillH':C 

greater of (a)" per ullnum and (b), II per issuance 

TCl'min11tion Date: 

Facility Alll(llll1l (uncommitted; in aggregate principalsll1ouTlt): 

Bon:Q.wer 
CG t loldings 
CO Power Systems 
CG Power Solutions 
CO r\Lltolllution Systems 

Slrblimit ii)]' Lotter3 of Credit 

Sub I im i I /\ 11100l/1l 

To be d<:'terll1illCd 
To be detc.1ll1ined 
To he det..:rmim:d 
To he dutcrmincc.! 

Representation Regarding Financial Statements (Section 4.03): 

Dat<::(s) nt' Audited Financial Siaterm~lIts: 

Al.Igus131.2012 

11SD 37,000,000 

usn lUJOO.OOO 

March 31 20012 

Schedule [ to Uncomrnit!.,:<d Rev()lvillgJ:~r.?dil Agreement 
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!delltity of Accountu!lts Reporting on Audited Statements: Pricewaterhouse Coopers 

Covenant Regarding Finnncini Smt~mel1ls (Section 6.0 I (a) and (b)): 

Delivery date for audited financials: Not later than 90 days after fiscal year end 

Delivery date for unaudited tinancials: Not later than 60 days aller each tiscal q.larter end 

l :~;\! of PI'ocecds 
~S(;cliol' 6.0<»): Ent:h Borrower agrees that it shall lise the procel~ds or Credit 

Extensions to fund working capital requirements. 

ACCEP nm AND A()REED 
(as of the dale J1rsl above written): 

CO Power Solutions lJS(~ Inc. 
.,..- ' 

11 ~ / ,,-", 

/"~~-7 
_·.1' _/, .... 

By: ____ -f-- ;. ''''7"'''~' --

Nume: Martin IXEL'?)('~" ~ 
Tirle: Director rl 

By: _____ ___ J 
Name: Dileep PATIL ' / ~ 

Title: DirecttH' !.,/ 

eCI [)ower Systems VSA Inc . ., 

IISBC BANK USA. NATIONAL ASSOCIATION 
. ~ "} ~ .,...", " 

, . - -.-
• -",y- 1:. . ............ 

I 
By: \. 

:\'al11e:~:===I==r Title: 1 

Schedule I to Uncommitted Rev,91ving Credit AL!.rccl11enl 



Daw: 

Address for Notices 10 Bank: 

Payll1~lIt Instructions: 

Schedule 1110 
Uncommitted Revolving Credit Agr;;ern~nt 

BANK INFORMATION 

__ ,__ ______ __ _ _, 20 1 I 

1lSBC Bank USA, National Association 
452 Fifth Avenue 

New York, NY 10018 

Attention: l..[ _ _ ___ _ _ --' 

Fax: ,-I _ _ _ 

Schedule II to UncommItted Rcvolvir.H! Credit Agreement 



EXHIBIT A 
lFoml of Borrowing RequestJ 

[Dale] 

HSBC BunK USA. National Association 
452 FiIlh Avenue 
New York. NY 10018 

i\tlcn!ioll: L . ___ . _ _ ._I 

l.a<lic3 ami Gentlemen: 

Reference is made to the Uncommitted R<.:vtllving Credit Agrccmcm dated as Ilf =-:-:;:-: 
I . I. ::'011 ~IL~ amended and in !dl--=c! from time 10 time, Ihe ~Crcdj r Agr.::cment"), rn:lwC\!n the 
tJnckrsigllt..:d and IISBC Bank L'SA !\'oli(lnul Association. Terms defined in the Credit Agreement arc 
used herdn \\ hh Iht' snme meanings. Thj.~ m>liec l,:onstilUles llilorrmving Requcst. 

The Borrower hen'by req\lc"'l~ a Borrowing under the Cro:dil Agreement ~ Ihllows: 

IA) 

\~) 

Ie) 

(D) 

Amuunt uf lh.: rc(]ueslcd 1.0.\11: s - - . 
the dnte orsuch Loan (which is a ilusinc~s Day) _ _ _ ~.:O 

Interest Periou (if a LlnOR l.oan): 

(_) I'rime R:lle L) LlBOR 

[ol1clltwolllhrecj rl1llOths 

In lIddition. the norrowt!'r hereby ccniJies that (1\) on the date hereof ;lnd alier giving 
t'tli:ct Lu the requcsted 1.0:111. (i) the representtltions nnd w;lrmnties orth~ Borrowcr set forth in lhc ['reciil 
Agl'cemcnt (11\' lru~ nnd COlTl'C! and (ii) no dclilul! or other breuch under th~' Cr¢dit AgI'I.:cm!;llt hUI> 
l'1I.:clIm:d and i~ cuminuing. 

[NAM E OF BORROWERj 

B): 
Namc: 
l it h:-: 

By: ________ _ 
Name: 
Title: 

Exhibit A (Form or Bom)\vinl.! R.;quc.~!l 



EXHIBIT 13 

Cash CoJlateralization Events 

(tI) a Borrower shull filii to pay any amount when due in accordance with the terms of this Agreemem 
or sha!1 tldi to observe or perform any covenant, condition or agreement contained in this Agreement Dr in 
any other agreement with the;: Bank; 

(b) any representation or warranty mude or deemed made by or on behalf of a Bon'ower in Ihis 
Agreement or in any amendment or modi t1catiol1 hereo~: or in any repori, certi Ikate, Jocltlnenl or 
linallcialllJ" other statement reqllired to be furnished or tiled at any time under this i\gf<~cmel1t or any such 
amendment or modi tieation, ghall prove to have been incorrect Of misleading in any material respect on or 
,1.'; of the dat<: made or deemed made; 

(C) the occurrence of any 8uIlkruptcy Event; 

(d) a Credit Party or any of its Subsidiaries shall become unable or admit in writing iis inability Or fail 
to g~lleraJly pay its debts as they becorne due; 

(e) one or morejuclgments or orders for the payment of money shall be entered against u Credit Pany 
and the same sha!\ remain undischarged for a period of 30 or more consecutive days durillg \vhich 
execution shall not be effectively stayed or vacated; 

(f) a Cn~dit Party shall default (i) in any payment of principal of 01' interest on any indebtedness 
beyond any period or grace (if any) provided in the agreement or illstrument creating or (!videncing such 
il1debrcdness, or (ii) in the performance or observance of any other agreement, term or condition 
contained in any such ~lgr~emcnt or instrument, or any event of defttult or other event shall occur. if the 
efr~Cl \)1' slich default, evclll of default or other ev.::nt referred to in thi~ clULlse (ii) is to cnUS!!. or 10 permit 
(with or witho~lt tile giving of notice, thtllnpse of time or bl)th) the holder or hokkrs ofslIch imh:btcdncss 
(or a mlske or agent on behal f of such holder or holders) to cause, such indebtedness to become due, or to 
be redeemed, repun.;hasccl or mandatorily prepaid, prior to its stated maturity; 

(g) the existence of a condition which would malerially and adversely affect tIre ability of a Credit 
Party to ope rUle its business as an ongoing Vl~nture: 

(11) the Guarantor shall revoke its Guarantee or the Gllarante~ shall otherwise cease to be valiclllnd 
~l1forcellhk or the Guarantor shall so assert in writing; or 

(i) the Ciuarantor shall cease to collectively beneticially own, directly or indirectly, 100°;', of each 
t:lass of oWl\ership interests ofem;h Borrower, 

Exhibit f3 (Cash Collateralizntion EvenlS) 


