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RENEWAL .4PPLICATI0N FOR AGGREGATORS/POWER BROKERS 

Please print or type all required information. Identify all attachments with an exhibit label and 
title (Example: Exhibit AlO Corporate Structure). All attachments should bear the legal name 
of the Applicant. Applicants should file completed applications and all related correspondence 
with the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, 
Columbus, Ohio 43215-3793. 
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A. RENEWAL INFORMATION 

A-1 

A-2 

A-3 

A-4 

Applicant's legal name, address, telephone number, PUCO certificate number, and 
web site address 

Legal Name Volunteer Energy Services, Inc. 
Address 790 Windmiller Drive, Pickerington. Ohio 43147 
PUCO Certificate # and Date Certified 03-108 (1), September 11,2003 
Telephone #(800)977-8374 Web site address (if any) www.volunteerenergy.com 

List name, address, telephone number and web site address under which Applicant 
will do business in Ohio 

Legal Name Volunteer Energy Services, Inc. 
Address 790 Windmiller Drive, Pickerington, Ohio 43147 
Telephone # (800) 977-8374 Web site address (if any) www.volunteerenergy.com 

List all names under which the applicant does business in North America 
.Volunteer Energy Services, Inc. 
VEST 

Contact person for regulatory or emergency matters 

Name Richard A. Curnutte, Sr. 
Title President 
Business address 790 Windmiller Drive, Pickerington, Ohio 43147 
Telephone #(614)328-2934 Fax # (614) 328-2935 
E-mail address (if any) rcurnutte(5jvoIunteerenergy.com 
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A-5 Contact person for Commission Staff use in investigating customer complaints 

Name Chris Munn 
Title Account Manager 
Business address 790 Windmiller Drive, Pickerington, Ohio 43147 
Telephone #(614)328-2945 Fax #(614)328-2946 
E-mail address (if any) cmunn(^volunteerenergy.com 

A-6 Applicant's address and toll-free number for customer service and complaints 

Customer Service address 790 Windmiller Drive, Pickerington, Ohio 43147 
Toll-free Telephone # (800) 977-8374 Fax # (614) 856-3301 

E-mail address (if any) cmuan@volunteerenergy.com 

A-7 Applicant's federal employer identification number # 31-1772693 

A-8 Applicant's form of ownership (check one) 
DSole Proprietorship DPartnership 
D Limited Liability Partnership (LLP) D Limited Liability Company (LLC) 
0 Corporation D Other 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

A-9 Exhibit A-9 "Principal Officers, Directors & Partners" provide the names, titles, 
addresses and telephone numbers ofthe applicant's principal officers, directors, partners, 
or other similar officials. 

A-10 Exhibit A-10 "Corporate Structure," provide a description ofthe applicant's corporate 
structure, including a graphical depiction of such structure, and a list of all affiliate and 
subsidiary companies that supply retail or wholesale electricity or natural gas to 
customers and companies that aggregate customers in North America. 

B. APPLICANT MANAGERIAL CAPABILTIY AND EXPERIENCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

B-1 Exhibit B-1 "Jurisdictions of Operation," provide a ist of all jurisdictions in which 
the applicant or any affiliated interest of the applicant is, at the date of filing the 
application, certified, licensed, registered, or otherwise authorized to provide retail or 
wholesale electric services including aggregation services. 

B-2 Exhibit B-2 "Experience & Plans," provide a description ofthe appUcant's experience 
and plan for contracting with customers, providing contracted services, providing billing 
statements, and responding to customer inquiries and complaints in accordance with 
Commission rules adopted pm'suant to Section 4928.10 ofthe Revised Code. 

mailto:cmuan@volunteerenergy.com


B-3 Exhibit B-3 "Disclosure of Liabilities and Investigations," provide a description of all 
existing, pending or past rulings, judgments, contingent Habilities, revocation of 
authority, regulatory investigations, or any other matter that could adversely impact the 
applicant's financial or operational status or ability to provide the services it is seeking to 
be certified to provide. 

B-4 Disclose whether the applicant, a predecessor of the applicant, or any principal officer of 
the applicant have ever been convicted or held liable fir fraud or for violation of any 
consumer protection or antitrust laws within the past five years. 
[ZlNo DYes 

If yes, provide a separate attachment labeled as Exhibit B-4 "Disclosure of Consumer 
Protection Violations" detailing such violation(s) and providing all relevant documents. 

B-5 Disclose whether the applicant or a predecessor ofthe applicant has had any certification, 
license, or application to provide retail or wholesale electric service including 
aggregation service denied, curtailed, suspended, revoked, or cancelled within the past 
two years. 
B N O DYes 

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of 
Certification Denial, Curtailment, Suspension, or Revocatioii" detailing such 
action(s) and providing all relevant documents. 

C. FINANCIAL CAPABILITY AND EXPERIENCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

C-1 Exhibit C-1 "Annual Reports," provide the two most recent Annual Reports to 
Shareholders. If applicant does not have annual reports, the applicant should provide 
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why. 

C-2 Exhibit C-2 "SEC Filings," provide the most recent 10-K/8-K Filings with the SEC. If 
applicant does not have such filuigs, it may submit those of its parent company. If the 
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that 
the applicant is not required to file with the SEC and why. 

C-3 Exhibit^-3 "Financial Statements," provide copies of the applicant's two most recent 
years of audited financial statements (balance sheet, income statement, and cash flow 
statement). If audited financial statements are not available, provide officer certified 
financial statements. If the applicant has not been in business long enough to satisfy this 
requirement, it shall file audited or officer certified financial statements covering the life 
of the business. 



C-4 Exhibit C-4 "Financial Arrangements," provide copies of the applicant's finaiKM 
arrangements to conduct CRES as a business activity {e,g,, guarantees, bmk. 
commitments^ contractual arrangements, credit agreements, etc). 

C-5 Exhibit C-5 "Forecasted Financial Statements," provide two years of foreca^d 
financial statements (balance sheet, income statement, and cash flow statement) for the 
applicant's CRES operation along with a list of assumptions, and the name, address, e-
mail address, and telephone number ofthe preparer. 

C-6 Exhibit C-6 "Credit Rating." provide a statement disclosing the applicant's credit rating 
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet 
Information Services, Fitch IBCA, Moody's Investors Service, Standard & POCM^ or a 
similar organization. In instances where an applicant does not have its own credit ral^i^, 
it may substitute the credit ratings of a parent or affiliate organization, provided die 
applicant submits a statement signed by a principal officer of the applicant's parejtt or 
affiliate organization that guarantees the obligations ofthe applicant 

C-7 Exhibit C--7 "Credit Report," provide a copy of tiie applicant's credit report firom 
Experion, Dun and Bradstreet or a similar organizatbn. 

C-8 Exhibit C-8 "Bankrnptcv Information," provide a list and description oi any 
reorganizations, protection from creditors or any other form of tmntauptcy filings made 
by the applicant, a parent or affiliate organization that guarantees the obligations of flie 
applicant or zny officer of the applicant in die current yea: or widiin die two most recent 
years preceding the application. 

C-9 Exhibit C-9 "Merger Information," provide a statement describing any dissolutkm or 
merger or acquisition of the applicant within tiie five most recent years preceding tiie 
application. 

^''^iu-^J^ (M^^dM^kj fAyim^ 
Signature of Applicant & Title 

Sworn and siiVSeiQbed before me this J P day of ^C'foit.A^, ^ ^ / 
Month Year 

Print Name and Title 

My commissioa expires on P / ' A C W Q u ^ 

MARC C. RUNCK 
Notary Public 

In and for the State of Ohio 
My Commission Brines 

April 28.2009 



AFFIDAVIT 
state of ° ^ ° 

County of. 

Pickerington ss. 
Franklin "̂̂ ^̂ ^ 

A u u r n u t t e SrAfflant. being duly swora/affirated according to law, deposes and says titat: 
Volunteer Energy S e r v i c e s , I n c . 

He/she is tiie P r e s i d e n t (Office of Affiant) of • (Name of Applicant); 

That he/she Is authorized to and does make this affidavit for said Applicant, 

I. The Applicant heran, attests under penalty of false statement that all statements msrfe in the 
application fbi cettification lenevval are true and complete and that it will amend its applie^ioa while 
the application Is pending if any substantial changes occur regarding the inform îon provided in the 
application. 

2 The Applicant herdn, attests it will timely file an annu^ report with the PiAlic Utilities Commissioii 
of Ohio of its intrastate gross receipts, ^oss earnings, and sales of kilowatt-hours of electricity 
pursuant to Division (A) of Section 4905,10, Division (A) of Section 491M8, and Division (F) of 
Section 4928-06 ofthe Revised Code. 

3. The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections 
4905.10,4911.18, or Division F of Section 4928.06 ofthe Revised Code. 

4. The Applicant herein, attests that it will cwnply with all Public Utilities Commission oi Ohio rules or 
orders as adopted pursuant to Chapter 4928 ofthe Revised Code, 

5. The Applicant herein, attests that it will cooperate Mly with the Public Utilities Commissi^i of Ohio, 
and its Staff on any udlity matter including the investigation of any consumer C(»aplaint reganiing aj^ 
service offered or provided by tiie AppUcanl-

6. The Applicant herein, attests that it will folly comply with Section 492809 of the Revised Code 
regarding consent to the jurisdiction of Ohio Courts and the service of process, 

7. The Applicant herein, attests that it will use its best efforts to verify that any endty with whom it has a 
contractual relationship to purchase power is b compliance with alt applicable licensing requirements 
ofthe Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio. 

8. The Applicant herein, attests that il will comply with ail state and/or federal rules and regulations 
concerning consumer protection, the environment, and advertlsing/promoiions. 

9. The Applicant herem, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
the electric distribution companies, the regional transmission entities^ and other electric suppliers In the 
event of an emergency condition that may jeopardize the safety and reliabtlity ofthe elecbic service in 
accordance with the emergency plans and other procedures as may be detemiined appropriate by the 
Commission,. 

10. If applicable lo the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere 
to the reliability standards of (I) the North American Electric Reliability Council (NERC), (2) the 
appropriate regional reliability counciJfs), and (3) the Public Utilities Commission of Ohio. {Oniy 
applicable if pertains to the services the Applicant Is offering) 



11. The Applicant herein, attests that it will inform the Commission of any material change to the 
information supplied in the renewal appticadon within 30 days of sueh material change, h»^sdfng any 
change in contact person for r^ulatory purposes or contact person for Staff use in invesdgcdng 
customer complaints. 

That the &cts above set forth are true and correct to the best of his/her knowledge, information, and bdief and that 
he/she expects said Applicant to be able to prove the same at any hearing hereof. 

T ^ A L^^.//^^^ 
Signature of Affiant & Title 

Sworn and subscribed 
Month 

J O day of ddjfOlift^, ^ d 7 
Year 

AAc.<:^^i^Jc^ 
isteringoath ^ ^ Print Name and Title 

My commission expires on ^y'^jCJ^"^^^/ 

.^S'X 
, MARC C. RUNCK 
I Notary Public 
I In and for the Slate of Ohio 

>^^iK/ '^yCommisilDn Expires 
^ ^ ^ ^ April 28.2009 



EXHIBIT A-9 

PRINCIPAL OFFICERS. DIRECTORS & PARTNERS 

(See Attached) 



VOLUNTEER ENERGY SERVICES, INC 

Richard A. Cnmutte, Sr. 
Director, President and Treasurer 
800 Cross Pointe Road 
Suite D 
Gahanna, OH 43230 
P: 614/856-3128, cxt 224 
F: 614/856-3301 
Email: rcuinutte@veenergy.com 

Claiiii Runck 
Director, Vice President and Treasurer 
800 Cross Pointe Road 
Suite D 
Gahanna, OH 43230 
P: 614/856-3128, ext 235 
F: 614/856-3301 
Email: crunck@veenei^,com 

Richard A. Cumutte, Jr. 
Director and Secretary 
800 Cross Pointe Road 
Suite D 
Gahanna, OH 43230 
P: 614/856-3128, 
F: 614/856-3301 
Email: rcumutte@veenergy.com 

mailto:rcuinutte@veenergy.com
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EXHIBIT A-10 

CORPORATE STRUCTURE 

(See Attached) 
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EXHIBIT B-1 

JURISDICTION OF OPERATION 

Volunteer Energy Services, Inc. is a Certified Retail Natural Gas Supplier in Ohio. 
(Certificate Number 02-022(i)). VEST also offers wholesale natural gas service in Kentucky, 
Pennsylvania, Michigan and New York. 



EXHIBIT B-2 

EXPERIENCE & PLANS 

(See Attached) 



Experience 

The major objectives of VESTs natural gas and electiic si^jply services program are to provide a 
comprehensive package that contains simply and delivery security at competitive rates, complete 
administrative support and responsibiUty, and creative supply flexibnity. VESI currently 
provides natural gas supplies and ^ergy services to the commĉ x̂ iai aod industrial custoziî nia 
energy cooperatives, buyer's clubs, municipal aggr^ations, and trade associations throughDot 
the Ohio market area. As a certified broker, VESIseeks to expand the airay of services it offers 
to its customers. VESI has the expertise to structure an energy s i ^ l y portfolio to meet 
customer's individujd needs. 

VESI's President, Rick Cumutte Sr., has over 20 years in the natural gas and energy services 
industry dealing in the sales of natural gas to commercial and industrial customers. All of VESI 
employees and officers were previously with Volunteer Ener^ O^rporation and have a 
combined 95 years of natural gas experience. Most of tiiis experience was and is dedicated to 
providing energy services to Ohio based customers. 

Electricity Prodncts and Energy Services 

(1) UtiiityAccoimts,com -Energy Accounting 

VESI can offer Utility Accounts/Utility BiU Payables Processing - UtOity bills 
(Gas and Electric) are received, processed and paid out of an escrow account 
fimded by customer. Funds are wire transferred to this account by Ilie client on a 
monthly basis or bi-weekly basis. Reporting can be provided manually, 
electronically or via a protected web site, v^ww.utilityaccounts-com. Please visit 
website for DEMO. 

All invoices gere scanned and available for review via the Entemet- The goals of 
the utility bill payable and processing program are to verify the integrity of 
charges, process invoices m a timely fediion^ gadier information and store that in 
a convenient fashion. 

Typical reports (available on-line for each account) include Cost AUocadons, 
Energy Usage, Budget Variance, and Savings Reports, The goals of on-line 
reporting are to provide participating customers with access to their raw utility 
data, access to many standanKzed reports and allow for interactive generation of 
custom reports. 

VESI will collect natural gas and electric consumption/usage data to es^lish an 
ene i^ database to identify potential gas transportation, and electric wheding 
prospects. Data will also be used to target potential customers for Energy 
Services Products. 

(2) Internet Metering (EMR) 

22 



VESI also provides Internet Meter Reading (IMR) Services designed specifically 
to help you meet the challenges of a new deregulated and competitive 
environment IMR was created for deregulation - an age vAnsre iiifbrmation 
means power and opportunity. Armed with the right in&imation at flie n ^ time, 
you have the powa to compete. 

VESI provides remote metadng (wireless and i n t ^ i ^ a^lications) fbr tenant 
submetering and re-billing services for landlords, developers and for internal plant 
cost allocations. This includes meters, meter maintenance, met^ reading and 
customer invoicing. Please visit website www.iTelemetryja.et 

(3) Distributed Gener^on (DG) 

The competitive retail electric maricet has increased the inteest in new 
technologies. VESI has partnered with Energy Co-C3j^rtum1y {made up of OVCT 

300 electric coops nationwide) and is recognized as an industry leader in DG. 
VESI/Energy Co-Opportunity (EC) can offer a wide variety of Distributed 
generation Products. Please visit ECO*s website www.e-coop.org. 

Turn-key microturbine installation and service ccHitracts are now available in 
Ohio through ttiis partnership. 

Microturbines to Mid-Si2s Gas Turbines. Small turbines to ^nerate 
electricity or provide peak-shaving. They can run on a variety of fuels, 
including natural gas, propane and fiiel oil. Sizes range jfrom 25 KW to 
100 KW. 

Reciprocating Engines 

Fuel Cells, Run on Hydrogen, which can be extracted &om natural gas or 
propane (not commercially available). Visit website at wwwiipowencom 

DG opportunities have a wide range of customers and applications 

CHP Combine Heat & Power (co-generation) 
Digester Gas 
Landfill gas 
Peak Shaving 
Backup and Emergency Power 
Hybrid Solutions 

(4) Visual Energy Window 

Volunteer Energy Services, Inc. has developed a patented product which provides detailed power 
quality analysis to its clients. 

23 
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Gas SUDDIV Management Program 

VESI's Gas Supply Managemait Program is custom tailored to the end-users needs, with service 
levels, pricing, and fee structure negotiated to meet each customer's specific requirements. In 
order to meet the goal and objectives as stated, VESI recommends establishit^ the natural ^ 
energy management services for our customers as outlined belov^ 

Gas SUDDIY and Storage 

For conadexation of supply security and price protection, VESI evaluates intemgstibk, firm 
transportation options and storage arrangements on the LDC and iqjstream pipelines fiir each 
customer facility receiving gas supply icom VESL 

VESI's natural gas supply strategy is focused on purchases of firm sigjplics under spot and long 
tenn anangemeats directiy fix5m Ohio jsroduction areas, producers, supplemented with 
economical Gulf Coast production fix>m various production areas and interstate pipelines. VESI 
currentiy owns and transports on Dominion Transmission and Columbia Gas Transmission 
(TCO) using Firm Transportation Services (FTS) agreements and Storage Service Transportation 
(SST) agreements. VESI also has contracts fi»m Firm Storage Service (FSS) on TCO. 

Firm Transportatioii/CaiMicitv Release 

VESI assesses the availability of short term and long-term release of firm c^jacify rights on tiie 
Interstate pipelines upstream of customer's facilities for our customers. In addition to tie 
monitoring of all relevant EBB's, VESI has established trading relationships whh other 
marketers, LDC's and pipelines which have yielded discounted firm ti^nsportation via capacity 
release programs. 
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ReQuirenieiit Estimates 

VESI will prepare gas requirements forecasts and submit all necessary LDC and jnpeline 
nominations. VESI will develop forecasting procedures that will provide adequate ns^e 
estimates and updates necessary to meet actual demand for VESI customers and to con^ly with 
pipeline and LDC balancing requirements as required 

Scheduling 

VESI does all necessary pipeline and LDC scheduling, dispatching and nominating required to 
deliver natural gas and to ensure that VESI customers have full advantage of any iqjstreara 
pipeline discounts. VESI schedules and monitors daily, all flowing gas on uj?streain pipelines. 
VESI has full responsibility for arranging transportation to the city gate on a daily basis wiftin 
the balancii^ and baokii^ tolerances permitted by the various gas companies. All expenses, 
fees, fines, or costs associated with imbalances on both the interstate transmission system and the 
local gas companies are paid by VESI. 

Customized Customer Reports 

In conjxmction with the performance review meetings with customers, various rqports will be 
prepared for customer use. These reports can include: cost savings as compared to published 
Index and/or LDC's rales, consumption history, price projections for budgeting, ete. 

InvDJcing 

VESI will provide a monthly invoice to each customer in a timely fashioa, with a usage 
breakdown by account. Detailed information will be supplied regardmg natural gas si^Hed and 
the appropriate cost of those supplies as per the natural gas sales agreement with each customer. 
VESI vsdll reconcile volumetric consumption and transportation charges vrith die applicable 
utility delivery statements. VESI will provide savings analysis on a mOTithly basis to each GTS 
customer. 

Customer Complaints 

VESI provides a toll free number for customers iiKiatries. VESI will re^ond to customer 
inquiries and complaints in accordance with Commission rules. 

Pricing 

For electric customers, VESI will seek to aggregate its existing customers and contract with a 
CRES provider to obtain savings for tiiesc customers. In so doing, VESI will review the 
customer's load and billing history to determine the best options. 

For gas customers, VESI will present various pricii^ options. Practical consideration (such as 
base load expectations, peak day usage, availability of spot gas, and transportation alternatives) 
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and commercial fectors (altemative fuels, vrinter price spikes, tariff costs, k>i^ term gas roaiket 
trends, etc.) will impact the pricing selection. 

Price options VESI can provide now or in the future for customers are: 

1. Fixed price on an established term 

2. Fixed price vwth periodic adjustments tied to market tiacking mechanism 

3. "Cost Plus" methodology 

4. NYMEX related pricing 

5. Indexed pricing 

6. Combinations of all above 

The primary objectives of VESI are to provide reliable, cost effective commodity suppHes and 
services, to insure that customers receive direct benefits fiom all transport discounts including 
capacity release utilizatioa VESI plans to be a supply partner and to work vMi customers to 
achieve savings, supply security, and competitive portfolio pricing that meets the customer's 
needs and expectations. VESI desires to be long-term energy partaer witii each and every 
customer for the provision of botii gas and electricity. 
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KXHTRTr B-3 

DISCLOSURE OF LIABILITIES AND INVESTIGATIONS 

NONE 



EXHCBIT C-1 

ANNUAL REPORTS 

Because VESI is not publicly traded on the stock exchange, no publicly available, published 
annual report exists; however, on the following pages are relevant financial disclosures 
made available to shareholders at least annually. 



EXHIBIT C-2 

SEC FILINGS 

Volunteer Energy Services, Inc. is not required to file v^th the Securities Exchange 
Commission (SEC) because it is not publicly traded. 



EXHIBIT C-3 

FINANCIAL STATEMENTS 

(Under Seal) 

SEE DOCUMENT FILED UNDER SEAL 



FYHmrr c-4 

FINANCIAL ARRANGEMENTS 

(See Attached) 



EXECUTION COPY 

REVOLVING CREDIT 

AND 

SECURITY AGREEMENT 

NATIONAL CITY BUSINESS CREDFT, INC 
(AS LENDER, ADMINISTRATIVE AGENT AND AS COLLATERAL AGI3«) 

a0d 

NATIONAL CUY BANK 
(AS ISSUER) 

and 

SUCH OTHER LENDERS WHICH ARE NOW OR HEREAFTER A PARTY HERETO 

and 

VOLUNTEER ENERGY SERVICES, INC-
(AS BORROWS) 

January 31,2005 

{MC& ŷ/ESt C«EDn fiJSR- BXEOmOH C0PT.D0C;12] 
NCB-VE5I Credit Aer- ExsaJtiDn copy OOC 
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REVOLVING CREDIT AND SECURITY AGREEMENT 

This Revolving Cr«dit and Secority Agreement (tins ''Agrerancnt^ has bceai 
executed and dated as of January 31,2005, by and among the Borrower (as hereinafier defined)^ 
the financial institutions which are now or vsirich hereafter become a party hereto (coQ^tiveily, 
the "Lenders" and individually, a "Lender"), National City Business Qedit, i u i , an Ohio 
coiporation ("NCBC"), as administrative ageast and collateral agent for die Lendears and tfie 
Issuer (as hereinafe- defined) (NCBC, in such capacity, tiie "Agent"), and National Crty BaoJc; a 
national banking association, as the Is^ier. 

IN CONSIDERATION of the mutoal covenants and undotakings hensin 
contained, the receipt and suffidency of which are hereby ackno^edged, the Borrowia!̂  the 
Lenders, the Agent and the Issuer hereby agree as follows: 

L DEFINrnONS-

1-1 Accountmg Terms. 

As used in this Agreement, the Notes, the Oflica: Loan Documaits, or any 
certificate, report or other document made or delivered pursuant to this Agreexnetxt, accounting 
terms not defined in Section 1.2 or else^ere in this Agreement and accotmting tsaaas partly 
defined in Section 1.2 to the extent not defined sdiall have the respective meanings ^veato tbsn 
under GAAP; provided, however, wikonever such accounting terms aie used for tiic piicposes of 
determining compliance with fuiancial covenants in this Agreement, such accountiiig terms shall 
be defined m accordance with GAAP. All finandal cOEU p̂utations to be made vasAa lids 
Agreement shaŴ  unless otherwise specifically provided herein, be made in accordaitce with 
GAAP ^jplied on a basis consistent in aD material respects witii the financial sfatiRmpyits 
delivered to the Agent and the Lenders on or prior to the Closing Date. 

12 GeaM-al Terms. 

For purposes of this Agreement, the following terms dial] have the following 
meanmgs: 

"Accountants" shall have tlie meaning set fbrth in Section 9.7. 

"Administrative Ouestionnaire" shall mean an Administrative (Questionnaire in a 
form supplied by the Agent 

"Advances" shall mean and include the Revolving Advances and Letters of 
Credit 

"AdygnceJRates" shall have the meaning set forth in Section 2.1(a) hereof. 

"Affiliate" of any Person shall mean (a) any Person .which, directiy or indirectly, 
is in control of, is controlled by, or is under common control with such Person, or (b) any Person 
who is a director or ofBca fi) of such Person^ (ii) of any Subsidiary of sudi Person or (iii) of any 
Person described in clause (a) above. For purposes of this definition, control of a Pewon shall 
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mean the power, dnect or indirect, (x) to vote five percent (5%) or more of die securities havii^ 
ordinary voting power for the election of directors of sudi Perscm, ar(y)1o direct or cause the 
direction ofthe management and policies of sudi Person \̂ dK&C!r by coaotrac* or otiierwise. 

"Agent" shall have the meaning set forth in the preamble to tins Agteeakent and 
shall include its successors and assigns. 

"AggregationVPooling Service Agreemeait" shall mean an agreement between a 
certified natural Gas remarketer and a local distribution company providing fbr tlie local 
distribution company's transporting and the remarfceter's si^pplying, Gss to customeis. 

"Altemate Base Rate" shaU mean, for any day, a rate per ammm equal to the 
hi^er of: (a) the rate of interest which is establial^ fi»m time to lime by National City Bank at 
its principal office in Cleveland, Ohio as its "prin^ rate" or "base rale" in e!^:t, sudi rate to be 
ac t̂isted automatically, without notice, as of the op^oing of business on the e^ec^e date of any 
cha i^ in such rate (it being agr^d that: (Tf such rate is not necessarily the lowest rate of in ter^ 
then available fiom National City Bank on fiuctuating rate loans and (v) sodi rate may be 
established by Natiopal City Bank by public announcement or otherwise) and (b) the Fedexal 
Funds Effective Rate in effect on such day plus one half of one percoit (-50%). 

"Anti-T^rorism Laws" shall mean any laws idafii^ to tenorism or mxmsj 
laundering, inchiding Executive Order No. 13224, the USA Patriot Act, the laws craiqsirising or 
implCTienting the Bank Secrecy Act, and the laws adiiMnistexed by the IMtcd States TreaKiry 
Department's Office of Foreign Asset Control (as any of the foregoing laws may from time to 
time be amended, renewed, extended, or replaced). 

"Applicable Letter of Credit Fee Percentage'* shall mean two and one halFperoeat 
(2.5%) pCT annum. 

"Applicable LIBOR Rate M a i ^ " shall mean two and one half i^nc^t (2J%) 
per annum. 

"Approved Fund" shall mean any Fund that is administered or managed by (a) a 
Lender, (b) an Affiliate of a Lender or (c) an Kxtity or an AfiSliate of an entity that administers or 
manages a Lender. 

"Assienment and Assumption" shall mean an as^gnmect and assumiitiorL epter^ 
into by a Lender and an Eligible Assignee (with the consent of any party vi/basG consent is 
required by Section 16.3), and accepted by the Agent, in substantially tiie form of Exhibit 16.3 or 
any other form approved by the Agent 

"Authority" shall have the meaning set forth in Section 4.18(d) hereof 

"Base Contract for Sale and Puidhase of Natural Gas" ^lall mean the Base 
Contract for Sale and Purchase of Natural Gas ^cludiog tiie related General t^ms and 
Conditions thereof) as promulgated by the North American Energy Standards Board, Inc.. 
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"Blocked Account Agreements" sJiaU mean, coUcctivdy, cadh of the Blocked 
Account Agreements, in fonn and substance satisfectory to tbe Agent, effltoed into by tiie 
Borrower, as applicable, the Agent and the applicable Lockbox Bank at vMsSx tiie ^ l icabie 
Collection Account is located, together witii all am^idments, si^iplements. modrficataons, 
substitutions and replacetc^nts thereto and thereof 

hereof 
'̂ Blodced Person" shall have die nttaniag assigned to such tam in Sectioo 523(b) 

"Borrower" shall mean Volunteer Enaqgy ServiceSj Inc., an Ohio carparation. 

"Borrowing Base Certificate" sJiall mean a certificate duly ^eec«ted by an officer 
of the Borrow ̂ propriately complied and in substantially the fonn ofEsdiibgtA hereto. 

"Bu.sinesfi Dav" ^lall mean any day otiier tiiaa Satsrd^ or Sund^ or a l^al 
holiday on which commercial banks are authorized or required by law to be closed §0(t badness 
in Cleveland, Ohio and, if the appUc3ble Business Day rentes to any Libor Kate Loans, such day 
must also be a day on T^ch dealings are carried on in the Lond^m ii^erbankmaikBt 

• "Coital Expenditures" shall mean any expcaiditure made oar liaiHlfty inramed 
wbldx is, detennined in accordance with GAAP, treated as a cajnlal esgsenifiture and not as an 
esqpense item for the year in vriiic^ it was made or incurred, as the case may be. 

'̂ Cash Concemcbation Account" shall msan^ with respect to tiie Borrowear, that 
certain commercial deposit account at National City Bank, in the name of NCBC, design^ed as 

j "National City Business Credit. Inc. (as Agoot for the benefit of tiw Lcaadeis and the Isstw) 
I Volunteer Energy Services, inc. Cash Concentration Account", vAich shall be: (a) maintained by 

the Agent with National City Bank pursuant to a Dq>osit Account .^reetnent witiiout liaibility 
by the Agent or National City Bank to pg^ interest thereon, (b) the fimds within ^judi shall be 
the sole and exclusive property ofthe î ^Mit for the pro rata benefit ofthe Lendm and (c) fitom 
whicli account the Agent *=ihâ \ have the irrevocable and exclusive ri^ to withdraw fimds u i ^ 
all of the Obligations are paid, performed, satisfied and enforced in fidl and the commitments of 
the Lenders to make Advances hereunder and all Letters of Credit have tamin^ed. 

"CERCLA" shall mean the Comprehwiave Environmental Response,, 
Compensation and Liability Act of 1980, as amcaidcd, 42 U.S.C. Secticms 9601 €t scq. 

"Change of Control" ^ball mean (a) the occurrence of any event (w5i6ther in one 
or more related transactions) which results in a transfer of control ofthe Borrower fiom Ricbani 
A. Cumutte, Sr.(a conversion of tiie Borrower to a S Corp as pearmitiEd hereunder will not 
constitute a Change of Control), (b) any merger or consolidation of or with the Borrower in' 
which tbe Borrower is not the surviving party or (c) the sale (if̂ feetiKT in one or rnrae related 
transactions) of all or substantially all ofthe property or assets of tbe Borrower. For purposes of 
tins definition, "contror shall mean the power, direct or indirect (x) to vote fifty percent (50%) 
or more of the securities having ordinaiy voting power for tiie election of directors of tiie 
BorrowQ- or (y) to direct or cause the direction of tihye management and policies ofthe Borrower 
by contract or otherwise. 
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- "Charges" shall mean all taxes^ chaigcs, fees, imposts, levies or otber 
assessmraits, including, without limitation, all net income, gross income, gross receipts, sales* 
use, ad valorem;, value added, transfer, franchise, profits, inventory, capital stock, license, 
withholding, payroll, employment, social security, un«a]$»Ioyment, excise, severance, stamp, 
occiipation and property taxes, custom dutira, fees, assessmente, liens, claims and charges, 
togetiier with any interest and any penalties, additions to tax or additional amounts, unposed by 
any taxing or otha: similar governmental authority, domestic or foteign (includiiig, witihoot 
limitation, the Paision Benefit Guaranty Corporation or any ©Twromnfintal a^ncy oar 
sigserfund), upon tte CollatMal, the Borrower or any other Loan Party. 

"CIP Rep;ijtgtions" shall have the meaning asagned to such term in Sectitm 14.11 
hereofl 

"Closing Date" shall mean January 31, 2005 or such other date as may be agreed 
to by the parties hereto. 

"Closing M^norandum" shall mean the dosirig memorandum in tte form 
attached hereto as Exhibit B. 

"Code" shall mean the Internal Revenue Code of 1986, as amended fiom time to 
time and the regulations promulgated thereunder. 

"Collateral" shall mean all of tlie tangible arid intangible personal pnperty and 
assets of tiie Borrower, vidietber now owned or existing or hereafter acquired or arising and 
wherever located including, without limitation:: 

(a) all Receivables; 

(fa) all Equipment; 

(c) all General Intangibles; 

(d) all Inventory; 

(e) all Investment Propettsr; 

(i) all ri^it, titie and interest in and to (i) its respective goods and other 
p^sonal property including but not limited to, all merdiandise r^ximed or rejected by 
Customers, relating to or securing any of the Receivables; (ii) all rights as a cons^nor, a 
consignee, an unpaid vendor, mechanic, artisan, or other lienor, including stoppage in t r a n ^ 
setoff, detinue, rq>levin, reclamation and repurchase; pii) all additional amounts due fiom any 
Customer relating to the Receivables; (iv) otiier propttty, mcluding WEOxanty claims, relatiiig to 
any goods securing this Agre^nent; (v) all contract ri^its, n0tts of payment which have be«i 
earned under a contract ri^t, instraiDents (including promissory notes), docum^ts, chattel papear 
(including electronic chattel paper), warehouse receipts, deposit accounts including, biri: not 
limited toj die Blocked Accounte, letters of credit, and money; (vi) all commercial tort claims 
(^rtiether now existing or hereafter arisii]^); (vii) if and "wben obtained, all real and personal 
property of third parties in which a lien or security interest has been granted as security fbr the 
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payment or enforcement of Receivables; and (viii) any other goods or pCTSonal jHopcarty, if any, 
in wMch a security interest has hereafter been granted in writing to the AgHBt; 

(g) all ledger slieets, ledger cards, files, correspondence, records, bbofcs of 
account, business papers, computer software (owned by (he Borrows or m which it has an 
interest), computer programs, t^>es, disks and documents relating to (a), (b), (c\ (d), (e) or (f> of 
this paragraph; and 

(h) all proceeds and products of (aX (b), (c), (d), (e% (0 and (g) in wbatever 
fonn, including, but not limited to: c a ^ deposit accounts (̂ idietheT or not con^irised solely of 
proceeds), certificates of deposit, insurance jMXJceeds (including hazard, flood and oedrt 
insurance), negotiable instruments and other instruments for tbe payment of money, diattel 
p^ver, security agreements, documoote, eroineait domain proceeds, condenmation proceeds and 
tort daim proceeds. 

"Collection Accounts" ̂ al l have the meaning sdt forth in Section 4.15(g) hereof. 

"Commitment Percentage" of any Lender shafl mesa the percentage set forth 
below such Lender's name on the signature page hereof as same may be adjust^ upon any 
assignment by a Lenda: pursuant to Section 163 hereof 

"CotnpHan .̂e Certificate" shall mean liie certificate executed by the Chief 
Financial Officer of the Borrower pursuant to Secticm 9.7 or 9.8 siubstantiaUy in the fonn of 
ExhiMt C and oti^erwise satisfectoiy to Ibe Agent 

"Consents" shall mean all fiHngs and all licenses, permits, ccMaseaits, approvals, 
aufhorizations, qualifications and orders of governmental autiiorities and other third parties, 
domestic or foreign, necessary to carry on any Loan Party's bosiness, inclu^m^ witiiout 
limitation, any Consults required imdeir all applicable fedsal, state or othea: ̂ ^licable law. 

"Contract Rate" shall mean, as ofthe date of determtnation, an interest rate per 
anninn equal to (a) the Altemate Base Rate with respect to Domestic Rate Loans and (b) die sum 
of tbe Libor Rate phis Applicable LIBOR Rate Margin with respect to Libor Rate Loans. 

"Controlled Group" shall mean all members of a controlled groi^ of corpc»ations 
and all trades or buanesses (whether or not incorporated) under common control ^^ch, togetiier 
with the Borrower or any of its Subsidiaries, are treated as a single employer under Section 414 
ofthe Code. 

"Customer" shall mean and include the account ddrtor with respect to any 
Receivable and/or the prospective purchaser of goods, services or both witii respect to any 
contract or contract right, and/or any party who enters into or proposes to enter into any contract 
or other arrangement with the Borrows: pursuant to vAich the Borrows is to deliver any 
personal property or perform any services, 

"Dcfiiult" shall mean an event v*dch, with tiie giving of notice or passage of time 
or both, would constitute an Bvoat of Defeuit. 

{NCe-VES CRBDIT ASR- EXECUTIOK C0PY.D0C;13 



hereof. 

America. 

"Default Rate" ^lall have the meaning set forth m Section 3.1(d) hereof. 

"Defaulting Lender" shall have the meaning set forth in Section 2.15(a) hereof 

"Deposit Account Agreauent" shall have the meaning set forfi in Section 4,I5(g) 

"Dollar" and die sign "S" shall mean lawful money of tiie United States of 

"Domestic Rate Loan" shall mean any Ad̂ ^̂ mce thai beats interest based ispon tiie 
Alternate Base Rate. 

"FamiTips Before Interest and Taxes" shall mean for any fiscal praiod the sum of 
(i) net income (or loss) of Voluntes" Energy Services, Inc. and its Subsidiaries on a consoHdated 
b a ^ fbr such period (excluding extraordinary gains), Ql) plus all intwest expanse of Votuntea* 
Biergy Services, Inc. and its Subsidiaries on a consolidated basis for sack p ^ o d and (lii) plus all 
charges against or minus credits to incrane of Volunteer Energy Services, Inc. and its 
Subsidiaries for federal, state and local taxes on a consolidated basis for such period 

"EBITDA" shall tnean fbr any fiscal period the sum of (f> Earning Before 
Interest and Taxes for such p^od , (Ji) plus depredation expenses of Voluntjeer Eorargy Services, 
Inc. and its Subsidiaries determined on a consolidated basis for sudh period for ^deral; state and 
local taxes, and (iii) plus amortization e^qienses of Volunte^ BDorgy Services, Inc and its 
Sub^diaries on a consolidated basis for such period. 

'^CO" shall mean Energy Cooperative of Ohio, a not-for-profitt corporaticm 
organized under the laws of the State of Ohio. -

"ECO Gas Sales Agreemenf* shall mean any agreement betweai the Bosiower 
and ECO providing for the Borrower's sale of Gas to ECO. 

' E : C 0 Security AgremienT shall mean that certain Security AgreCTnent* dated as 
of January 31, 2005, executed by ECO in favcff of the Bomower and granting the Borrower a 
security interest in the assets of ECO as security for the obligations of ECO to die Borrower. 

"Elirible Assignee" shall mean any ofthe following Persons: (a) a Lender; (b) an 
Affiliate of a Lender; (c) an Approved Fund; and (d) any athffl' Person (other than a natural 
person) approved by (i) the Agent, (ii) in the case of any assignmeait of a commitment to make 
Advances hereunder, tiie Issuer, and (ui) unless an Event of Default or Default has occinred and 
is continuLng, the Borrower (eadi such ^proval not to be unreasonably withheld or delayed); 
provided that, notwithstanding the fiire^ing, tiie term "Eligible Assignee" shall not iiK^ude of 
the Borrower's Affiliates or Subsidiaries and; provided, fiirther, that, notwithstanding tiie 
foregoing, a Person shall oniy be an "Elipble Assignee" if (i) such Person shaU have coir^lied 
with the requirements of Section 163, 16.16 and 16.17, and <fi) the assignment to or 
participation of such Person shall not constitute a "prohibited transaction'' (as defined in Section 
406 of ERISA or Section 4975 of die Code). 
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"Eligible Inventoiy" shall mean and include with respect to the Borrower, 
Inventory of the Borrower, valued at the lower of cost or market value, determined on a first-in-
fixst-out basis, which; (i) conasts of Gas, (n) has been delivered by tbe Bonowar to a Local 
Distribution Conipauy pursuant to an Aggregation\Pooling Service Agreaneot, (iii) is in Gas 
storage tanks or pipelines of such Locsd Distribution Company ot rdated [dpeliAe transmitter 
pending transport to the Borrowers cuskHners, <iv) T»*adi is not, in the Agent*s opmion, c^xsolete, 
slow moving dr unmerdiaiM>le and (v) the Agent, in its sole and reasonable discretion, shall not 
deem ineligible Inventory, based on saidh considetations as tbe Ageait may fit>ffl time to time 
reasonably deem appropriate induding, without limitation, vdietfaer the Inventoiy is sobfect to a 
perfected, first priority security interest in favor of the Agent and whetiicr the Mveotory 
conforms to all standards in^sed by any governmental agency, divi^on or d^)artment thereof 
wtddi has regulatory autimrity over sudi goods or the use or sale thereof hi addition, no such 
Inventory ofthe Borrower shaO be Eligible Invcratory if it: 

(a) is not owned by the Borrower fiee and clear of all liens and ri^ids of any 
other Person (including the rights of surety tiiat has issued a bond to assure die Borrower's 
performance with respect to that Inventory), except the liens in favor of the Agent, on behalf of 
itself and tiie Lenders, and otba* Permitted Encumbrances (subject to reserves established by the 
Agent in accordance with the terms of this Agreement); 

(aa) is Inv^Btoiy consisting of Gas being cfelivered to the Borrower pursuant to 
a Base Contract for Sale and Purehase of Natural Gas which is not yet delivered to a designated 
ciiygate ofthe ^iplicable Local Distribidion CoiEpaay; 

(b) cxcqpt for Inventoiy consisting of Gas whidi is being transported to 
customers by a Local IHstribution Company after delivery of such Gas to sudi Local 
Distribution Company by the Bonuwor or viiiich is being stored in Gas storage tanks or pipelines 
of sudi Local Distribution Company or related jnpeline transmitter prior to sudi transport 
pursuant to an Aggregation\Poolmg Service Agreemeaat, (i) is not located on premises owned, 
leased or rented by ibe Bonower and set forth in Sdiedole 4 3 fas sndi Schedule may be updated 
fiom time to time), or (ii) is stored at a leased location, unless a reasonably satisfactory landlord 
waiver has been delivered to the Agent, or reserves reasonably satisfactory to the Agent have 
been established by the Agent with.respect tiicreto or (iii)is stored with a bailee or 
warehouseman unless a reasonably satisfactory warehouseman wafver or a reasonably 
satisfactory, acknowledged bailee letter has berai recdved by the Agent or reserves reasonably 
satisfactory to the Agent have been established by the A^ent with respect thereto, or pv) is 
located at a location owned by the Borrower that is subject to a mortgage in favor of a lender 
other than the Agent unless a reasonably satisfactory mortgE^ee waiver has been delivered to the 
Agent, or reserves reasonably satisfactory to the Agent have been established by the Agent wifli 
respect thereto; 

(c) except for Invaitoiy consisting of Gas whidi is being transported to 
customers by a Local E>istribution Con^)any after delivay of such Gas to siKh Local 
Distribution Company by the Borrower or which is being stored in Gas storage tanks or pipelines 
of such Local Distribution Company or related pipeline transmitter of such Local Distribution 
Company prior to siich transport pursuant to an Aggregation\Poolir^ Service Agreement, is in 
transit unless such otherwise Elj^ble Invaitory is (i) in transit from a domestic Itwsation owned 
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by the Borrower or a domestic location identified on Schedule 8.Kt) (as sudi Schedule may be 
updated firom time to time) to a domestic location owned by tiie Botuower or a location idesitified 
on SctoiuJe 8.Kft (as sudh Sdiedule may be i^dated finom time to time) or (ii) inventory for 
wiiich titie has passed to the BomowBr, which is insured to the fiiU value thereof and with r^»ect 
to which (A) all negotiable bills of lading shall be properiy endorsed and in the Agenf s 
possession and (B) all non-negotiabie bills of lading shall be issued in the Agenf s name; 

(d) is covered by a negotiable document of titie, unless soch docimiiQQt has 
been delivered to the Agent with all necessary endors^nents, free and dear of all liens except 
those in favor of the Agent and the Lenders; 

(e) is placed on consdgnm^it (or is being hdd pursuant to a consignmeait 
agreement); 

(f) is excess, obsolete, unsalable, shopworn, seconds, damaged or unfit for 
sale; 

(g) consists of goods vMdi have been returned by the Customer, exdudtng 
goods returned for reprocesang in die ordinary course of business; 

(h) consists of display it^ns or packing or shippii^ materials, manu&ctucing 
sixties or re^slacement parts; 

(i) is not of a type held for sale in the ordinary course ofthe BcRrowar's 
business; 

Q) breaches any ofthe representations or warranties pertaining to Inventory 
of tbe.Borrower sei forth in this Agreemcant or in any ofthe Othar Loan Document^ 

(k) [reserved] 

(I) consists of any gross profit mark-up in connection with the sale and 
distribution thereof to any division ofthe Borrower or to any Affiliate ofthe Borrower, 

(m) except for Inventoty consisting of Gas whidi has been delivered by tbe 
Borrower to a Local Disdibution Company pursuant to a Aggr^ation\PooIing Service 
Agreem^it, consists of Hazardous Substances or goods that can be transport:ed or sold only witii 
licenses that are not readily available. 

(n) except for Invwitoiy eoimsting of Gas which has been delivered by the 
Borrower to a Local Distribution Company pursuant to a A^gregation\Poolkig. Service 
Agreement, is not covered by casualty insurance as required by terms of this Agreement 
reasonably acceptable to the Agent; 

(o) was produced in violation of the Fair Labor Standards Act and subject to 
the "hot goods" provision contained in Utie 29 U.S.C. Section 215(aXl); or 
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(p) is not otherwise satisfactory to the Agent as determined in good faith by 
the Agent in the exerdse of its discretion in a reasonable manner. 

'Thgible Invoice" shall mean an invoice or other documaitary evidence 
satisfactory to the Agent of billings for Gas sold by die Borrows and which: 01) in the case of a 
sale of Gas by the Borrower to a Customer in connection with the Ohio CHOICE program and 
transported to such Customer by a Local Distributioai Company pursuant to an 
Aggr^ationXPooling Service A^eement, shall mean documentary evidcmce consisting of the 
internal "invoice" geno^ited in connection with the Borrower's receipt of a repeal fimn such 
Local Distribution Company refleding the ddivery of Gas to sodi Customs, such report by 
such Local Distribution Company and the invoice sent by sudi Local Distribution Company on 
behalf of the Borrower to such Customs and (ii) in the case of a sale of Gas by the Borrower to 
a Customer in cc»iiiection with gen^^al transxissicm service of tiie Borrower, ^lall mean the 
invoice sent to sudi Customer directiy by the Borrower. 

"Eligible Receivables" shall mean and include with respect to the Borrower, each 
Rccdvablc consisting solely of Accounts of the Borrower arising in the ordinary course of sudi 
Borrower's business and which the Agent, in its sole and reasondile o ^ t judgment shall deem 
to be an Eligible Receivable, based on sudi considerBtions as the Agent may from time to time 
deem appropriate. A Recdvable shall not be deemed e l i ^ l e unl^s such RccdvE^le is sul^ect 
to the Agents first priority perfected security interest and no other Lien (other than Permitted 
Encumbrances), and is evidenced by an Eligible Invoice satisfactory to the Agent In additioai, 
no Receivable ofthe Borrower shall be an Eligible Receivable if; 

(a) except fbr sales to ECO pursuant to the ECO Gas Sales Agreem^ot. it 
arises out of a sale made by the Borrower to an Affiliate of the Borrower or to a Person 
controlled by an Affiliate ofthe Borrower^ 

(b) except for sales to ECO pursuant to the ECO Gas Sales Agjeemcirt, it is 
due or unpaid more than sixty (60) days after the original due date or more than nmety (90) days 
after die original invoice date ofthe Eligible Invoice; 

(bb) with respect to sales to ECO pursuant to the ECO Gas Sales Agreranent, it 
is due or unpaid more dian ninety (90) days after the original due date or more than one hundred 
and twenty (120) days afta- the original invoice date ofthe Eligible hivoice 

(c) fifty percent (50%) or more of the Recdvables fit>m such Customer are 
not deemed Eligible Receivables hereunder; 

(d) any covenant, rqsreseaitation or warranty contained in this Agreement with 
respect to such Receivable has been breached; 

(e) the Customer shall (i) apply for^ suffer, or consraft to the ai^infcment of, 
or the taking of possession by, a r^^ver, custodian, trustee or liquidator of itself or of all or a 
substantial part of its property or call a meeting of its creditors^ (ii) admit in writing its inability, 
or be generally unable, to pay its debts as they become due or cease operations of its presoit 
business, (iii) make a general assignment for the benefit of creditors, (iv) commence a voluntery 
case under any state or federal banknq3rtcy laws (as now or hereafter in effect), (v) be adjudicated 
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a baiiknq)t or insolvent, (vi) file a petition seeking to take advantage of any other law pxividing 
for the relief of debtors, (vii) acquiesce to, or fail to hasve dismissed, any petition vMch is filed 
against it in any involuntary case under sudi banknqjtoy laws, or (viii) take any action for the 
purpose of effecting any ofthe foregoing; 

(f) Ihe sale is to a Customer outside the continental United States of America 
or, to the extent acceptable to the Agoat, Canada, unless the sale is on letter of credit, guaranty or 
acceptance terms, in each case acceptable to the Agent in its sole discretion; 

(g) Ihe sale to the Customer is on a bill-and-bald, guaranteed sale, sale-^md-
retum, sale on approval, consignment or any other repurchase or retum basis or is evideaoed by 
chattel paper; 

(h) &e Agent beheves, in its reasonable credit judgment, that collection of 
sudi Recdvable is insecure or that such Receivable may not be paid by reason of tiie Customer's 
finandal inabifity to pay; 

(i) the Customs is the United States of America, any state or any department, 
agesicy or instrumentality of any of th^n, unless the Borrower assigns its right to paymeaat of 
such Receivable to the A^ent pursuant to fee Assigmnent of Claims Act of 1940, as amended (31 
U.S.C. Sub-Section 3727 et seq. and 41 U.S.C. Sub-Section 15 ĉ  seq.) or has otherwise 
complied vdth other applicable laws and has complied with Section 6.4 hereof 

(j) ti^ goods giving rise to sudi Receivable have not been sh^^)ed or 
transported to the Customer or the services giving rise to sudi Recdvaible have not been 
performed by the Borrower or the Recdvable otherwise does not repiesent a final sale; 

(k) except fbr sales to ECO pursuant to the ECO Gas Sales Agfxsemexst, the 
Receivables ofthe Customer exceed a credit limit deteainined by the Agent, in its sole discretion, 
to the extent such Recdvables; 

(1) the Recdvable is subject to any offset, deduction, defense, dispofcCi, or 
counterclaim, or is owed by a Customer that is also a creditor or suj^ilier ofthe Borrower (but 
only to the extent of the Borrower's obligations to such ci^tomer fiwm time to time) or the 
Receivable is contingent in any respect or for any reason; 

(m) the Borrower has made any agreement with any Customer for any 
deduction therefiom, except for discounts or allowances made in the ordinary course of business 
for prompt p^Tnent, all of which discounts or allowances are reflected in the calculation ofthe 
face value of each respective invoice rdated thereto; 

(n) any return, r^ection or repossession of the merchandise has occarred or 
the reaidition of services has been disputed; 

(o) such Recdvable is not payable to the Borrower; or 

(p) such Receivable is not otherwise satisfactory to the Agent as determined 
in good faith by the Agent in the exercise of its discretion in a reasonable manner. 
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'Enviromneotal Complaint" shall have the meaning set forth in Section 4.18(d) 
hereof 

"Environmental Laws" shall mean all federal, state and local environmental, land 
use, zoning, healtii, chemical use, safety and sanitation lavra, statutes, ordinances and codes 
relating to the protection of the environmoot and/or governing the use, storage, treatment, 
generation, transportation, processing, handling, production or di^josal of Hazardous Sutetances 
and the rules, regulations, polides, guidelines, interpretations, decisions, orders and directives of 
federal, state and local govemmental agendes and authorities with respect thereto. 

"Equipment" shall mean and include as to a Person all of such Pdson's goods 
(other than Inventory) whether now owned or hereafter acquired and wherever located induding, 
without limitation, all equipniHit, madmery, apparatus, vehides, fittings, fimaiture, fumidungs, 
fixtures, parts, accessories and all replacements and substrtutioos tiierefar or acce^ions tiiereto. 

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as 
amended fiom time to time and the rules and regulations promulgated tiiereunder. 

'Eurocumcncv Reserve Percaitage" shall mean, for any Intearest Period in respect 
of any Libor Rate Loan, as of any date of determination, die aggregate of the tihen stated 
maximum reserve percentages (induding any margmal, special, emergency or supplemsotal 
reserves), expressed as a decimal, ^>plicable to such Interest Pmod Qf more than one sudi 
pCTcentage is ^jplicable, the daily a v a ^ e of such percentages for those days in such Inteest 
Period during which any such percentages shall be so iQsplicaible) by the Bo£Brd of Governors of 
the Federal Reserve System, any successor thereto, OT any other banking authority, domestic or 
foreign, to v^ch the Agent or any Lender may be subject in respect to anocurreru^ fimding 
(currently refearred to as "Eurocurrency Liabihties'' m Regulation D of tiie Federal Reserve 
Board) or in respect of any other categoiy of liabilities including depoats by reference to which 
the interest rate on Libor Rate Loans is determined or any cate^ry of extension of credft or other 
assels that include the libor Rate Loans. For purposes hereof, sudi reserve requirranente shall 
include, without limitation, tiiose imposed under Regulation D ofthe Federal Reserve Board and 
the Libor Rate Loans shall be deemed to constitute Eurocurrency liaWMes subject to soch 
reserve requir^ents without benefit of credits for proration, exceptions or oi^ets "wiuch may be 
available fitim time to time to the Agent under said Regulation D, 

"Event of Default" shall mean the occurrence of any ofthe events s^ forth in 
ArtideX hereof 

"Executive Order No. 13224" shall mean the Executive Older No. 13224 on 
Terrorist Finandng, effective September 24, 2001, as the same has been, at shall hereafter be, 
renewed, extended, amended or replaced. 

"Existing Letters of Credit̂ * means letters of credit outstanding on Jhe Closhig 
Date issued by National City Bank which vAU continue to be outstanding after tbs Closing Date 
and which will be secured hereimder. 

"Fee Letter" shall mean that catain letter dated as ofthe date hereof from the 
Borrower to the Agent v«th respect to certain fees payable in connection with this Agreemsit 
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"Federal Funds Effbctive Rate" shall mean, for any day, the rate pa* aruiura 
(rounded upwards, if necessary, to tbe nearest one hundredth of one pKcent (1/lOOdi of 1%) 
equal to the wdghted average ofthe rates on overnight federal fimds transactions with members 
ofthe Federal Reserve System arranged by federal fimds brokers on such day, as published by 
the Federal Reserve Bank of New York on the Business Day next succeeding sut^ day; 
provided, however, that (a) if the day for which svxh rate is to be defcamined is not a Business 
Day, the Federal Funds Rate for such day shall be such a rate on such transactions on the 
immediately preceding Business Day as so published on the neict succeeding Business Day and 
(b) if such rate is not so published for any Business Day, the Fedraal Funds Rate for such 
Busmess Day shall be the average of quotations for such day on such transactions recdved by 
tiie Agent fiom three federal ftmds biokMs of recognized standing sdected by fhe Agent 

"Fix^ Chaiae Coverapie T?atin" shall mean and include, with respect to airy fiscal 
period, the ratio of (a) EBITDA minus C^ta l Expenditures tlmt w^e not spedfically fimded by 
Indebtedness (other than a Revohliitg Advance) of Volunteer Energy Services, Inc. and its 
Subsidiaries on a consohdated basis with respect to such period, minus cash taxes paid 
Oncluding* if applicable. Subchapter S taxes) of Volunteer Ene i^ Services, foe and its 
Subsidiaries on a consolidated basis with respect to such period to (b) Fixed Charges. 

"Fixed Charges'* shall mean, with respect to any fiscal pmod, the sum of 
(a) interest expense of Volunteer En^gy Services, Inc. and its Subsidiaries on a consolidated 
basis with respect to such period, plus (b) scheduled jKindpal paymessts oa Indebt^ne^ of 
Volunteer Energy Services, Inc. and its Subsidiaries on a consolidated basis with respect to such 
period, plus (c) di\dd^ds and distributions (other than hicome Tax Distributicms) of Vohmteer 
En^gy Services, Inc. and its Subsidiaries on a consoHdated basis with respect to such poiod as 
permitted by Section 7.7 hereof 

"Formula Amount" shall have tlte meaning set forth in Section 2.1(a). 

"Fund" shall mean any Person (otiier than a natural person) tiiat is (or will be) 
crtg^ed in making, purchasing, holding or otherwise invesifing in commCTcial loans aiui ^milar 
extensions of credit in the ordinary course of its business, 

"GAAP" shall mean genetaUy accepted accounting prindples in the United States 
of America in effect fix>m time to time. 

"Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a 
gaseous state consisting primarily of mefliane vvhich the Borrows sells Ln the ordinary course of 
its business pursuant to hs Ohio Competitive Retail Natural Gas Supplier Certificate. 

"General Intangibles" ^ali mean and include as to a Person all of sisch Pa:son's 
general intangibles, whether now owned or hereafter acquired including, without limitation, all 
payment intangibles, choses in action, causes of action, corporate or other business records, 
inveoitions, designs, patents, patent applications, equipment formulations, manufacturing 
procedures, quality control procedures, trademarks, service marks, trade secrets, goodwill, 
copyrights, design ri^ts, software, computer information, source codes, codes, records aiid 
d^es, registration, licenses, fianchises, customer lists, tax refunds, tax refund clahns, con^nter 
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programs, all claims under guaranties, security interests or other security, held by or granted to 
such Person to secure payment of any ofthe Recdvables by a Custon:^- (other than to the exteijt 
covered by Receivables), all rights of indemnification and all other intangible property of every 
kind and nature (other than Recdvables). 

"GovemTnental Body" shall mean any nation or govemmaot, any state or other 
political subdivision thereof or any entity exeadsin^ the legislative, judicial^ regiilatniiy or 
administrative fimctions of or pertaining to a govemment 

"Guarantor" shall mean Richard A, Cumutte, Sr. and any othiar Person who m ^ 
hereaftjer guarantee payment or peofoimance of the -w^ole or any part of the Obligations and 
"Guamntors" ^hall mean collectivdy aU sudi Persons. 

"Guaranty" shall mean any guaranty ofthe Obligations ofthe Boirower executed 
by a Guarantor in favor ofthe AgMt for its benefit, the benefit of flic Issuer and for the ratable 
benefit of the Leodras, together with all amendments, supplements, modifications, substitutions 
and replacements thereto and thereof 

"Guaranteed Eligible Receivable" shall tnean a Recdvable which constitutes an 
Eligible Receivable and which is subject to an agre^n^it with a Local Distribution Company, in 
substance satisfactory to the Agent in its sole disca^tion, fidly guarantying the Customer paymoxt 
of such Receivable to the Bcaiower or agreeing urK^nditionally to purchase such Receivable 
from the Borrower so long as: 

(a) the Local Distribution Conipany executing die agrewnent jaoviding for sudi 
guaranty or purchase has given all consents necessary to permit the assignment of a security 
interest to the Agent in the Borrower's rights under sudi agrcemeait; 

(b) except for sales to ECO pursuant to the ECO Gas Sales Agreement, it is 
due or unpaid more than sbrty (60) dajre afiier fhe original due date or more than ninety (90) days 
after 1he origmal invoice date ofthe Eligible Invoice; and 

(c) with respect to sales to ECO pursuant to. the ECO Gas Sales Agreement, it 
is due or m^aid mora than ninety (90) days after the original due date or more than one hundred 
and twenty (120) days after the original invoice date ofthe Eligible Invoice, 

"Hazardous Discharge" shall have the meaning set forth in Section 4.18(d) hereof 

"Hazardous Substance" shall mean, without limitation, any ftamnmble explosiveSj 
radon, radioactive materials, asbestos, urea formaldehyde foam insulation, polychlorinated 
biphcaiyls, petroleum and petroleum products, methane, hazardous materials. Hazardous Wastes, 
hazardous or Toxic Substances or related materials as defined in CERCLA, the Hazardous 
Materials Tiansportation Act, as amended (49 U.S.C Sections 1801, et seq.), RCRA or any other 
applicable Environmeutal Law and in the regulations adopted pursuant thereto. 

"Hazardous Wastes" shall mean all waste materials subject to regulation under 
CERCLAj RCRA or applicable state law, and any other applicable Federal and state laws now in 
force or hereafter enacted relating to hazardous waste disposal. 
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"Hed^g Contract" shaU mean fMcign exchange contracts, coueacy swap 
agreements, futures contracts, intraest rate jmitection agreements, interest rate future agrcCTiCTts, 
interest rate swap agreements, interest rate cap agreements, interest rate collar agteraoients, 
option agreements or any other similar hedging agreemeaits or arrangements entered into by a 
Person. 

Contracts. 
"Hedging Obligations" shall mean all liabilities of a PecBon under Hedgmg 

"Income Tax Distributions" shall have the meaning set forth in Section 7,7 hereof 

"Indebtedness" of a Person at a particular date shall mean aU obtigations of sudi 
Person which in accordance with GAAP would be classified i ^ n a balaiK:e sheet as liabilities 
(esc^t coital stock and surphis earned or otherwise) and in any event, without limifatian by 
reason of enumeration, shall include all Hedging Obligations, indebtedness, debt ajKi othea: 
similar monetary obligations of such Person whether direct or guaranteed, and all premiums, if 
any, due at the required prepayment dates of such indebtedness, ai^ all inddrtedness secured by 
a Lien on assets owned by such Person, whether or not such indebtedness actually shall have 
been created, assumed or incurred by such Person. Any indebtedness of sudi Person resulting 
fiom the acquisition by such Person of any assets subject to any Lien shall be deemed, for the 
purposes hereof to be the equivalent of the creation, assumption and mcurring of the 
indebtedness secured thereby, v^ether or not actually so created, assumed or incurred. 

"InelimT l̂e Security" diall mean any security whidh may not be underwihteii or 
dealt in by member banks ofthe Federal Reserve System undM Section 16 ofthe Banking Act of 
1933 (12 U.S.C. Section 24, Seventii), as amended, 

"Interest Period" shall mean the period provided for any Libor Rate Loan pursuant 
to Section 2.2(b) hereof 

"Inventory" shall mean and iadude as to a Person all of sudi Person's rK)W owned 
or hereafter acquired goods (including, in the case ofthe Borrower, Inventory consisting of Gas), 
merdiandise and other personal property, wherever located, to be furnished under any 
consigmnent arrangranent contract of service or held for sale or lease, all raw materials, work in 
process, finished goods and materials and siqspties of any kind, nature or description widdi are 
or might be used or consumed in such Person's business or used in selliii^ or fiimislui^ such 
goods, merchandise and other personal property, and all documents of titie, bill of lading or other 
documents representing them. 

"Inventory Advance Rate" shall have the meaning s^ forth m Section 2. l(a)(u) 
hra^of. 

"Investment Property" shall mean and include as to a Person, all of sudi Person's 
now owned or hereafter acquired securities (v^etfaer certificated or uncertificated), s<«urities 
aititiements, securities accounts, commodities contracts and commodities accounts, 

"Issuer" shall mean, with respect to any Letter of Credit, the issi^r of such Letter 
of Credit and shall be, with respect to any Letter of Gredit h^mmdo". National City Bank, or 
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each other Lender that is requested by the Agent with the appRn^ ofthe BOSXOWIOT, and agrees 
to act as an Issuer, and each of their successoK and assigns (and whidi may be nqilaced at the 
sole discretion of the Agent). 

"Leader" and "Lenders" shall have the meaning ascribed to such term m foe 
preamble to this Agreement and shall include each Pason vrfuch becomes a transferee, successor 
or assign of any L^ider. 

hereof 
"Letter of Credit Application" sbaH have the meamng set forth in Section Z9(a) 

"Letter of Credit Fees" ghall have tiie meaning set forth in Section 32 hereof 

"Letters of Credit" shall have the meaning set forth m Section Z8 hereof 

"Libor Rate" shall mean, for any Interest Period with respect to a Libc^ Rate 
Loan, the quotient (rounded iqywards, if necessary, to the nearest one sixteenth of one peicent 
(1/16th of 1%) of: (x) the per annum rate of interest, deterniiried by the Ageait in accOT^^ 
its usual procedures (wltich determination shall be conclusive absotrt mam&st error) as of 
approximately 12:00 noon (Londoai time) two (2) Business Days prior to the he^smsg of sodi 
Interest Period pertaining to such Libor Rate Loan, as provided by Bloomberg's or Reutess (or 
any other similar company or service that provides rate quotations cxmqjamble to those curriMitiy 
provided by such companies as the rate in the London interbank market), as detianmied by the 
Agent fixxm time to time for purposes of providing quotatimis of interest rates c^licable to 
deposits in Dollars or in the London interbank market) as the rote in tte London toDerbank 
market for deposits in Dollars in immediately available fimds vwfh a maturity conqjiarable to such 
Interest Period divided bv (y)a numbCT equal to 1.00 minnfi die Eurocmxancy Reserve 
PercentBge. In the event that such rate quotation is not available for any reason, foen the rate (for 
purposes of clause (x) hereof) shall be the rate, ddiermined Ijy the Agent as of approximately 
12:00 noon (London time) two (2) Busings Days prior to the begiiming of sich Interest Period 
pertaining to such Libor Rate Loan, to be the average (rounded î iwEuds, if necessary, to the 
nearest one sixteenth of one percent (1/16lh of 1 %)) of the per ammm rates at vdudi deposits in 
Dollars in tmmediatdy available funds in an amount comparable to such Libor borrowing and 
with a maturity comparable to such Interest Period are offered to tbe prhne banks by leading 
banks in the London interbank market The Libor Rate shall be adyusted automatipally on and as 
ofthe effective date of.any change in the Eurocurrency Reserve Percentage. 

"Libor Rate Loan" shall mean an Advance at any time that bears intoest based on 
the Libor Rate. 

"LICTL" shall mean any mortgage, deed of trust, pledge, hypothecation, 
assignment, security interest, lien (\^ether statutory or otherwise), C h a i ^ claim or 
encumbrance, or preference, priority or other security agreement or preferential arran^ment 
held or asserted in respect of any asset of any kind or nature vdiatsoever induding, without 
limitation, any conditional sale or other titie retention agreement, any lease having substantially 
the same economic effect as any of the foregoing, and the filing, o]̂  or agreement to give, any 
financing statement under the Uniform Commerdal Code or comparable law of any jurisdictiort 
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"Loan Account" shall have the meaning set forth in Sedion 2.7 hereof, 

"Loan Party" or "Loan Parties^ shall mean, auagulady or collectivdy, as the 
context may require, the Borrower and each Subsidiary of the Bonowor that executes this 
Agreement 

"Local Distribution Company'̂  shall mean Cindnnati Gas and Electric Cocopany, 
Columbia Gas of Ohio, Inc., Dominion East Ohio Gas Company, and Cohmibia Gas of 
Pennsylvania, and any other local gas distribution company acceptjdsle to the Agent in its sde 
discretion. 

"Lodd>ox" shall mean a post office box rented by and in the name of the 
Borrower as required by this Agreement and as to which only the s^iplicable Lockbox Bank and 
the Agent have access pursuant to the i^uirements of this Agreement and wtnch can not be 
closed by the applicable Loddiox Bank without the consent of the Agent pursuant to the 
applicable Blocked AccoimtA^reemQit 

"Lockbox Aereament" shall have the meaning set fortii in Section 4.15(g) hereof. 

"Lockbox Bank" shall mean National City Bank and, • for sudi period as is 
acceptable to the Agent any other financial institution acceptable to (he A ^ n t 

"Material Adverse Effect" shall mean a material adverse effect on: (a) foe 
financial condition, results of operations, business or prospects of the BcMTOwer or any other 
Loan Party, (b) the Borrower's ability to pay the Obligations in accordance with the terms 
thereof, (c)the value ofthe Collateral, or tl^ Agenf s Liens on the Collateral'or, sul^ect to 
Permitted Encumbrances^ the priority of any such Liea or (d) the pKK^cal realization of foe 
benefits of the Agenfs and each Lender's rights and remedies under this Agreement and die 
Other Loan Documents. 

"MayimuTn Revohing Advance Amount" shall mean 

"Monthly Advances" shall have ̂  roeaning set fcMlh in Section 3.1(a) hereof 

"Multiemployer Plan" shall mean a "muttiranployrar plan" as defined in 
Sections 3(37) and 4001(aX3) of ERISA. 

"National Citv Bank" ^lail mean National City Bank, a national banking 
association, and its successors and assigns. 

"NCBC" shall have the meaning set forth in the preamble to this Agreement and 
shall include its successors and assi^is. 

''Non-Consenting Lender'' shall.have the meaning set forth in Section 16.3(h) 
hereof 
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"Note" shall mean each Revolving Credit Note and "Notes" shall collectivdy 
mean all of fhe Revolving Credit Notes. 

"Obligations" shall mean and include any and all loans, advances, debts, 
liabilities, obligations, covenaats and duties (absolute, ccHitingeaxt; matured or unmatured) o^nng 
by the Borrower to the Lenders, tiie Issuer or the Agent or to any other dhect or indirect 
subsidiary or affiliate of the Agent, the Issuer or any Lender of any kind or nature, preseait or 
future (inchiding without limitation, any interest accruing itex&M after maturity, or after the 
filing of any petition in bankruptoy, or the commencement of any insolvency, reorganization or 
like proceeding relating to foe Borrower, vdiefoer or not a claim for post-fiEiig or post-petition 
interest is allowed in such proceeding), whethCT or not e^deaiced by ariy note, guaranty OT ofoer 
instrument vdiefhesr arising under any agreennent, instrument or document (including^ without 
limitation, this Agreement and the Other Loan Docmnraots) Aether or not ftH- the paymait of 
money, whether arising by reason of an extenmon of credit, opening of a letter of cxiedr̂  loan, 
equipment lease or guarantee, under any Hedging Contract or in connection wifo ai^ cash 
management or treasury administration services or in any otiii^ manner, ^diefber aridng oiut of 
overdrafts or deposit or other accounts or dcctconic fimds transfers (whether throu^ autoniated 
clearing houses or otherwise) or out ofthe Agenlfs, foe Issuers or any Lenders non-iecd^ of or 
inability to collect funds or ofoerwise not being made ^^ole in connection wifo dqxjsitocy 
transfer check or other similar arrangements, whether direct or indirect (Including those acquired 
by assignment or partic^ation), absolute or contingent, joint or sev^al, due or to become due, 
now existing or hereafter arising, contractual or tortious, liquidated or unliquidated, r^ardless of 
how such indebtedness or liabilities arise or by what agreement or instrumont they may be 
evidenced or whefoer evidenced by any agreement or instrument, including; but not limited to, 
any and all of the Borrower's Obligations or liabilities under this AgreemencE, the Oflier Loan 
Documents or under any other agreement betwerai foe Agent, the Issuer or the Lenders and fee 
Borrower (and including obligations of the Borrovrer to National City Bank under the Existrng 
Letters of Credit) and any amraidments, extensions, renewals or increases and ail costs and 
expenses of foe Agent, foe Issuer and any Leader incurred in foe documentation., n^ptiation, 
modification, enforcement, collection or otherwise fn connection wifo any of the foregoing, 
including but not limited to, reasonable attomeys' fees and expenses and all obligations of foe 
Borrower to foe Agent, foe Issuer or the Loaders to perform acts or r e f i ^ fixaan taking any 
action. 

"Ofoer Loan Documents" shall mean the Revolving Credit Notes, the 
Questionnaire, foe Fee Letter, the Letters of Credit, foe Blocked Account Agreements, the 
Waivers, any Guaranty, the ECO Security Agreement and any and all other agreemaats, 
instruments and documents, including, wifoout limitation, guaranties, pledges, powers of 
attorney, consents, and all ofoeir writings heretofore, now or hereafter executed by foe Borrower 
or ofoer Person and/or delivered to the Agent, foe Issuer or any Lender in respect of the 
transactions contemplated by this Agreement induding foose a^jeemraits, instruments and 
documents specified in foe Closing Memorandum. 

"Parent" of any Person shall mean a corporation or ofoer entity owning, directiy 
or induectiy at least fifty percent (50%) of foe shares of stock or ofoer ownerslup interests having 
ordinary voting power to elect a majority of foe Sectors of the Person, or other Persons 
performing siinilar functions for any siich Person. 
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"Participant" shall mean have foe meaning set forfo in Section I63(d}, 

"Payment Office" shaD mean initially 1965 East Sixfo Street, 4* Hoar, Clevdand, 
Ohio 44114; tbereaftra:, such ofoer office of foe Agent, if any, vMch it may dedgnate by notice 
to foe Borrower and to each Lender to be foe Payment Office. 

"ESGC" shall mean foe Pension Benefit Guaranty CorporatMm. 

"Permitted Encumbrances" shall mean (a) Liens in favor of foe Agent for the 
benefit of foe Agent and the Ler^ia:^ (b) UGDS for taxes, assessments or other ^yvernmental 
charges not delinquent or being contested in good faifo ami by ^ipropriate prooeedizigs and wife 
respect to vAich proper reserves have berai taken in accordaiw^ wifo GAAP; provided, that, sudi 
Liens shall have no effect on the privity ofthe liens in favor ofthe Agjent or foe value ofthe 
assefe in which foe A^ent has sudi a lien and a stay of enforcement of ai^ such Lien sfadl be in 
effect; (c) deposits or pledges to secure oblig^ons imder woricer's corrrpensation, sodal security 
or similar laws, or under unemployment insurance or g^ieral liability or product liability 
msurance; (d) deposits or pledges to secure bids, tenders, contracts (other than contracts ft^ the 
payment of money), leases, statutory obligations, performance bonds, surety and ŝ ppeal bonds 
and ofoer obligations of like nature arising in foe ordinary course of business; (e) medramc^ 
Workers, materialmen's, warehousemen's, common carriers, landlord's or ofoer like liens arish^ 
in the ordinaiy course of business wifo respect to obligations which are not due or vftich are 
being contested in good faith; (f) Liens placed upon eqmpmoit and real estate assets acquired to 
secure a portion of foe purchase price t t ^ o ^ provided that (x) any such hen shall not caicomber 
any ofoer property ofoer than insurance and ofoer proceeds of such equipment and real estate and 
(y) foe aggregate amount of Indebtedness secured by such Liens incurred aŝ  a r^nlt of sndi 
purchases during any fiscal year shall not exceed foe amount provided for in Section 7.6; 
(g) zoning reETtrictions, easements, encroadunents, rights of way, restrictions, leases,, license 
lestrictive covenants and ofoer similar titie exceptions or liens affecting Real Property, none of 
whidi materially impairs foe use of such Real PropCTty or foe value thereof and none of ̂ ^dndi is 
violated in any material respect by existing or siqipprting structures or land use; (h) attadimcgt 
and judgment liens vMch. do not constitute an Evaot of Default under Section 10.6; (1) Liens 
disclosed on Schedule 1.2 provided that foe priiidpal amount secured thereby is not hereafter 
increased, and no additional assets become sul^ect to such Lien, 

"Person" shall mean any individual, sole proprietordup, partnership, coipoQ:atiQn, 
business trust, joint stock company, trust, unincorporated organization, assodatkm, linrited 
liability company, institution, public bene&t corporation, joint vaiture, entity or government 
(whefoer federal, state, county, dty, munidpal or ofoowise, including any instrumentality, 
division, agency, body or department thereof). 

"Plan" shall mean any employee benefit plan within foe meaning of Section 3(3) 
of ERISA, maintairied for employees of the Boirower and any of its Subsidiaries or any mcaxibet 
of foe Controlled Group or any sudi Plan to whidi foe Borrows and any of its Subsidiaries OT 
any member of the Controlled Group is required to contribute on behaff of any of its en^loyees. 

'T^fections" shall iiave foe meaning set forfo in Section 5.5(a) hereof 
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"Questionnaire" shall mean the Documraitation Informatiosi Questionnaire and 
Perfection Certificate and foe responses foereto provided by the Borrower and any of its 
Subsidiaries and delivered to the Agent 

"Real Property" shall mean aU real property, bofo owned and leased, ofthe 
Borrower and any of its Subsidiaries. 

"Receivables" shall mean and include, as to a Person, all of sisdi Person's 
accounts, contract rights, instruments Qncludix^ those: evidencing indebtedness owed to such 
Person by its Affiliates), documents, chattel paper (indudmg electronic chattd papexX ^sostai 
intangibles relating to accounts, drafts and acceptances, credit card recdvables, and all other 
forms of obligations owing to such Person arising out of or in connection wifo the sate or lease of 
Inventory or foe rendition of services (including, but not limited to, tollii^ atrangemeats), all 
sî yporting obligations, guarantees and ofoer security tiierefor, wdieflwar secured or unsecured, 
now existing or hereafter created. 

hereof, 
"Recdvables Advance Rate" shall have the meanmg set forfo m Section 2,l(a)(i) 

"Reizister" shall have the meaning se^ fbrfo in Section 16 J(c) hereof 

"Regulations" shall have foe meaning set forfo in Section 16.16 heteof 

"Releases" shall have the meamng set fisrfo in Section 5.7(c)^) hereof 

"Rĵ 3ortahle Event" shall mean a rq>ortabie event described in Sedkm 4043(b) of 
ERISA or foe regulations promulgated thereunder. 

"Required Lenders" shall mean foe Lenders holding at least fifty-one percent 
(51%) of the Advances and, if no Advances are outstanding, ^haU mean foe Lenders holding 
fifiy-one percent (51%) ofthe Commitment PCTcentages. 

"Revolving Advances" shall mean Advances made othCT than Lcttgs of Credit 

"Revolvipg Credit Note" or "Revolving Credit Notes" ^idl mean, singulariy or 
collectively, as the context may require, foe promissory notes referred to. in Section 2-l(a) hereof 

"Section 20 Subsidiary" shall mean the Subsidiary of the bank holding company 
controUing NCBC, which Subsidiary has been granted aufoority by foe Federal Reserve Board to 
underwrite and deal in certain Indigible Securities. 

"Settiement Date" shall mean foe Closing Date and thereafter Thursday of eadi 
week unless such day is not a Business Day in whidi case it shall be the next succeeding 
Business Day. 

"Stock Purchase Asxeemenf' means that certain Stodc Redempticm Agreement, 
dated as of January 28, 2005, between foe Borrower and foe Stockholder providfaig for the 
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purchase of all of record and beneficial eqmty owna::^iip of the Borrower held by the 
Stockholder. 

"Stockholder^ mean Standard Energy Compffliy, an Ohio ca^oration. 

"Subchapter S" shall mean subdi^iter S ofthe Code. 

"Subsidiary" shall mean, in reelect of any Person that is not a natural Poison, a 
corporation or ofoer business entity foe shares constituting a m^r i ty ofthe outstandiiig CÊ dtal 
stock (or other form of ownership) or constituting a msgority ofthe voting power in airy dection 
of directors (or shares constituting bofo majorities) of which are (or upon the exerdse of any 
outstanding warrants, options or otiMsr rights WDold be) owned directly or indirectiy at the time in 
question by such Person or anofoer subsidiary of sudi Person or any comhinadan of tbe 
foregoing. 

"Term" shall have the meanir^ set forth in Section 13.1 baeof 

'TfTrpmatin^ Fvi^" shall mean (i) a Rq>Qrtd>le Event wifo reelect to any Plan or 
Multiemployer Plan; (ii) the withdrawal of the Borrower or any of its Subsidiaries or any 
member of foe Controlled Group fixim a Plan during a plan year in -vAnoh sudi entity was a 
"substantid employer" as defined in Section 4001(aX2) of ERISA; ^ii) the providing of notice of 
intent to terminate a Plan in a distress termination desrabed in Section 4041(c) of EEtlSA; 
(iv) the insthirtion by foe PBGC of proceeding to termmate a Plan or Multienqik^^ Plan; 
(v) any event or condition (a) whidi might constitute groonds under Section 4042 of ERISA for 
the termioation oî  or the appointment of a trustee to admimster, any Plan or MuhieD:̂ >loyer Plan, 
or (b) that may result in termination of a MuMemploy^ Plan pursuant to Section 4041A of 
ERISA; or (vi) foe partial or complete whhdrawal witinn the meamng of Sections 4203 and 4205 
of ERISA, of foe Borrower or any of its Subsidiaries or any monbear of the Controlled Group 
fiom a Multiemployer Plan, 

"Toxic Substance" shall mean and indude any material present on the Real 
Property which has been shown to have significant adverse effect cfR human healfo or ^ u d i is 
subject to regulation under foe Toxic Substances Control Act (TSCA), 15 U.S.C- Sections 2601 
et seq., ^jpUcable state law, or any ofoer ggjplicable Federal or state laws now in force or 
hCTeafter enacted relating to toxic substances. "Toxic Substance" includes but is not limited to 
asbestos, polychlorinated biphenyls (PCBs) and lead-based paints. 

"Unbilled Eligible Recdvable"' shall mean a Recdvable which would ofoerwise 
constitute an Eligible Recdvable but for foe fact that no Eligible Invoice exists with respect to 
such Receivable wifo respect to foe sale giving riw foe Recdvable; provided, however that (i) 
such Recdvable shall be recorded at cost without maric-up until an Eligfole Invoice exists, (fi) in 
foe case of a Recdvable foal would othexwise be a Guaranteed Eligibte Receivables, such 
Receivable is not recorded as billed until an Eligible Invoice exists and (iii) sudi Unbilled 
Eligible Recdvable is evidenced by a daily ddivciy report furnished by foe applicable pipeline 
transmitter. 

"UCP" shall have foe meaning set forfo m Section 2.9(b) hereof 
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"Undrawn Availabihty" shall mean, at a particular date, an amount equal to 
(a] foe lesser of (i) foe Formula Amount or (ii) the Maxnnum Revolving Advaa^e Amount, 
minus foe aggregate amount of outstanding Letters of Credit, minus (b) foe sum of (x) foe 
outstanding amoimt of Revolving Advances plus (y) all amonnts due and owing to foe 
Borrower's trade creditors which are outstanding sixty (60) days or more beyond the due date 
(wifoout duplication wifo respect to any sudi amount deducted firim foe Formula Amount), phis 
(z) fees aiKl expenses for whidi the Borrows are liable hereunder but which have Dot be«i paid 
or chained to foe Loan Account 

"Uniform Commerdal Code" shall mean the Uniform Commerdal Code or other 
similar law of foe State of Ohio as Ln effect on foe date of this Agreement "and as amended finm 
time to time. 

"USA Patriot Act" shall mean foe Uniting and Strengthening America by 
Providing Appropriate Tools Reqdred to Intercept and Obstruct Terrorlan Act of 2001, Ptiblic 
Law 107-56, as foe same has been, or shall hareafter be, r^iewed, extended, amoidcd or 
replaced. 

"Waivers" shall mean, collectivdy, any and all landlord's 'wsacvers, 
wardsouseman's waivers, creditor's waivers, mortgagee waivers and iHXJcesiang facility and 
similar bailee's waivers, executed and ddivexed in cormec^on wifo this A^cement, in form and 
substance satisfactory to tbe Agent, togefoer wifo all amendments, supplemeaxts, modifications, 
substitutions and replacements thereto and thereof 

" Wcbate Posting" shall have the meaning set forth in Section 16.6 hereof 

"Week" shall mean foe time period commencing wifo foe opening of business on 
a Wednesday and ending on the end of business the following Tuesday. 

1-3 Uniform Commerdal Code Tcnns. 

All terms used herein and defined in the Uniform Commerdal Code as adopted in 
foe State of Ohio fit>m time to time shaD have tbe meaning ^ven thadn unless ofoerwise 
defined herem. To foe extent the definition of any category or type of CoUateal is expanded by 
any amendment, modification or revision to foe Unifonn Commerdal Code, such expanded 
definition will apply automatically as of the date of such amendment, modification OT revision. 

1-4 Certain Matters of CoBstractJon. 

The terms "herein", "hereof" and 'Tiercunder" and other words of sunilar import 
refer to this Agreement as a whole and not to any particular section, par^japh or subdivisiorL 
Any pronoun used shall be deemed to COVCT all genders. Wherever ^ipropriate in foe context; 
terms used herein in foe smgular also include the plural and vice versa. All references to ̂ atotes 
and related regulations shall include any amendments of same and any successor statutes and 
regulations. Unless ofoerwise provided, all references to any instrumraits or agreements to vAidi 
foe Agent is a party, inducting, wifoout limitation, refejiieaaccs to any of foe Otiier Loan 
Documents, shall include any and all modifications or amendments thereto and any and all 
extaisf ons or renewals foereof 
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n . ADVANCES, PAYMENTS. 

2.1 Revolving Advances. 

(a) Subject to the terns and conditions set forfo m this Agreraneat including, ^thout 
limitation. Section 2.1(b), eadi Lender, severally and not joindy, will make Revolving 
Advances to the Borrower b aggregate amounts outstanding at any time equal to such 
Lender's Commitmerrt Percentage of the lesser of (x) the Maamum Revolving Advance 
Amount less the aggr^ate amount of outstanding Letters of Credit or (y) an amount 
equal to foe sum of: 

(i) up to the sura of : 

(A) ninety-percent (90%), subject to foe providuns of 
Section 2.1(b) h^eo^ of Guaranteed Eligihle Recdvables, 
phis 

(B) eighty-five percent (85%X suited to the provisi<ms of 
Section 2.1(b) hereof of EliglHe Recdvable (without 
di^lication for E l i ^ l e Remvables which are counted as 
Guaranteed Eligible ReodvafalcsX plus 

(Q the lesser of (X) ei^ity-five percrait (85%), sdgect to the 
povidons of Sectio:a2.1(b) beaieof of Unbilled Elipfele 
Receivables or .,.».....™«, 
in the aggregate at any one time, plus 

(ii) foe lesser of: 

(A) seventy-five percent (75%) of foe value of E l ^ l e 
Inventory, sulject to foe provisions of Section 2.1(b) 
hereof or 

hi foe aggregate at ai^ 

(iii) up t o ' f J B ^ p i l ^ H I I B B H H H H P V V H H r ^ " ™ ^ ^ ^ period 
commencing on May 23 and ending on S e p t a S b ^ ^ of eadi fiscal year 
of foe Borrower minus 

(iv) foe aggregate amount of outstanding Letters of Credit, minus 

(v) such reserves as the Agent may reasonably dean proper and necessary 
fiom time to time (including a reserve for foe Existing Letters of Credit). 

The rates derived form Section 2A{a)(i}(A% (B) and (C)(X) shall be referred to 
collectively as the Receivables Advance Rate. The rate derived fiom Sections 
2.1(a)(ii)(A) shall be referred to collectively as the "Inventory Advance Rate", 
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The Receivables Advance Rate a i^ tbe foventory Advance Rate shall be referred 
to as foe "Advance Rates". The amount d^ved from die sum of 
Sections 2.1(aXi) and (ii) and 2.1(aXiii) minus the gum of Section 2-l(a)(iv) and 
(v) at any time and fi^m time to time diall be refoxred to as the "Fomxuia 
Amoimt". In calculalhig foe Formula Amount, the reduction fi)r the aggregate 
amount of outstanding Letters of Credit shall be deceased hy the amosr^ of any 
nionies in foe cash collateral account pursuant to Secficm 2.10(e) of tlus 

It 

Revolving Advances shall be evidenced by one or more secured promissory notes 
(collectivdy, the "Revolving Credit Note") substantially in the fi^m attadied hescto as 
Mlibit2Jia). 

(b) DisCTdioDary Ridris. Subject to Section 162(bXvii), the Advance Rates may be 
increased or decreased by the Agent at any time and fixsn time to time in the exodse of 
its reasonable discretion [HYsvided that, in the case of any decrease in Advance Sales, the 
exerdse of such discretion shall be based iqion foe occurrence of one or more rharigaa in 
drcumstances, conditions, or confingendes relevant to tiie Collat]ra:al, the finandd 
condition, operations, prospects or creditworthuiess of foe Borrower or tise Lendefs' 
rights and remedies hereund^ (but wifoout duĵ catiGU of amounts declared ind^git^e 
pursuant to ^ criteria described m foe definiticnis of Eligible Inventory and Eligible 
Accounts). The Borrower consults to any such inaeases or deca^ases and adcnowiedges 
that decreasing the Advance Rates or increasing the reserves may limit or restrict 
Advances requested by the Borrower. Prior to the occurrsoce of an Ev^t of Default, the 
Agent shall use commercially reasanable efforts to notify the Boirower at least five (5) 
Business Days prira: to the effectiveness of any decrease in Advance Rates under this 
Sectiori, but shall not be Uablc for any failure to so notity foe Borrower. 

22 Procfediire for Borrowing Advances. 

(a) The Bonowing may notify foe Agent prior to 11:00 ajn. (Clevdand, Ohio time) an a 
Business Day of its request to incur, on that day, a Revolving Advance iMsreunda:. 
Shodd any amoimt required to be paid as interest hereunder, or as fees or otiier diarges 
undo: this Agreement or any other agreement wifo tiie Agent or the Lenders, or vdfo 
respect to any other Obligation, become due, same shall be deemed a request for a 
Revolving Advance aŝ  of foe date such payment is due, in the amoimt required to pay hi 
foil such interest, fee, charge or Obligation under this Agreement or any other agreement 
wifo the Agent or foe Lenders, and such request shall be irrevocable, 

(b) NotwiihstandiDg foe providons of (a) above, in foe event the Borrower dedres to obtain a 
Libor Rate Loan, foe Borrower shall notify foe Agent in writing no later than 11:00 a.m. 
(QeveJaad, Ohio time) at least three (3) Business Days' prior to foe date of such proposed 
bonowing, specifying (i) the date of foe proposed borrowing (whidi shall be a Budness 
Day), (ii) the amount of such Revolving Advance to be borrowed, yMch amount shall be 
in a minimum amount of Five Hundred Thousand Dollars ($500,000) and in integral 
multiples of One Hundred Thousand ($100,000) foereafter, and (iii) the duration of foe 
first Interest Period. Interest Periods for Libor Rate Loans shall be for one (1), two (2X or 
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tbrse (3) months: provided, however if an Interest Period would eaid on a day that is rant a 
Business D^y, it shall end on foe nsxt smxeeding Budness Day unless ssMh day falls in 
foe next succeeding calendar monfo in widch case the Interest Pedbd ŝ saD raid on the 
next preceding Business Day. No Libor Rate Loan shall be inade available to a Bonrower 
during foe continuance of a Default or an Event of Default 

(c) Bach Interest Period of a libor Rate Loan shall commeoice on tbe date sodi Libor Rate 
Loan is made and shall end on such date as foe Borrower may elect as set focrfo in 
subsection (bXiii) above provided that the exact lengfo of each Intmest Poiod shall be 
detennined in accordance wifo the p'actice of the interbank market fox ofgibore Dollar 
deposits and no Interest Period shall ^id after tiie last day ofthe Term. 

The Borrower shall elect the bitid Intercst Period s^iplicable to a Libw R^e Loan l^ its 
notice of borrowing given to the Agent pursuant to Section 2.2(b) or by its notice of 
conversion given to the Agent pursuant to Section 22(dX as foe case may be. The 
Borrower shall elect foe duration of eadi succeeding hiterest P«iodby ^vihg irrevocable 
written notice to foe Agent of such duration not less foan three (3) BiKtness Daj^ pmx to 
the last day of foen current interest Period applicable to sudi libor Rate Loan. If the 
Agent does not recdve timdy notice ofthe Int^est Period elected by the Bonower, foe 
Borrower shall be deemed to have dected to convert to a Domestic Rats Loan subject to 
Section 2.2(d). 

(d) The Borrower may, on the last Business Day of AKU current Interest ̂ Pmod ̂ ^jilicahle to 
any outstanding Libor Rate Loan, or on any Business Day wifo respect to Domestic Rate 
Loans, convert any such loan into a loan of another type in the same agg;Etg^ principal 
amount provided that any conversion of a Libor Rate Loan shaU be made only on 11» last 
Business Day of then current Interest Period applicable to sudi libor Rate Loan. If foe 
Borrower desires to convert a loan, foe Borrower shall give tiie Agent tx/t less than three 
(3) Business Days' prior written notice to convert fiom a Domestic Rate Loan to a Libor 
Rate Loan or one (1) Business Day's prior written notice to ccmvert finm a libcx' Rate 
Loan to a Domestic Rate Loan, specifying the date of such convo^on, foe loans to be 
converted and if the conversion is fosm a Domestic Rate Loan to a i^ ofoer type of loan, 
foe duration of foe first Interest Period; provided, however, the Borrower shall not be 
permitted to convert a Domestic Rate Loan to a libor Rate Loan or continue to sded a 
Libor Rate Loan during foe continuance of a Default or an Event of Default. After giving 
efifect to each such convegcdon, foere shall not be outstanding more foan five (5) Libor 
Rate Loans, in foe aggregate. 

(e) At its option and upon three (3) Business Days* prior written notice, foe BcHjower may. 
prepay foe Libor Rate Loans in whole at any time or m part fix>m time to time, without 
premium or penalty, but wifo accrued interest on foe fuindpal bdng pr^pdd to foe date of 
such repayment The Borrower shall specify foe date of prepayment of Advances ^ ^ c h 
are Libor Rate Loans and foe amount of such pref^yment. In ihe event that any 
prepayment of a Libor Rate Loan is required or permitted on a date ofoer than the last 
Business Day of foen current Interest Period wifo respect thereto, foe Bonrowa- shdl 
indemnify foe Agent and foe Lenders in accordance wifo Section 22(Q hereof 
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{f) The Borrower shall mdemnify the Agent and the Lendescs and hold the Ageiit and foe 
Lenders harmless fix>m and again^ any and all losses or expenses that the Agieiit and the 
Lenders may sustain or incur as a consequence of any prepaymaai, ccmverdon of OT any 
default by foe Borrower in the paymCTt ofthe prindpal of or interest <m arry libor Rate 
Loan or failure by foe Borrowi^ to conrplete a bonowing of a prqioynient of or 
convulsion of or to a Libor Rate Loan aft» notice tha:eof has been ^veai, incld£ng, but 
not limited to, any intaest payable by the Ag«ait or ^se Lenders to leaders of fimds 
obtained by it m order to make or maintain its Libor Rate Loans hereuiidej, Acertificate 
as to any additional amounts payable pursuant to die foregping seotoce sdrndtted by foe 
Agent or ^ y Lender to foe Borrower shall be iniesumed correct absentt mamfost error. 

(g) Notwithstanding any ofoer proviaon hereof: if any appHcalbte law, treaty, rc^datinn or 
directive, or any change th^dn or in the interpretation <»r ^i^lication th^ieo^ d ^ make 
it unlawfid for any Leoder (for purposes of this subsection (g), foe teem "Lender" ahall 
include any Lender and the office cr branch where any Lend^ CH* ajxy corpoiatioD or bank 
controllmg sudi Lender makes or maintains any Libor Rate Loans) to make or maintain 
its Libor Rate Loans, tbe obligation of foe Lenders to make libor Rate Loans hereunder 
shall forfowifo be cancelled and die Borrower shall, if any affected libor Rate Loans are 
foen outstanding, promptiy upon request fiom the Agent, dtber pay aU such affected 
Libor Rate Loans or convert such affected Libor Rate Loans into loans of anotlKsr typa 
If any such payment or conversion of any Labor Rate Loan is made on a d^foat is not 
foe last day of die Intexest Period applicable to such Libor Rate Loan, the Borrowa: diall 
pay foe Agent, upon foe Agent's request such amount or amounts as may be necesssoy to 
compensate foe Lenders for any loss or ejcpense sustained or incurred l^ the L^tiders in 
respect of such Libor Rate Loan as a resdt of such paymeiit OT c^mveasion, i ^ 
not limited to) any mterest or ofoer amounts payable by the Lenders to lenders of fimds 
obtained by the Ldiders in order to iikake or maintain soch lilKir Rate LoacL Acerti&ate 
as to any adchtiond amounts payable pursuant to the foregoing sentence sidmiitted by tbe 
lenders to the Borrower shall be presumed correct absent mamfest orar. 

2 3 Disborsement of Advance ProceedsL 

All Advances shall be disbursed fixMn whichever office or other place foe Agent 
may designate fiom time to time and, togefoer wifo any and aH other ObEgations of foe 
Borrower to foe Agent or foe Lendens, shall be charged to foe Loan Account on the Agent's 
books. During foe Term, foe Borrawra: may use foe Revolving Advances by borrowing, 
prepaying and reboxrOwii^ all in accordance wifo foe terms and conditions hereof The 
proceeds of each Revolving Advance made by Laiders hCTeimdcr shall be made available to foe 
Borrower on foe day such Revolving Advance is requested by way of credit to tte B<KTOwer's 
operating account at Nationd City Bank, or such ofoer bank as the Borrower may designate 
foHowii^ notification to foe Agent, in immediately available federal fimds or other immediately 
available funds co", wifo respect to Revolving Advances deemed tot have been requested by foe 
Borrower, be disbursed to foe Agent to be applied to foe outstanding' Obligations giving rise to 
such deemed request. 
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2A Maximum Advances, 

Subject to Section 162(b), foe aggregate balance of outstanding Advances 
outstanding at any time shall not exceed foe lesser of (a) foe Maximum Revolving Advance 
Amount or (b) foe Formula Amount 

2 ^ Repayment of Advances, 

(a) The Revolving Advances shall be due and payable in fiiU on the last d;^ of foe Tom 
subject to earlier prepayment as hadn provided. 

(b) Any Customer pa^exxt wifo resped to Recdvables vfoich is evidenced by a check, iK^ 
draft or any ofoer similar item of p^rment may not be immediately collectible. In 
calculating outstanding Revolving Ad^^nces and Undrawn AvaUdnfity, the Agent agrees 
foat any such item of payment vwll be deemed to have been received by the Agmt and 
will be provisionally credited to the Loan Account by the Agent on ti^ Business D ^ 
immediately following foe day cm ^iudi the Ager^ has actual possesion of such rt^n of 
payment for dqsosh to the Cash Concentration Account Wifo reelect to sudi calculation 
of outstandings and Undrawn Availability, foe Agent dso agrees that any Customra* 
payment consisting of a federal wire transfer pursuant to the United States Treasury 
Fedwire Deposit System, an automatic clearing house credit or o ^ ^ droilar p^^ment 
mechanism will be deemed to have been received by foe .^ent and will be credited to the 
Loan Account by the Agent on the Business Day cm which the A^nt has recdved sudi 
payment prior to 11:00 A, M. in immediately available funds for deposit to fee Cash 
Concentration Account In consideration of foe Ag€sA*s agre^noit ftir providoiiid 
crediting of items of payment, the Borrower agrees that, in cdcdating intierest ai»i oth^ 
charges on foe Obhgations, all Customer payraeats will be trei^ed as having been 
credited to foe Loan Account on the Budness Day immediatdy foUowmg foe Business 
Day on \ ^ c h such [Hiyments are deemed to have been received by foe Agoot pur^iant to 
this paragr^iL 

(c) The A^nt shall not be required to credit fee Loan Account fiir the amount of any item of 
payment or ofoer payment 'iirfiich is unsatisfactory to foe Agent All CTedits (other than 
federal wire transfers) shall be provisional, sulject to verification and final settienoent 
The Agent may charge the Loan Account fiff the amount of any item of payment or ofoer 
payment which is returned to the Agent uiqiaid or otherwi^ not collected. The BcMXOwer 
^rees foat any information and ĵ ĵ a reported to foe Borrower pursuant to any service 
whidi is recdved prior to final posting and confirmation is sulgect to correction and is 
not to be construed as final posting information. The Agent and the Lenders shall have 
no liability for foe contoit of sudi preliminary service related information. 

(d) All payments of prindpal, interest and other amounts payable her^mder, or under any of 
foe Ofoer Loan Documents shall be made to the Agent at die Payment Office not later 
than 11:00 A.M. (Cleveland, Ohio time) on foe due date in lawfid money of foe Umted 
States of America in federd fimds or ofoer fimds immediatdy available to foe Agent 
The Agent shall have foe right to effectuate payment on any and all Obligations due and 
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owing hereunder by charging the Loan Account or by making Advances as provided in 
Section 2.2 hereof 

(e) The Borrower shall pay prindpal, int^-est, and all ofoer amounis payalde hereunder, OT 
under any rdated agreement, without any deduction whatsoever, induding, bat not 
limited to, any deduction for any setoff or counterclaim. 

2.6 Repayment of Excess AdYgnrgg, 

The aggregate balance of outstanding Advances at any time in excess of foe 
maximum amount of sudi Advances permitted hereunder diall be immediately due and pstyable 
vwfoout foe necessity of any demand, at the Payment Office;, whefoer or not a Default or Event of 
Defadt has occurred. 

2.7 Stattanent of Acconnt 

The Agent shall maintain, in acourdance wifo its customary procedures, a loan 
account ("Loan Account") in foe name ofthe Bcfoxm^ in which shaU be recorded the date and 
amount of each Advance made by the Agerrt and the date and amount of eadi payment in respect 
thereof; provided, however, tbe failure by foe Agicnt to record the date and amount of any 
Advance shall not adversdy affect the Agent or any Lender, Each cdendar month, the Agent 
shall send to foe Borrower a statement showing the accounting fox the Advances made, payments 
made or credited in respect thereo]^ and oth^ transactions between the Agent and the Borrower, 
during such monfo. The monthly ^atem^ts shall be deemed correct and binding upraa the 
Borrower in foe absence of manifest error and shall constitute an account stated betwe^ tb^ 
Lenders and foe Borrower unless the Agent recervra a written statement of foe Borrower specific 
excqitions foereto within thirty (30) days after such statement is recdved by foe Borrowear. The 
records of foe Agent wifo respect to the loan account shall be presumed cmtGCt evidence absent 
manifest error of foe amounts of Advances and othra- diarges theaieto and of payments £q:̂ Hcable 
thCTeto. 

2.8 Letters of Credit 

Subject to foe terms and conditions hereof, the Issuer shall (a) issue or cause foe 
issuance of Letters of Credit on behalf of foe Borrower; provided, however that the ISSUM" wiD 
not be required to issue or cause to be issued any LettiKS of Credit to the extent that the face 
amount of such Letters of Credit would foen cause foe sum of (i) the outstanding Revolving 
Advances plus (ii) the undrawn amount of outstanding Lettcars of Ciedit to exceed foe less^ of 
(x) foe Maximum Revolving Advance Amount or (y) the Fomtula Amoimt The maximum 
undrawn amount of outstanding Letters of Credit shdl not exceed Four Million DoUars 
($4,000,000) in foe aggregate at any time. All disbursemerits or payments related to Letters of 
Credit shall be deemed to be Domestic Rate Loans (in Dollars) oonsisting of Revolving 
Advances and shall bear interest at foe Altemate Base Rate, 

2.9 Issuance of Letters of Credit 

(a) The Borrower may request foe Issuer to issue or cause ^ issuance of a Letter of Credit 
by ddiveririg to foe Issuer at foe Payment Office, foe Issuer's fomi of Letter of Credit 
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Application (foe "Letta: of Credit j^lication'O completed to foe satisfiictioE of tie 
Issuer, and, sudi ofo^ certifiers, documents and other p£̂ >ers and infactnation as foe 
Issuer may reasonably request no later than 12:00 noon (Clevdand, Ohio time) at least 
three (3) Business Days' prior to the date of such proposed issuance. The Borrower also 
has tbe right to give instructions and make agreements wifo respect to aixy application, 
any ^iplicable letter of oedit and security agreement, any qjplicable letter of credit 
reimbursement agreement and/or any ofoer applicable agreement, any letter of credit and 
foe disposition of documents, disposrtion of any unutiUzed funds, and to ^ree wifo foe 
Issuer upon any amendment exier^on or renewd of any L^ t^ of Credit 

(b) EadiLetterofCreditshaII,amongotherthings,(i)iHovidefi)(rthepaymesitofsigto 
or other forms of written d^nand for p^mo^it <x, accqytances of issued drafts vfhsaa. 
presented for honor foereonder in accordance wifo the t£sms ti^reof and ^ icn 
accompanied by foe documents described therein and (ii) have an expiry date act Mm: 
than the earher of one (1) year fiom foe date of issuance or, unless agreed to by foe A^ent 
and die Issuer, foe last day ofthe Tram. Eadi trade Letter of Qedit shall be subject to the 
Unifonn Customs and Practice for Documentary Credits (1993 Revidon), InteroatioDal 
Chamber of Commerce Publication No. 500, and any amoidmeDts or revidons thereof 
adhered to by foe Issuer (tiie "UCP"). Each standby Letter of Credit shall be sdiject to 
foe hztemational Stamfoy Practices 1998, Inteanafiond dumber of Commerce 
Publicatioa 590 and atry amendments or revisions fo^eof adhered to by foe hsosx (the 
"ISP") or foe UCP, as detennined by the Issu^. Each Letbea: of Credit shall be governed, 
to foe extent not inconsistent wifo the UCP or the ISP, as ^pphcable, bythe laws of tiie 
State of Ohio (provided, however, iqion foe request ofthe Borrower and the consent of 
foe Issuor, a Letter of Credit may be governed by the laws of a State other than the State 
of Ohio). 

(c) The Agent shall notify foe Lenders of the request by the Borrower for a Letter of Credit 
hereunder within a reasonable time after recdving such request 

(d) Schedule 2.9(d^ contains a description of all Existing Letters of Credit outetanding cm, 
and to continue hi effect after, foe Closing Date, Wifo respect to Existing Letters of 
Credit issued by Nationd City Bank, eadi such Existing Letter of Credit shall, to the 
extent indicated in foe Disdosare Sdiedule, constitutes an Obligation seemed herdpy. 
The Borrower shall not renew foe Existir^ Letters of Credit 

2.10 Requiremaata For Issuance of Letters of Credit 

(a) In connection wifo the issuance of any Lettea: of Credit, the Borrower shall indemnify, 
save and hold foe Ageait, each Lender and each Issuer harmless fi^om any loss, cost, 
expense or liability, including, wifoout liraifarion, payments made by the Ag^^ any 
Lender or any Issuer and expenses and reasonable attorneys' fees incuired by. the Agent, 
any Lender or Issuer arising out of, or in connection with, any Letter of QTcdrt to be 
issued or created for foe Borrower. The Borrower shall be bound by foe Agent̂ s or any 
Issuer's regulations and good faifo interpretations of any Letter of Credit issued or created 
for foe Loan Account, altfaougji this interpretation may be different fiom its own; and, 
neifoer the Agent nor any Lender, nor any Issuer nor any of tiidr correspondKits shall be 
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liable for any error, negligence, or mistakes, wiiefoer of omission or commission, in 
follovmg the Bonovrer's instructions or foose contained in any Letter of Credit or of any 
modifications, amendments or supplements thereto or in issuing or payii^ any Lett^ of 
Credit excqit for foe Agenf s, any Lender's, any Issuer's or sudi cocrespcmdeots' gross 
negligence or willfid misconduct 

(b) The Borrower shall aufoorize and direct any Issuer to name tbe Borrower as the 
"Applicant" or "Account Party" of eadi Letter of Credit Ihe Borrower shall authorize 
and direct foe Issuer to deliver to foe Agent all mstruments, documents, and oth^ 
writings and prop^iy recdved by foe Issuer pursuant to tbe Letter of Credit and to accept 
and rely upon the Ageat^s in^xuctions and agreements wifo reŝ ^ed: to aU matters arising 
in connection vrifo the Letter of Credit 

(c) In connection wifo all Letters of Credit issued by the Issuer under this Agreement the 
Borrower hereby ^rpoints the Issuer, or its d^ignee, as its attomey, wifo ftiU power and 
authority upon the occurrence and during the continuance of an Event of Default or 
Default to foe extent s^ficable to foe nature ofthe Bosrow^^s operations and busmess: 
(i) to sign and/or endorse the Borrower's name upon any warehouse or ofoer recdpts, 
letter of credit ^jplications and acceptances; (U) to agn the Bonower^s name on bills of 
latfing; (iii) to dear Inventory th ro i^ foe United States of Amoica Customs Department 
("Customs") m foe name ofthe Borrower or Issuer or Issuer's designee, arui to s ^ and 
deEver to Customs officials powers of attorney in the name of foe Borrows: for such 
purpose; aiKi (iv) to complete in foe Borrower's name or Issues, or in foe name of 
Issuer's designee, any c^der, sde or transaction, obtain the necessary documents in 
connection therewith, and collect foe proceeds thereof Neither Issuer nor its attomeys 
will be liable for any acts or omissions nor fbr any error of judgment or mistakes of fact 
or law, except for Issuer's or its attorney's willful misconduct or gross negligence. This 
power, being coupled wifo an interest, is irrevocable as long as any Letters of Credit 
remain outstanding. 

(d) Each Lender shall to the extent of foe percentage amoimt equd to the product of sudi 
Lender's Commitment Percentage times the a^;regate amount of all unpdd 
reimbursement obligations arismg fiom disbursements made or obligations incurred wifo 
respect to foe Letters of Credit be deemed to have irrevocably purchased an undivided 
participation in each sudi unpdd reimbursement oblation. In tbe event that at tl^ time 
a disbursement is made foe unpaid balance of Advances exceeds or would exceed, wifo 
foe making of such disbursement, foe lesser of-the Maximum Revolving Advance 
Amount or foe Formula Amount, and such disbursement is not reimbursed by the 
Borrower within two (2) Business Days, foe A^cnt shall procmptiy notify each Lender and 
i^jon foe Agenf s demand eadi Lender shall pay to foe Ageait sudi Lender's proportionate 
share of such unpdd disbursement togefoer wifo such Lender's proportionate share of foe 
Agent's reasonable iinreimbtirsed costs and expenses relating to such disbursement In 
foe event foe Issuer makes a disbursement in respect of a Letter of Credit, each Lender 
shall pay to such Issuer, upon such Issuer's demand, such Lender^s proportionate share of 
such disbursement together wifo such Lender's proportionate diare of such Issuer's 
reasonable unreimbursed costs and expenses relating to such disbursement Upon recdpt 
by the Agent of a repayment from foe Borrower of any amount disbursed by foe Agent 
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for which foe Agent had already been reimbursed by the Lenders, foe Agent shdl ddrver 
to each Lender that Lender's pro rata share of sudi rqMLymcnt Each Lender's 
participation commitmeat shdl continue until foe last to occur of any of the following 
events: (A) foe Issuer ceases to be obligated to issue or cause to be issued Lettos of 
Credit hereunder; (B) no Letter of Credit issued hereunder remains outstanding and 
uncancelled or (C) all Persons (ofora than foe Borrows) have be^i fiilly reimbursed for 
all payments made under or relating to Letters of Credit 

(e) Immediately upon foe request of tbe Agent, 0) after foe occurrence and during the 
continuance of a Default or an Event of Default or (ii) any Letters of Credit remain 
outstanding sixty (60) days prior to foe expnration of foe Term, in eadi ^ich c îse, foe 
Borrower will deposit and Tnaintgin in an account wifo foe Agent cash, as cash cofiateral, 
in an amount equd to cme hundred five perc^it (105%) of the undrawn amount of sudi 
outstanding Letters of Credit In each case, foe BOCTOWCT hereby irievocdjfy aufoorizes 
foe Agent, in its discretion, on foe Borrower's behalf and in the Borrower's nam^ to opai 
such an account and to make and maintaia deposits in sudi account or in an account 
opened by foe Borrower, in foe amounts required to be made by the Borrower, out of the 
proceeds of Receivables or other Collaterd or out of any ofoer fimds of foe Borrower 
coming into any Lendef s possession at any time. Ihe Agent will invest soch cash 
collaterd (less applicable reserves) in such short-tram money-market items as to which 
foe Agent and foe BcKTovkfer mutually agree and the net retum on such inve^ments îhall 
be crated to such account and constiu^ additiond cadi collaterd. So long as sudi 
Defadt or Event of Default is continuing, the Borrower may not wifodraw amounts 
credited to any such account except upon paymait and perfcaanance in full of all 
Obligations and termination of tins Agreemait 

2.11 AdditJonal Payments, 

Any sums reasonably expended by foe Agent or any Lender due to foe Bontow^s 
failure to perform or compty vrifo its obligations und^ tins Agreement or any Ofoer DcKument 
induding, wifoout limitation, the Borrower's obligations under Sections 4.2,4.4,4.12,4.13,4.14 
and 6.1 hereof, may be charged to foe Loan Account as a Revolving Advance and added to the 
Obligations. Prior to foe occurrence of an Event of Default die Agent shall use commerdally 
reasonable efforts to notify the Borrower of such expenditure at least three (3) Business Days 
prior to such expenditure under this Section, but shall not be liable for any failure to so notify foe 
Borrower. 

2.12 Manner of Borrowing and PavmenL 

(a) Each borrowing of Revolving Advances shall be advanced according to the applicable 
Commitment Percentages of foe Lenders. 

(b) Each payment (including each prepayment) by foe Borrower on account of the prindpd 
of and interest on the Revolving Advances, shall be applied to foe Revolving Advances 
pro rata according to foe applicable Commitment Percentages of foe Lenders. Except as 
expressly provided herem, all payments (including pr^iayments) to be made by foe 
Borrower on account of principal, interest and fees shall be made wifoout set off or 
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counterclaim and shall be made to foe Agent on behalf ofthe Leod^s to foe Payment 
Office, in each case on or prior to 1:00 P.M. (Cleveland, Ohio time) in Dollars and in 
immediately avdlable funds. 

(c) (i) Notwithstanding anyfoii^ to foe contrary contained in Sections 2.12(a) and 
2.12(b) hereof commendng wifo foe first Business Day following the Qodng Date, eadi 
borrovnng of Revolving Advances ghall be advanced by the Agent and each paymEaad by 

! foe Borrower on account of Revolvrog Advances shall be ^ ^ e d first to those Revolving 
Advances advanced by foe Agent On or before 1:00 PJM (Cleveland, Ohio tiioe) on 
each Settiement Date commencing wifo foe first Settlement Date foUowing the Qodng 

; Date, foe Agent and the Leaidfixs shall make certain payments as follows: (I) if the 
I a^regate amoimt of new Revolving Advances made by foe Agent during the preceding 

Week (if any) exceeds the ^gregate amount of repayments applied to outstandiiig 
I Revolving Advances during such preceding Wedc, then eadi Lender shall provide foe 

Agent wifo fimds in an amount equd to its £^Iicabte Commitinenl Percentage of the 
difference betwe«i (w) such Revolving Advances and (x) such repayments aid (II) if Ihe 
aggregate amount of repayments applied to outstanding Revolvmg Advai»;es during such 
Week exceeds the abrogate amoimt of new Revolving Advances made during such 
Week, then the Agent shall provide each Laider wifo funds in an amount equd to its 
applicable Commitment Percootage of the dife:ence between (y) such repayments and 
(2) such Revolving Advances. 

(ii) Each Lender shall be entitied to cam interest at foe a^Hcable Contract Rate on 
outstanding Advances vdiich it has fimded, 

i 
i (iii) Promptly following eadi S^ement Date, the A^ent shall submit to each Lend^ 

a certificate wifo respect to payments recdved and Advances made during the Wedc 
immediately preceding such Settiement Date. Such certificate of foe Agent shall be 
presumed correct in foe absence of manifest error. 

! (d) If any Lender or Participant shall at any time recdve any payment of all or part of its 
i Advances, or interest thereon, or recdve any Collaterd in respect foereof (vtefoer 

voluntarily or involuntarily or by set-off) in a greater proportion foan any such payment 
! to and Collateral recdved by any other Lender, if any, in reinject of such other L-KKler's 
] Advances, or interest foereon, and sudi greater proportionate paymoot or recdpt of 

Collaterd is not expressly permitted hereunder, such benefited Lender shall purchase for 
cash firom foe ofoer Lenders a participation in sudi portion of each such other Lender's 
Advances, or shall provide such ofoer Lender wifo foe benefits of any such Collateral, or 
foe proceeds foo^of as shall be necessary to cause such benefited Lender to share the 
excess payment or benefits of such Collaterd or proceeds ratabfy wifo each of fee other 
Lenders; provided, however, that, if aU or any portion of such excess paymrat ttr benefits 
is foereafter recovered fiom such benefited Lender, such purchase shall be rescinded, and 
foe purchase price and benefits retumed, to fee extent of such recovery, but without 
interest Each benefited Lender so purchasing a portioii of anofoar Lender's Advances 
may exercise all rights of payment (induding, wifoout limitation, rights of set-off) wife 
respect to such portion as fiilly as if such Lender were the direct holder of such portion. If 
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foere is ody one Lender and such Lender receives an excess payment, sudi payment 
shall be retumed to the Borrower vnfoout interest. 

(e) Udess the Agent shall have been notified by telephone, confirmed in writing, by any 
Lender that such Lender vrill not make foe amount which wodd constitute its s^^cdile 
Commitment Percentage of foe Advances available to the Agent, foe Agent may (but 
shall not be obligated to) assume that such Lender ^laU make sudi amrnxnt available to 
foe Agent on the next Settiemait Date and, in reliance upon sudi assurr̂ ifticm, make 
available to the Borrower a corresponding amount The Agent will promptly notify Ihe 
Borrower of its recdpt of any sudi notice fix>m a Lender. If such amount is made 
available to the Agent on a date after such next Secernent Date, such Lender shdl pay to 
die Agent on demand an amount equal to the product of (i) the daily average Fecfaal 
Funds Effective Rate (computed on Ihe basis of a year of 360 days) during such period as 
quoted by foe Agent, times (ii) such amount, times (ui) the number of days fiom and 
including such Settlement Date to the date on wMdi such amount becomes immediatdy 
avdlable to foe Ageat A certificate of foe Agent submitted to any Lender wifo respect to 
any amounts owing under this par^irs^h (e) shall be presumed correct, in foe d>seDce of 
mamfest error. If such amount is not in fact made available to foe Agent by sudh Lend^ 

j within three (3) Business Days after such Settiement Date, foe Agent shall be citified to 

I recover such an amount, with intea^st thereon at the rate per annum then ŝ yplicahle to 
such Revolving Advances hereunder, on demand fiom the Barrowra; provided, howev^, 
that the Ageaf s right to such recovery shall not prejudice or ofoawse adversdy affect 
foe Bonnower's rights (if any) aganst such Lender. 

I 2.13 [Reserved.] 
! 

! 2*14 Use of Proceeds. 

The Borrower shall ztppfy the proceeds of Advances: ^)to repay existing 
; Indebtedness owed to tiic Borrov^^er's current bank lender, (ii) to pay fess and expenses rdating 
I to tbe transaction contemplated by this Agreement, (iii) for general corporate [Hirposes and 
! (iv) to provide for working capitd needs. 

2.15 Defanlting Lender. 

(a) Notwithstanding anything to foe contraiy contained herein, in foe event any Lender 
(x) has refiised (which refitsd constitutes a breach by such Lender of its obligations und^ 
this Agreement) to make available its portion of any Advance or (y) notifies dthCT fee 
Agent or foe Borrower that it does not intend to make available its portion of any 
Advance (if fee actud refiisd wodd constitute a breach by sudi Lender of its obligations 
under this Agreement) (each, a "Lender Default"), all ri^ts and obligations hereunder of 
such Lender (a "Defadling Lender") as to which a Lender Defadt is tn effect and ofthe 
ofe^ parties hereto shall be modified to foe extent of foe express provisions of this 
Section 2.15 while such Lender Default remains in effect 

(b) Advances shall be incurred pro rata fitim foe Lenders (foe "Non-Defaulting Lenders") 
which are not Defadting Lenders based on their respective Commitmoit Percentages, 
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and no Commitment Percentage of any Lender or any pro rata share of any Advances 
required to be advanced by any Lender shall be increased as a result of such Lendb* 
Default Amounts receivai. in respect of prindpd of any type of AdvaiK;^ shall be 
applied to reduce foe s^licable Advances of each Lender pro rata based on the aggregate 
of foe outstanding Advances of that type of all Lenders at foe time of sndi apphcsAitm; 
provided, that such amount shall not be applied to any Advances of a Defaulting t&xks 
at any tiine when, and to foe extent that, foe aggregate amount of Advance of any Non-
Defadting Lender exceeds such Non-Defaulting Lend^'s Cominitinent P^K^entage of aO 
Advances foen outstanding. 

(c) A Defaulting Lender shdl not be entitied to give instructions to fee Agirait or to apq̂ msvê  
disapprove, consent to or vote on any matters relating to this Agresnent and tbe Ofoer 
Loan Documents. All amendments, waivers and otiier modifications of fids Agreonent 
and foe Ofeer Loan Documents may be made wifoout r^ard to a Defaulting Lender and, 
for purposes of the definition of "Required Lenders", a Defaulting LendCT shall he 
deomed not to be a Lender and not to have Advances outstanding. 

(d) Ofoer than as expressly set forth in this Section 2.15, the rights and obligations of a 
Defaulting Lender (induding tiie obligation to indemnify the Agent) and the other parties 
hereto shall remain unchanged. Nothing in this Section 2,15 diall be (kerned to release 
any Defaulting Lender fiom its obi^ations under fois Agreement and the Odicr Loan 
Documents, shall dter such obligations, shall operate as a waiver of any dOfeiilt by such 
Defaulting Lender hereunder, or shall prejudice any rigjhts which any Borrowi^, the 
Agent or any Loider may have against any Defaulting Lender as a result of asy de£tntt 
by sudi Defaulting Lender hereunder. 

(e) In foe evMit a Defaulting Lender retroactively cures to the satisfaction of foe Ageot the 
breach winch caused a L«ider to become a Defadting Lender, such Defaulting Leooder 
shall no longer be a Defadting Lender and shall be treated as a Lender under tins 

Agreement 

m . INTEREST AND FEES. 

3.1 Interest 
(a) Interest on Advances shall be payable by foe Borrower in arrears on foe first (1st) day of 

each calendar monfo wifo respect to Domestic Rate Loans and, wifo respect to libor Rate 
Loans, at foe end of each Interest Period. Interest charges shall be coo^nited on the 
actud prindpd amount of. Advances outstanding during foe cdendar monfo (the 
"Monthly Advances"). Domestic Rate Loans shall bear interest for each day at a rale p ^ 
annum equd to foe Alternate Base Rate. Libor Rate Loans gliall bear interest for each 
applicable Interest Period at a rate per annum equd to foe Libor Rate plus the Applicable 
LIBOR Rate Margin. 

(b) [reserved] 

(c) [reserved] 
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(d) Whenever, subsequent to foe date ofthis Agreement the Alternate Base Rate is increased 
or decreased, foe Contract Rate for Domestic Rate Loans shall be similarly diar^ed 
wifoout notice or demand of any Idnd by an amount equd to foe amount of such change 
in the Alternate Base Rate during foe time such change OT changes ren^Jn in effect The 
Libor Rate shdl be adjusted wifo respect to Libor R ^ Loans, without notice OT demand 
of any kind, on foe effective date of any change in the Eurocurrsicy Reserve P^cetrtage 
as of such effective date. Upon and after the occuzr^oce of an Event of Default, and 
during foe coniinuation thereof foe Obfigations shall bear interest at the apf^caible 
Contract Rate phis two pereent (2%) per ammm (the "Default Rate"). 

32 Letter of Credit Fees, 

(a) The Borrower shall pay (x) to foe Agent for foe rataible benefit of foe Lendors, fees for 
eadi Letter of Credit for the period, fi-om and excluding the date of issuance of same to 
and including the date of expiration OT terraination, equd to foe average daity face 
amount of each outstanding Letter of Credit multiplied by tiie Applicable L^ter of Credit 
Fee Percentage, such fees to be cdculated on the basis of a 360-day year for the actud 
number of days closed and to be payable monthly in arrears on foe first day of each 
cdendar month and on foe last day ofthe Term and (y) to the Issuer, fOT its own account, 
any and all fees and expenses as agreed i ^ n by the Issuer and the Borrower in 
connection wifo any Letter of Credit, including, witiiout limitation, in comiection wife the 
opening, amendment or renewd of any sudi L^ter of Credit aixl any acceptances created 
thereunder and shall reimburse foe Agent fOT any and all foes and expesoses, if any, pdd 
by foe Agoit to foe Issuer (all of foe foregoing fees, the "Lettex of Credit Fees"). All soch 
charges shall be deemed earned in full on foe date when the same are due and paydile 
hereunder and shall not be subject to rebate or proration î Km the tamination of this 
Agreement for any reason. Any such diarge in effect at the time of a j^rticolar 
transaction shdl be foe charge for that transaction, notwiflistanding any sabseqtKait 
change in foe Issuer's prevailing charges fOT that type of transaction. All Lrtter of Crcdh 
Fees payable hereunder shall be deemed eamed in fidl on tb^ date vfixen die same are due 
and payable hereunder and shall not be subject to rebate OT proration upon the termfnation 
ofthis Agreement for any reason. 

3 J Facility Fee. 

If, for any cdendar monfo during foe Term, foe average daily unpdd balance of 
foe Advances for each day of such cdendar monfo does not equd the Maximum Revolvk^ 
Advance Amount, foen foe Borrower diall pay to foe Agent for the rataWe benefit of foe lenders 
a fee at a rate per annum equd to (x) one quarter percent (25%) multiplied by (y) the anount by 
which foe Maximum Revolving Advance Amount exceeds such average daily ur^idd bdance. 
Such fee shall be payable to foe Agent in arrears on fee first (1st) day of each calaadar monfo 
after the date hereof until foe termination hereof and on foe earlier of (i) such termination date or 
(Ii) foe last day of foe Term. 
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3.4 Collateral Evalnation Fees, 

The Borrows siiall pay to Agent on foe first dsty of each cdendar monfo 
following any calendar monfo in whidi the Agent performs (OT such earlier time after such 
performance as foe Agent may request) any coHataal evaluation, indo&g any field 
examination, collaterd andysis or other business analysis the need fOT whidi is to be defeirmfned 
by foe Agent and whidi evaluation is undertaken hy the Agent OT for the Agent's benefit, a 
collaterd evduation fee in an amount equd to Scv^i Hundred Fifty Dollars ($750) per day fOT 
each person performing such evduation, plus dl costs and disbursements iscucred by the Agoat 
in the performance of such examination OT analyds; tatuvided bowevo' that, priOT to fee 
occurrence of an Event of Default, the Borrows shall not be responsible to pay fox m a ^ thain 
two (2) field examinations in any fiscd year period. 

3.5 Compntation of Intorest aad Fees. 

Interest and fees hereunder shall be computed on foe bads of a year of 360 days 
and for foe actud number of days dt^sed. If any payment to be toade hereunder becomes due 
and payable on a day ofoer than a Budness Day, the due date thereof shall be extended to the 
next succeeding Business Day and interest thereon shall be j^yable at the ^^licable Contract 
Rate during such extension. 

3.6 MaTimnm Charggi. 

In no ev^it whatsoever shall int^jest and ofoer chaises charged hereunder exceed 
the highest rate permissible under law. In the event intKest and other charges as computed 
hereunder would otherwise exceed the hi^iest rate p^nmtted under law, sudi exces amount 
shall be first applied to any urqidd prindpd bdance owed by the Batrawrar, and if foirai 
remaining excess amount is greater tiian fee previously ur^idd pdzidpd balance, the Lesiders 
shall promptiy refund such excess amount to the Borrower and the providons hereof shall be 
deemed amended to provide for such pcirnissible rate. 

3.7 Increased Costs, 

In foe event that, (a) foe introduction afler the effective date of this Agreement of 
any law, treaty, riile or regdation OT any change foerein afto ibe efective date of this 
Agreement, (b)any change after the effective date ofthis Agreement in the interpretation OT 
administration of any law, treaty, rule or regulation by any central bank or other governmental 
aufoority or (c) the compliance by any Lemdear or foe Issuer wifo any gdddine, request or 
directive firom any centrd bank or ofoer goverameatd aufoority (whefoer or not having the force 
of Law) after foe effective date of this A^eement (fOT purposes of this Section 3,7, foe term 
"Lender" shall include foe Agent or any Lender and any corporation or bank controlling foe 
Agent OT any Lender and foe office or branch where the Agent OT any Lender (as so defineiQ 
makes or maintains any libor Rate Loans), shall: 

(a) subject foe A^nt or any Lender to any tax of any kind whatsoever wifo r^pect to this 
Agreement or any Ofow Document or change the basis of taxation of payments to foe 
Agent or any Lender of prindpd, fees, interest or any ofoer amount payable ho^undear or 
under any Otiier Loan Documents (except for changes in foe rate of tax on the overall net 
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income of foe Agent or any Lender by foe jurisdiction in wMch it mdutains its priitdpd 
office); 

(b) irnpose, modify or hold applicable any resove, special deposit, asse^ment OT similar 
requirement against assets held by, or deposits in OT for the account of advances or loans 
by, or ofoer credit extended by, any office of foe Agait or any Loute, indnding (without 
limitation) pursuant to Regulation D of foe Board of Governors ofthe Federd Reserve 
System; or 

(c) impose on foe Agent or any Lender or the London interbank offeed rate marioel; any 
ofoer condition wifo respect to this Agreement or any Ofoer Document; 

and the result of any of foe foregoing is to mcncase foe cost to the Agent or any Lendo- of 
making, renewing or maintaining its Advances hereunder by an amount that the Agent OT such 
Lender deems to be materid or to reduce foe amount of any paymcoit (whether of prindpal, 
interest or ofoerwise) in respect of any of the Advances by an amount tiiat fee AgKit OT such 
Lender deenis to be material, then, in any case the Borrow^- shall pronrptly pay the Agent OT 
such Lender, î Km its demard, sudi adfetiond amount as will conxpeasstte foe A ^ ^ OT such 
Lender for such additiond cost or such reduction, as the case may be, provided that the fbre^lng 
shall not apply to increased costs v^dx are reflected in fee LibOT Rate. The Agent OT sudi 
Lender shdl certify the amount of such additiond cost OT reduced amount to the Borrower, and 
such certification shall be presumed correct absent manifest error. 

3.8 Basis For Determining IntCTcst Rate Inadeanate or Unfair.. 

In the event that the Ag^t or any LcndCT shall have determined that 

(a) reasonable means do not exist for ascertaining foe libor Rate ^iplicd>le porsuaid to 
Section 2.2 hereof for any Interest Period; or 

(b) Dollar deposits in the rdevaot amount and for foe relevant maturity are not available hi 
foe London mterbank Libor market wife reject to an outstanding libor Rate Loan, a 
proposed Libor Rate Loan, or a proposed conversion of a Domestic Rate Loan into a 
Libor Rate Loan, 

foen foe Agent shall give foe Borrower prompt written, telephonic or telegr^Mc notice of sudi 
determination. If such notice is given, (i) any such requested Libor Rate Loan shaU be made as a 
Domestic Rate Loan, udess the Borrower shdl notify the Agent iio later than 10:00 ajn, 
(Cleveland, Ohio time) tvro (2) Business Days prior to foe date of such proposed borrowing, that 
its request for such borrowing shall be cancelled or made as an unaffected type of Libor Rate 
Loan, (ii) any Domestic Rate Loan OT libor Rate Loan which was to have be&a. convated to an 
affected type of Libor Rate Loan shall be continued as OT converted into a DOTnestic Rate Loan, 
or, if foe Borrower shall notify foe Agent no later than 10:00 ajtn. (Cleveland, Ohio time) two 
(2) Business Days priOT to foe proposed conversion, shall be maintained as an unaffected type of 
Libor Rate Loan, and (iii) any outstanding affected Libor Rate Loans shall be converted into a 
Domestic Rate Loan, or, if foe Borrower shall notify the Agent, no later than lO.'OO a.m. 
(Cleveland, Ohio time) two (2) Business Days prior to foe last Business Day of tb^o. current 
hiterest Period applicable to such affected Libor Rate Loan, shall be coiiverted into an unafifecfced 
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type of Libor Rate Loan, on the last Business Day of foen current Interest Period for sudi 
affected Libor Rate Loans. Until such notice has been withdrawn, the Lenders shall have no 
obligation to make an affected type of libor Rate Loan OT Tnaintairt outstanding affected ObOT 
Rate Loans and no Borrower shall have the right to convert a Domestic R^te Loan OT an 
unaffected type of l ibw Rate Loan into an affected type of lilxsr Rate Loait 

3.9 Capital Adequacy. 

(a) In foe event that foe Agent or ar^ Lender shdl have det^mined lhat(a) the introdndiOTi 
after foe effective date of this A ^ a n c n t of any law, treaty, rule or rEguMcm OT any 
change tl^rein after the effective date of fois AgreesDent, (b) any dtange aftea: the 
effective date ofthis Agreement in foe interpretation or administxatian of any Laŵ  treaty, 
rule or regulation by any centrd bank OT other govemmentd aufoority OT (c)fhe 
coropliance by any Lendor or the Issuor wifo any gddeline, request OT directive fiom aziy 
centrd bank or other government authority (whefoer or not havix^ the fycce of Law) 
after foe effective date of this Agreement (for purposes of this Section 3.7, fhe term 
"Lender" shall irKî lude foe Ag^it or any Lend^ and any coiporation OT bank controlling 
foe Agent OT any Loader and the office OT branch where the Agent or any Lewda^ (as so 
defin^ makes OT maintains any libor Rate Loans), has OT would have the effect of 
reducing the rate of retum on foe Ag^it or any L^ider's capitd as a cOTisequence of its 
obfigations hereimder to a levd below that which foe Agesit OT such Lender could lave 
adueved but tar such adoption, change or compliance (taking into conddraation foe 
Agenf 5 and eadi Lender's poHdes wife respect to capitd adequacy) by an amount 
deemed by foe Agent OT any Lender to be material, then, firom time to time, the Borrower 
shall pay iqx>n demand to foe Agent OT siu±i Lerder sndi additiond amount or amounts 
as will con^tensate foe Agoxt or such Lender fOT such reduction. In determining sudi 
amount OT amounts, foe Agent OT such Leader may use any reasonable averaging OT 
attribution mefoods- The protection of this Section 3.9 diall be available to the Agieait 
and each Lend^ regardless of any posdble contention of invalidity OT in^pIicabiHty wifo 
respect to foe ̂ plicable law, regulation or condition. 

(b) A certificate of foe Agent OT such Lsider setting forfo such amount OT amonnts s^ shall 
be necessary to conipensate the Agent or such Loider wifo respect to Section 3-9(a) 
hereof when delivered to foe Borrower shall be presumed correct absent manifest errOT. 

rV. COLLATERAL: GENERAL TERMS. 

4.1 Security Interest in the Collateral 

To secure foe prompt payment and performance to foe Agent, the Issuer and eadi 
Lender of foe Obligations (induing the Existing Letters of Credit obligations) , foe Borrower 
hereby assigns, pledges and grants to the Agent for its benefit and fOT foe ratable benefit of eadi 
Lender and the Issuer a continuing security interest in and to all Collaterd of the Bocrpwa; 
whether now owned or existing or hereafter acquired or arising and wherever located. The 
Borrower shall mark its books and records as may be necessary or appropriate to evid^icc;, 
protect and perfect fee Agenf s security interest and shall cause its financial statements to reflect 
such security mterest. Die Borrower shall promptiy provide the Agent wifo written notice of all 
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commercial tort claims, such notice to contain foe case titie togefoer wifo the ^splicable court 
and a brief description of tiie daim(s). Upon ddivay of each such notice, foe Borrower shall be 
deemed to hereby grant to the Agent a security interest and lien in and to such coamnerdd tort 
claims and all proceeds foereof In addition, to secure such prompt paymesA and perftmoance of 
foe Obligations, foe Borrower shall also a s s i ^ pledge and grant to the Agent fOT its benefit and 
for foe ratable benefit of each Lender and the Issuar a mortgage on such red property of such 
Loan Party to the extent specified in section Vni of this Agreement 

42 Perfection of Secaritv Interest 

The Borrower shall take aU action fliat may be necessary OT dearabte, OT foat foe 
Agent may request so as at all times to mftmtain the validity, pedfectioit ^rforcealnlity aixi 
priority of foe Agenf s security interest io tbe ColMerd or to endile the Agent to protect, 
exerdse or enforce its rights hereunder and in foe Collateral, including, bat tttJt limited to, 
(i) immediately dischaz^g all Liens other tiian Permitted Encumbrances, (ii)udrig 
commercially reasonable efforts to obtain applicable Waivers, as the Agent m ^ reasonably 
request, (iii) delivering to the Agent endOTsed or accompanied by such instruments of 
as^gnment as the Agent may specify, and starrqring OT maridng, fai such marni^ as foe Agent 
may specify, any and all chattel paper, instruments, letters of credits and advices tbexeof and 
documents evidencing or formbig a part of the Collateral, (iv) entering into warehoudng, 
lockbox and ofoer custodid arrangc^nents satisfactory to the Agent as and to foe extdit required 
hereunder, and (v) executing and ddiveiing control agreem^its, instruments of pledge^ notices 
and assignments, in each case in form and substance satisfactory to tiie Agesxt, rdating to the 
creation, validity, perfection, maintoiance OT continuation of the Agertfs security interest in 
Collateral under foe Uniform Commercid Code or other a|^Hcable law. The Agent is hcrdiy 
aufoorized to file finandng statements in accordance wifo foe Uniform Commandal Code from 
time to time. By its signature hereto, foe Borrower herd>y aufoorizes the Agent to file agamst 
the Borrower, one or more financing, continuation, or amendment statemooits pmsuant to the 
Uniform Commercid Code to perfect Liens securing Obligations arising hereunder in form and 
substance satisfactory to the Agent All diarges, expenses and fees the Ag^ tm^ inco rm doing 
any of foe foregoing, and any locd taxes relating foereto, shall be charged to the Loan Account 
as a Revolving Advance of a Domestic Rate Loan and added to foe Obligations, or; at the 
Agent's option, shdl be pdd to the Ageait fOT fee benefit of foe Issuer and the ratable benefit of 
the Lenders immediately upon dKiiand. 

4.3 Disposition of CoDateraL 

The Borrower wiU safeguard and protect all Collaterd for the Agaif s geaieral 
account and make no disposition thereof whether by sde, lease or otherwise except as may be 
ofoerwise permitted under this Agreement 

4-4 Preservation of CollatcraL 

Following foe occurrence and during foe continuation of a Default OT Event of 
Defadt in addition to foe rights and remedies set forth in Section 11,1 hereof the Agent: (a) may 
at any time take such steps as foe Agenf deems necessary to protect foe Agent's interest in and to 
preserve foe Collateral, including foe hiring of such security guards or the pladng of other 
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security protection measures as foe Agent may deem appropriate; (b) may eir^iloy and maintain 
at any of foe BOTTOwer's premises a custodian who shall have fiill authority to do all acts 
necessary to protect the Agenf s interests in the Collateral; (c) may lease wardKiuse fadlities to 
which foe Agent may move all OT part of the Collaterd; (d) may use the Borrower's owned OT 
leased lifts, hoists, trucks and other fiidlities OT equipiient for handling OT removing Ifac 
Collateral; and (e) shall have, and is horeby granted, a ri^ of mgress and egress to the places 
w^ere the Collaleral is located, and may proceed over and through the Borrower's owned OT 
leased property. The Borrower diaU cotip^rate folly wdfo aQ ofthe Agent's efforts to jHCsexve 
the Collateral as permitted in the for^omg sentence and wiU take sudi actions to preserve foe 
Collaterd as foe Agent may direct. All of foe Agenfs expenses of i^eservhig the Collateral in 
accordance wifo foe foregoing, indudir^ any eaqienses relating to the bMiding of a custotfian, 
shall be charged to foe Loan Account as a Revolving Advance of a Ekimestic Rate Loan and 
added to foe Obligations. 

4.5 Ownership of CollatcraL 

Wife respect to foe CoUat^al, at foe time the CoUaterd becomes subject to the 
Agenfs security interest: (a) foe Borrower shall be the sole owner of and fiiUy authOTized and 
able to sell, transfer, pledge and/or grant a first priority security interest in eadi and eveay item of 
its irapective Collaterd to the Agent; and, except fOT Permitted EDCombrances, the CoHsttersl 
shall be fiee and dear of all Li^is and encumbrances whatsoever; (b) each docmnrait and 
agreement executed by tite Borrower or delivered to the Agsit OT any Lender in connectioai wifo 
this Agreement shall be true and correct in all material respects; (c)all signatures and 
endorsements of foe Borrower that appear on such documertfs and agre^uiants diaO be goouine 
and foe Borrower shall have full c^iadty to execute same; and (d) ti» Borrowea ŝ Inverrtory shall 
not be traiisported excqrt wife respect to the sate of InveiitOTy m the ordinary cour^ 

4.6 Defense of Agent's and Lenders* Literesfeg. 

Until (a) payment and perfonnance in full of all of the Obligations and 
(b) termination of this Agreement foe AgKit's interests in the CoUatsrd shall continue in fiiH 
force and eff«;t During such paiod, foe Borrower shall not, without d s Agent's priOT written 
consent, pledge, sell (except Inv«itory m foe ordinary course of busmess), ass^n, transfer, create 
OT suffer to exist a Lien i ^ n or encumber or aUow or suffer to be encumbered in any way excqpt 
for Permitted Bscumbrances, and except for sdes, assignments, and transfers expressly permitted 
elsewhere herein, airy part of the Collaterd. Each Loan Party shall defend the Agenfs interests 
in the Collaterd against any and all Persons vdiatsoever. At any time after an Event of Default 
or Default has occurred after demand by foe Agent for payment of all Obligations, the Agent 
shall have foe right to take possession of the indicia of foe Collaterd and the Collaterd in 
w^iatever pfaysicd form contained, indudii^ wifoout limitation: labels, stationery, documents, 
instruments and advertisiiig materials, ff foe Ageait exercises such right to take possesdon ofthe 
Collateral, foe Borrower shall, upon demand, assemble it in fi^e best manner possible and make it 
available to the Agent of such at a place reasonably convenient to foe Agent and, ^ledfically in 
foe case of Gas, assist foe Agent in coordinating foe sde of such Gas to Customers. In addition, 
wifo respect to all Collateral, foe Agent the Issuer and foe Lenders shall be cntided to all ofthe 
rights and remedies set forfo herein and fiirfoer provided by fee Uniform Commsdd Code or 
ofoer ^jphcable law. After foe occurrence and during foe continuance of a Default or an Event 
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of Default, the Borrower shall, and fee Agrait may, at its option, instruct all suppliers, carriers, 
forwarders, warehousers or others recdving OT holding cash, diecks, LivCTrtOTy, documents OT 
instruments in which the Agent holds a security interest to ddiver same to foe Ageait and/OT 
subject to foe Agenfs aider and if foey diall come into the Borrower's possession, they, and eadi 
of foem, shall be held by fee Borrower in trust as the Agenfs trustecL, and the Borrower will 
irmnediately deliver them to the Agent in their origmd form togdh^ wifo airy necessary 
endorsement 

4-7 Books and Rccords, 

Each Loan Party shall (a) keep proper books of record and account in vdiidi full, 
true and correct entries will be made of all dealings OT transactions of OTiardatHin to its business 
and affairs; (b) set up on hs books accruals wife resped to all taxes, assessmait&, dxargies, levies 
and claims; and (c) on a reasonably current basis set up on its books, firan ite earnings, 
allowances against doubtful Recdvables, advances and investments and all other {HOpOT accruals 
(mdudrog wifoout limitation by reason of enumeration, accruals for premiums, if any, due on 
required payments and accruals for depredation, obsolescence, or amortizatioii of {ffopealies), 
which should be set adde fix>m such earoings in connection wifo its business. All detraminatians 
pursuant to this subsection shall be made in aU matoid respeds in accordance with, OT as 
required by, GAAP consistentiy q}plied in foe opinion of such indqpendec^ public accountant as 
shall foen be regdarly engaged by sudi Loan Party. 

4.8 Finandal Pisclosnre, 

Each Loan Party heasby irrevocably aufoorizes and directs all ^xxmntants and 
auditors en^loyed by foe Borrower at any time dming foe Term and promptiy afler foe request 
of the Agent to exhibit and deliver to the Agent and each L^ider copies of such Loan Party's 
financid statem^its (if any exist at or JXIOT to the date of sudi request), trial balances OT other 
accoimting records of any sort In foe accountants or auditor's possesdon, and to ctisdose to foe 
Agent and each Lender any infOTmation such accountants may have concerning such Loan 
Party's financid status and business operatiOTis. Bach Loan Party herdiy aufoorizes all foderal^ 
state and inunidpal authorities to fiunish to the Agent and each Leader copies of rqports OT 
examinations relating to such Loan Party, whetiiw made by such Loan.Party OT otherwise; 
however, foe Agent and each Lender will attempt to obtain sudi information OT materials directiy 
fiom such Loan Party prior to obtainiog such inftinnation OT materids £x}m sudi accountants OT 
such aufoorities. Prior to the occumeoce of an Event of Defaiih, the Agent shall use 
commercially reasonable efforts to notify the Borrower at least three (3) Busmess Days priOT to 
foe effectiveness of commumcation wifo Borrower's accountants under this Section, but shall not 
be liable for any failure to so notify the Borrower. 

4-9 Compliance wife Laws. 

The Borrower shall comply wifo all laws, acts, rules, regulations and orders of 
any Governmental Body wifo jurisdiction over it OT its respective Cdlatcrd OT any part thereof 
or to foe operation ofthe Borrower*s business foe non-compliance wifo which codd reasonabfy 
be expected to have a Materid Adverse Effect The Borrower may, however, contest OT dispute 
any acts, rules, regulations, orders and directions of foose bodies OT officials in any reasonable 
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manner, provided foat any rdated lieai is inchoate OT stayed and sufficient reserves are 
established to foe reasonable satisJ^ictioa of foe Agmt to proted tbe Agenfs Lieo on OT security 
interest in foe Collateral The Collaterd at aU times shall be maintained in accordance wifo the 
material requirements of aU insnrance cairi&:s whidi provide insurance wifo res^^ct to fee 
Collaterd so that sudi insurance shdl remain in fiiU force and effect 

4.10 Inspectiop of Premises. 

At all reasonable times as fee A g ^ derans necessary, the Agent shaD have fidl 
access to and tiie right to conduct a field examination ofthe Boirower^s business, audit, dieck, 
inspect and make abstracts and copies fixim tiie Borrower's books, records, audits, 
conespondence and all ofoer papers rdating to the Collaterd and foe qp^ation ofthe Borrower's 
business. The Agent and its agents may eaiter i^ion any ofthe Borrowear̂ s pr^nises at any time 
during business hours and at any ofoer reasonable time, and fiom time to time as the Agent 
deems necessary, fOT the purpose of conducting such fidd exanunations, iniS|pecting and 
appraising foe Collateral and any and all records potainiiig thereto and the operation of the 
Borrower's business. Notwithstandiiig anytiung herdn to the contrary, (J) piOT to the occurrence 
of an Event of Default that is continuing, the Agent diall conduct such fidd examinations, audits, 
inspections and apfH-aisals no more fiiequendy than once per fiscd quarter provided the BorroweET 
shall be responsfole fOT paying far no more than two such field examinatiOTi, audits, inspections 
and ^prdsalst and (ii) afb^ foe occurrence of an Event of Default that is cordnuing, the A g ^ 
may conduct fidd examinations, audits, inspections and apj^:sassls at ai^ tiuK and fixim time to 
time and the Borrower shall be responsible fosr paying for ail sudi SsM examination, audits, 
inspections and appraisals. 

4.11 Insurance, 

The Borrower shall bear foe fiiU risk of any loss of any nature w^ialsoeyer wifo 
respect to the Collaterd. At each Loan Party's own cost and expense in amounts and with 
carriers acceptable to foe A g ^ each Loan Party shall (a) keep all its insurable properties and 
properties in which such Loan Party has an interest insured against the hazards of fire, flood, 
sprinkler leakage, foose hazards covered by extaided coverage insurance and such othw hazards, 
and for such amounts, as is customary in the case of compames eoga .^ in businesses similar to 
such Loan ^arty''s including, wifoout limitation, business in tem^on insurance; (b) maintain a 
bond in sudi amounts as is customary in the case of con^)anies engaged in budnesses similar to 
such Loan Party insuring against larceny, embezzlement or ofoer aimind inis^rpropriation of 
insured's officers and employees who may eifoer singly or jointiy wifo ofoers at any time have 
access to foe assets or funds of sudi Loan Party either directly or through authority to draw upon 
such fimds or to direct generally the disposition of sudi assets; (c) maintdn pubHc and product 
liability insurance against claims for persond injury, deafo OT property damage suffered by 
ofoers; (d) maintain all such worker's con^jensation or similar insurance as may be required 
under foe laws of any state or jurisdiction in which such Loan Party is engaged m. budn^s; 
(e) fiimish foe Agent wife (i) a status report wife respect to foe renewal of all such insurance no 
latCT than ten (10) days before foe e3q)ir2tion date foereof (ii) evidence of foe maintenance of all 
such insurance by fee renewal thereof no later than foe expiration date foereof and ^ii) in foe 
case of foe Borrower, appropriate loss payable endors^n^ts in form and substance satisfactoy 
to foe Agent, naming foe Agent as a co-insured and loss payee as its interests may appear but 
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only wife respect to all insurance coverage covering damage, loss OT destruction of Collateral, 
and providing (A) that all proceeds thereunder covering a loss of OT damage to CoUatord shall be 
payable to foe Agent, (B) no such insurance shall be affected by any act OT n ^ e c t of tSbe insured 
or owner of foe propc^ described in sudi policy, and (C) foat sudi poli<^ and loss payable 
clauses may not be cancelled, amended or terminated unless at least thirty (30) days' priOT 
written notice is given to foe Agent Each Loan Party shall provide copies of aU sudi in^uianoe 
policies (induding the apprapmite lender loss payee and additiond insOTed endorsements) within 
thirty (30) days afl)^ foe Agoit's request however, only certificates of such insurance ^hall be 
required at Closing. In the event of any loss under any insurance covering Collaterd, the carriers 
named m such insurance polides covering Collaterd hereby are directed by foe Agent and the 
Borrower to make paymCTt for sudi loss to the Agent and not to foe Borrowex and tbe Agent 
jointly. If any insurance losses wife respect to Collateral are pdd by check, draft or other 
instrument payable to the Borrower and the Ageait jointiy, the A g ^ may endorse the Borrower's 
name foereon and do such other things as the Agent may deem advisable to reduce the same to 
cash. The Agent is hereby aufoorized by foe Borrower to adjust and conQ>ro!n[ise daims under 
insurance coverage wifo respect to CoUatra^. All loss recoveries wifo respect to tHoHaterd 
recdved by foe Agent i^ion any sudi insurance may be applied to the Obligations, in such order 
as foe Agent in its sole disoetion diall determine. Any surplus wiforespect to Collaterd shall be 
paid by foe Agent to the Boirower or i^rplied as may be othrawise required by law, Aury 
defidcncy foereon shall be paid by the Borrower to foe Agent, on demand. Any loss recovwies 
not relating to items of Collatod shall be payable directly to the Borrower and, if recdved by 
foe Agent foe Agent shall jKomptiy deliver same to the Borrower. 

4.12 Fa ih i re to f a y Tnsnranr** 

ff the Borrower fails to obtain insurance as hereinabove provided, OT to keep the 
same in force, the Agent tf foe Agent so dects, may obtain sudi Insurance and pay foe pcemhim 
foerefor on behalf of the Borrower, and chsuge the Loan Account therefOT as a Revolving 
Advance of a Domestic Rate Loan and such ejrpenses so pdd shall be part of foe Obligations. 

4-13 Payment of Taxes. 

Each Loan Party wifl pay, when due, all taxes, assessments and other Charges 
lawfully levied or assessed upon such Loan Party or any of foe CoUstoal including wifliont 
limitation, red and personal property taxes, assessments and diarges and all firanchisc, income, 
raiq)loyment sodal security benefits, witiiholding, and sales taxes, except foose taxes, 
assessments or Charges to foe extent that any Loan Party has contested OT disputed foose taxes, 
assessments or Charges in good faith, by e:!qjeditious protest administrative or judicial ^ p e d OT 
similar proceeding provided that any rdated tax Lien is stayed and suffideot reserves are 
estabhshed to foe reasonable satisfaction of foe Agent to protect the Agenfs security interest in 
or Lien on the Collaterd. ff any tax by any governmental aufoority is or may be imposed on OT 
as a resdt of any transaction between any Loan Party and foe Agent, the Issuer OT any L^ider 
which foe Agent foe Issu^ OT any Lender may be required to wifohold or pay OT if any taxes, 
assessments, or other Charges ronain unpaid after the date fixed for fodr paymait or if any 
claim shall be made which, in foe Agent's opinion, may possibly create a vdid Lieu on the 
Collaterd, foe Agent may w^out notice to foe Loan Parties pay foe taxes, assessments or othea: 
Chaises and each Loan Party hereby indemnifies and holds foe Agent, foe Issner and each 

{NCB-\^^ CREDIT AGR- EXECUTION CCIPYJXIC;!^ 4 2 



Lender harmless in respect foereof. PriOT to foe occurrence of an Event of Default, the Agent 
shall use commercially reasonable efforts to notify foe Borrower at least three (3) Business Days 
prior to such payment under this Section, but shall not be liable fOT any failure to so notify tbe 
Borrower. The Agent will not pay any taxes, assessments or Charges to foe extern that any Loan 
Party has contested OT disputed foose taxes, assessments or Charges in good fidth, by expeditious 
protest administrative or judidd apped or similar proceediiig provided that any related tax lien 
is stayed and suffident reseaves are established to foe. reasonable satisfactiOTi ofthe Agent to 
protect foe Agenfs security interest in or Lien on the Collateral. The amount of any paymeflt by 
foe Agent under this Section 4.13 diall be c h a r ^ to foe Loan Account as a Revolving Advance 
of a Domestic Rate Loan and added to d^e Obligations said, until the Loan Parties shall fiimish 
foe Agent wife an hitbmnity therefor (or sappty foe Agent wife evidence satisfactory to foe 
Agent that due provision for foe paymsit thereof has been made), the Agent may hold wifoout 
interest any bdance standing to foe Loan Parties' credit and tiie Agent shafl retain its security 
interest in any and all Collaterd hdd by fee Agent 

4.14 Payment of Leasehold Obltotioiis, 

Each Loan Party shall at all times pay, when and as due, its rental obligatioi^ 
under all leases undear which it is a tenant, and diall ofoerwise comply, in all matsrid respects, 
wifo all ofoer terms of such leases and keep them in full force and effect and, at the Agent's 
reasonable request will provide evidence of having done so. 

4.15 Receivables. 

I (a) Nature of Receivables. Each ofthe Recdvables shall be a bona fide and valid account 
I representing a bona fide indebtedness incurred by foe Custom]^ foerein named, for a 
I fixed sum as set forth in any invoice relating fooreto (jprovided immaterial OT 

unintentiond invoice errors shall not be <fcemed to be a breach liereo:^ Wife respect to an 
' absolute sde or lease and delivery of goods upon stated terms of die Borrower, OT work, 

labor OT services foeretoforc rendered by the Borrowear as of 11^ date each Recdvable is 
created. Same shall be due and owirg witiiout dispute, setoff OT counterclaim except as 

I may be stated on foe accounts receivable scheddes delivered by foe Borrow?er to the 
Agent. 

(b) Solvency of Customers. Each Customs, to foe Borrower knowdiedge, as ofthe date each 
Receivable is created, is and will be solvent and able to pay aU Receivables on which the 
Customer is obligated in fiiU when due or wifo respect to sudi Customeais of the 
Borrower who are not solvent the Borrower has set i ^ on its books and in its finandd 
records bad debt reserves adequate to cover the uncollectible portion. 

(c) Locations of Loan Parties, Each Loan Party's state of organization and chief executive 
office are located at foe addresses s^ forfo on Schedule 4.15fc) hereto. Until written 
notice is given to foe Agent by the Borrower of any ofoer office at vfoidi the Boirower 
keeps its records pertaining to Recdvables, all such records shall be kept at such 
executive office. 
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(d) Notification of ARsiprtment of Receivables. At any time following the occurreaice of aa 
Event of Default or a De&alt, the Agent shall have foe ri^t to send notice of foe 
assignment of, and foe Agraifs security int^est in, foe Recdvables to any and all 
Customers or any third party holding or otherwise concerned wifo any of foe CoUateraL 
Thereafter, foe Agent shall have foe sole right to collect the Receivablefi, take possession 
of the Collaterd, OT botL The Agenfs actud collection expenses, indudii^ but not 
limited to, stationery and postage, tdephone and telegraph, secretarid and dericd 
expenses and fee salaries of any collection personnd used fOT collection, may be charged 
to foe Loan Account and added to foe Obhgations. 

(e) Power of Agent to Act on Borrower's Behalf Tbe Agent shall have foe rights at any thne 
after foe occurrence of an Event of Defadt, to recdve, aidorse, assign BDdfor ddiver in 
foe name ofthe Agent or the Borrower any and all checks, drafts and other instcuniOTts 
for the payment of money relating to tiie Recdvables, and the Borrow â* herdsy waives 
notice of preseaitment, protest and non-payment of any instrument so endorsed The 
Borrower hereby constitutes foe Agent OT tbe Agenfs designee as sudi Loan Party's 
attorney wifo power at any time after foe occurrence of an Event of Default (i) to ^idorse 
the Boirower^s name upon any notes, acceptances, diecks, drafts, money orders or otbeT 
evidences of payment or Collateral; (ii) to sign foe Borrower's name on any invoioe OT 
bill of lading relatiiig to any of fee Recdvables, drafts against Custcmiers, a^ignmeaits 
and verifications of Recdvable^ ^ ) to said verifications of Recdvables to any 
Customer; ^v) to demand payment of the Recdvables; (v) to ^ifbrce p^^ment of the 
Recdvables by legd iHX)ceedings or otherwise; (vi) to exerdse all of the Bmrower^s 
rights and remedies wifo respect to foe collection of foe Recdvables and any other 
Collateral; (vii) to settle, adjust, compromise, extend OT renew foe Recdvables; (viii) to 
settie, adjust OT compromise any legd proceedings b r o u ^ to collect Receivables; (ix) to 
prepare, file and sign the Borrower's name on a proof of claim in bankrupt^ or similar 
document against any Customer; (x) to prepare, file and sign the Borrower's name on any 
notice of Lien, assignment or satisfaction of Lien or similar document in connection wife 
foe Recdvables; and (xi) to do all ofoer acts and things necessary to carry out this 
Agreemait All acts of sdd attorney or de^gnee are hereby ratified and approved, and 
said attomey or designee shall not be liable for any acts of omission or commissian nOT 
for any error of judgment or mistake of fact OT of law, unless done vrife gross negligence 
or willfd misconduct; this power being coupled wife an int^est is irrevocable while any 
of foe Obligations remain unpdd. The Agent shall have foe right at any time following 
foe occurrence of an Event of Default, to change foe address for ddivery of mail 
addressed to the Borrower to such address as foe Agent may dedgnaie and to receive, 
open and dispose of all mafl addressed to foe Borrower. 

(f) No Liability. Ndfoer foe Ageail, tbe Issuer nor any Lender shall, under any 
circumstances or in any event whatsoever, have any liability for any CTror or omission OT 
delay of any kind occurring in foe settiement, collection or payment of any of the 
Recdvables or any instrument recdved in paymeait foea*eof OT fixr any damage resultii^ 
therefiom udess such liability arises fiiom foe Agent's, foe Issuer's OT any Lender's willful 
misconduct or gross negfigence as finally determined by a corat of competent 
jurisdictioa Following foe occurrence of an Event of Default, foe Ageait may, without 
notice or consent fiom foe Borrower, sue upon OT ofoerwise collect, extend the time of 
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payment of compromise or settie for cash, credit or iqx>n ai^ terms any of foe 
Recdvables or any other securities, instruments or insurance ^3plicable thereto and/ot 
release any obligOT foereof The Agent is aufoorized and empowered to accept, following 
foe occurrence and during the continuance of an Event of Default, foe return ofthe goods 
represented by any of the Recdvables, without notice to OT conscait by the Borrower, all 
wifoout discharging OT in any way affecting foe Borrower's liability hereunder. 

(g) EstebhshDient of Lockboxes. Collection Account The BMrower has esfeablished and 
shdl maintain one or more Lockboxes wifo National City Bank and wifo each other 
Lockbox Bank in foe name of foe Borrower as are acceptable to the Agent, in its sole 
discretion. The Borrower has established and wdfl maintain a deposit account (eadi a 
"Collection Account") wifo each Lockbox Bank in the name of foe Borrows. In the case 
of Nationd City Bank, foe Cash Concentration Account maintained at Nationd City 
Bank shall function as foe Collection Account maintained at NatiOTial City Bank for all 
purposes of this Section 4.15(g). Each Lockbox Bank and the BCOTOWM- have entered 
into agreements establishing the Lockboxes maintained by such Lockbox Bank (each a 
"Lockbox Agreement") and agreements wifo respect to the Collection Account 
maintained at such Lockbox Bank (eadi a "Deposat Account Agreeanenf*)> each such 
Lockbox Agreement and Deposh Account Agreement to be in form and substance 
satisfactory to die Agent To foe extent specified in foe Closing mcmorandran, the 
Borrower and foe Agent shafl have entered into a Blocked Account Agreement wife each 
Lodcbox Bank relating to rights of the Agent wifo reqject to die Lockboxes and tbe 
Collection Accounts maintained at such Lockbox Bank. The Borrower shafl notify all of 
its Customers to forward all coUections of evay kind due the Borrower to a Lockbox 
(such notices to be in sudi form and substance as the Agent may reasonably require to 
fiom time to time). 

Schedde 4.15fp) hereto lists foe foUowing information wife respect to the Borrower 
(i) all present Lockboxes, aU Collection Accounts and the Cash Concentration Account, 
(ii) foe name and address of each Lockbox, (iii) foe account number of eadi Collection 
Account and fhe Cash Concentration Account , (iv) a contact Person at each Lockbox 
Bank, and (y) a list describing aU Lockbox Agreements, Dqjosit Account Agreemenls 
and Blocked Account Agreements, and all other agreements establishing eadi Lockbox 
and Collection Account. 

Ol) Processing Collections: Cash Concentration Account In accOTdance wifo foe terms of 
tbe appKcable Blocked Account Agreement, each Lockbox Bank shall be instructtd to 
deposit on a daily basis all coUections firom Customers of the Borrower sent to foe 
Lockbox maintained by such Lockbox Bank directiy into die gpplicable Collection 
Account in foe identicd form in which such collections were made (excqrt fbr any 
necessary endorsements) T^iether by cash or check. In accordance wifo foe teams ofthe 
applicable Blocked Account Agreement such Lockbox Bank shall be instructed to 
deposit on a daily basis all funds fit)m collections deposited into sudi CoUection Account 
to foe Cash Concentration Account The Cash Concentration Account shafl not be 
subject to any deduction, set of̂  banker's lien or any ofoer right in favor of any Person. 
AJl funds dqjosited into foe Cash Canccntration Account shafl be foe exclusive property 
of foe Agent on behalf of foe Lenders and shdl be subject to the sole and exdusive 
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control of foe Agent and only to such signing authority designated fiom ^me to time by 
foe Agent The Borrower st^iil not have control ovs: or any intearest in such finds. 

Any coUections recdved directiy by the Borrower shafl be deemed held by foe Borrower 
in trust and as fidudary far foe Lendos. The Borrawer agrees not to camznjngle any 
such coUections wifo any of foe Borrower's other funds OT property, but to hold such 
fiinds separate and apart in trast and as fiduciary fOT tiie Lenders until deposit is made 
into foe applicable CoUection Account or the Cash Ccmcentration Account Ihc 
Borrower hereby agrees to deposit immediately such directiy received coUections into 
any CoUection Account mmTi-̂ bj by or on behaff of foe Borrower OT directiy into the 
Cash Conc«ittation Account 

p) Adjustmsnts. The Borrower wiU not, wifoout foe Agent's consent, comproinise OT ai^ust 
any Recdvables (or extend foe time for payment thereof) or accept any returns of 
merchandise or grant any additiond discounts, allowances or credits thKeon except for 
foose compromises, adjustments, returns, discounts, credits and diowances as have been 
heretofore (A) customary in foe business or industry of die Borrower, and (B) done in the 
onhnary course ofthe Borrower's business. 

4.16 Maintenance of Equipment 

The Eqdpment shall be maintained in good operating condition and repair in 
subsfantid accordance wifo industry standards (reasonable wrear and tear excepted) and all 
necessary replacements of and repairs tiiereto shdl be made so that foe vdue and operating 
effidency of foe Equipment shafl be maintained and reserved. No Loan Party shafl use or 
operate foe Equipment in violation of any law, statute, ordinance, code^ rule or regulation. 

4.17 Exculpation of Liabilitv. 

Nothing herein contained shaU be construed to constitute the Agent the Issuer OT 
any Lender as any Loan Party's agent for any purpose wfoatsoevex, nor shaU the Agent, foe Issuer 
or any Lender be responsible or liable for any shortage, discrepancy, damage, loss or destruction 
of any part of foe CoUaterd wterever the same may be located and regardless of the cause 
foereof Ndfoer foe Agent, foe Issuer nor any Lraider, whefoer by anything herein OT in any 
assignment or ofoerwise, assume any of any Loan Party's obligations under any contract OT 
agreemcoft assigned to foe Agent foe Issuer or such Leader, and neither foe Agent, foe Issuer UOT 
any Lender shafl be responsible in any way for the performance by any Loan Party of any ofthe 
terms and conditions foereof 

4.18 F.«viTV>ii mental Matt^-s. 

(a) Tbe Loan Parties shaU ensure foat foe Red Property remains in conrpliance wifo afl 
Environmentd Laws, and foey shafl not place or permit to be placed any Hazardous 
Substances on any Real Property except as permitted by applicdsle law or appropriate 
govemmentd aufoorities. 
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(b) The Loan Parties shdl estabtish and maintain a system to assure and monitor cantiznied 
compliance wifo dl ^plicable Environmentd Lavra which system shafl indude periodic 
review of such compliance, 

(c) The Loan Parties shaU (i) cai^loy in connection wifo the use of t l^ Red Property 
^rpropriate technology necessary to maintain compliance wife any i^l icdde 
Environmentd Laws and (ii) dispose of any and afl Hazardous Waste generated at tiie 
Real Property only at facilities and wife carriers that maintain vafld permits nnd^ RCRA 
and any ofoer applicable Environmentd Laws. The Loan Parties shafl use their best 
efforts to obtain certificates of disposal, sudi as hazardous waste manifest rec^its, firom 
aU treatment, transport, storage or disposd facilities or operators employed by the Loan 
Parties in connection wifo the transport or disposd of any Hazardous Waste generated at 
foe Red Propea-ty, 

(d) la tite event any Loan Party obtains, ^ves OT receives notice of any Release OT threat of 
Release of a reportable quantity of any Hazardous Substances at tiie Red Prqperty (any 
such event being hereinafter referred to as a "Hazardous Dischai^") OT receives any 
notice of violation, request for information OT notification that it is potentially responsible 
for investigation OT cleanup of environmentd conditions at tbs Red Property, deanaod 
letter OT coniplaint, order, citation, or ofoer written notice wifo regard to any Hazardous 
Discharge or violation of Environmental Laws affecting the Red Property or any Loan 
Party's interest foerein (any of foe foregoing is referred to herein as an "Environmenlal 
Complaint") fi*om any Person, induding any state agency responsible in wiiole OT in part 
for environmeoitd matto^ in the state in ŷ bach the Red Property is located OT foe Umted 
Stales Environmentd Protection Agency (any such person or entity herdnafter the 
"Authority"), foen foe Borrower shdl, within five (5) Business Dstys? give writtea notice 
of same to foe Agent detailing facts and drcumstances of which any Loan Party is aware 
giving rise to foe Hazardous Dischai^ OT Environmental Complaint Such inform^ction is 
to be provided to allow the Agent to protect its security interest in the Red Property and 
the Collaterd and is not intaided to create UOT b̂aU it create any obhgation upon the 
Ageot or any Lender wifo respect thereto. 

(e) The Loan Parties shafl promptiy forward to the Agent copies of any request fOT 
information, notification of potentid liabihty, deanand lettCT relafrog to potentid 
responsibility wifo respect to foe investigation OT deanup of Hazardous Substances at any 
ofoer site owned, operated or used by any Loan Party to dispose of Hazardous Substances 
and shall continue to forward copies of correspondence betw^ai any Loan Party and the 
Aufoority regarding such claims to the Agent until foe claim is settled. The Loan Parties 
shall promptiy forward to foe Agent copies of all documents and reports concerning a 
Hazardous Discharge at foe Real Property that any Loan Party is requined to file uiKier 
any Environmentd Laws. Such information is to be provided soldy to aflow the Agqnt 
to protect foe Agent's security int^est in foe Red Property and foe CoUaterd. 

(f) The Loan Parties shafl respond promptiy. to any Hazardous Disdiarge or Environmental 
Complaint and take all necessary action in order to safeguard foe hedfo of any Person 
and to avoid subjecting the CoUaterd or Real Property to any Lien, If any Loan Party 
shafl fafl to respond promptiy to any Hazardous Discharge or Siviromncntal Cornplaint 
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or any Loan Party shdl fail to comply wifo an)'̂  ofthe requiremeaits of anĝ  Enviromneaitd 
Lawrs, foe Agent, on behaff of foe Lenders, may, but wifoout the obligation to do so, for 
foe sole purpose of protecting fee Agenfs intercst in CoUaterd: (A) ̂ ve such notices OT 
(B) enter onto the Real Propoty (or aufoorize third parties to enter onto the Real 
Property) and take sudi actions as the Agent (or such third parties as directed by the 
Agent) deem reasonably necessary or advisable, to dean up, remove;, ndl^ite OT 
ofoerwise deal wifo any such Hazardous Disc^hatge or J^ivirOTimcz^ ComplmnL Afl 
reasonable costs and expenses incurred by foe Agent foe Issuer and flie Leod^s (w sack 
third parties) in the exercise of any sudi rights, induding any sums pdd in coimectian 
wifo any jmlidd or administrative investigation or proceeding?, fines and penahiBS, 
togefoer wifo interest thereon fiom foe date e:;q)endcd at foe Default Rate for DOTnestic 
Rate Loans constituting Revolving Advances shafl be pdd upon demand by the Loan 
Parties, and until pdd shafl be added to and become a part ofthe ObflgatKHxs secured by 
foe Liens created by foe terms of this Agreement OT any other ^reament between foe 
Agent, foe Issuer any Lender and any Loan Party. 

(g) Upon fee occurrence of an Event of Default, pron:^tiy upon the writteai request of foe 
Agent firom time to time, foe Loan Parties shaJl provide the Agent, at the Loan Parties' 
expense, wifo an environmentd assessment or emdronmental aidit r^xxrt prepared by an 
environmental aagineering firm acceptable in foe reasonable opinion of foe Ageait, to 
assess wifo a reasonable degree of certainty foe existence of a Hazardous Disdiarge and 
foe potentid costs in coamection wifo abatement, deam^ and removal of any Hazardous 
Substances found on OT at the Red PropOTty. Any report or investigation of such 
Hazardous Discharge proposed and acceptable to an appnapriate Authority foat is enlarged 
to oversee foe dean-up of such Hazardous Disdiarge shafl be acceptable to foue Ageait ff 
such estimates to remove or remediate such Hazardous Disdiarge, individuafly OT in tiie 
aggregate, exceed One Hundred Thousand DoUars ($100,000^ the Agpnt shafl have the 
ri^t to require the Loan Parties to post a bon^ letter of credit or other security 
reasonably satisfactory to the Agent to secure payment of these costs and expenses. 

(h) The Loan Parties ^lafl defend and indemnify foe Agent foe Issuer and the Lraiders and 
hold foe Agent the Issuer, die Loiders and thdr respective employees, agarts, direclOTS 
and officers harmless fix)m and agdrn^ aU loss, liability, damage and expraise, claims, 
costs, fines and penalties, including attorney's fees, suffered OT incurred by die Agent, the 
Issuer or foe Lenders under or on account of any Environmentd Laws, induding, without 
limitation, foe assertion of any lien foereunder, wifo respect to any Hazardous Discharge, 
the presence of any Hazardous Substances affecting foe R ^ Property, whefoer or not the 
same originates or emerges fiom foe Red Property or any contiguous red estate, 
induding any loss of vdue of foe Red Property as a result ofthe fiiregoing except to fee 
extent such loss, liability, damage and expense is attributable to any Hazardous Disdiarge 
resdting firom actions on foe part of foe Agent foe Issuer or any Lender. The Loan 
Parties' obligations under this Section 4.18 shafl arise ipon foe discov^ of foe presence 
of any Hazardous Substances at the Red Property, wheth^ or not any federd, state, or 
locd environmentd agency has taken or threateaied any action in comiection wifo the 
presence of any Hazardous Substances. The Loan Parties' obhgation and fee . 
indemnifications hereunder shall survive foe tenninatiott ofthis Agreement 
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4.19 Jmancing Statements. 

Except as respects: (i)foe finandi^ statements filed by fee Ageait;, ^)foe 
financing statements described on Schedule 12. and (iii) foose fiiKmcang statements permitted to 
be filed hereunder, no financing stateanent covering any ofthe Coflat^al OT any jaoceeds Iheieof 
is on file in any pubUc office. 

V. REPRESENTATIONS AND WARRANTIES, 

Eadi Loan Party represents and warrants as foUows: 

5,1 AnthoritY. 

(a) Each Loan Party has tite fiiU power, authority and legd ri^ to exxter into this Agreemoit 
and foe Ofoer Loan Documents to which it is a party and to perform afl of its respective 
Obligations hereunder and thereunder, as foe case may be. IMs Agreonent and foe Ofoear 
Loan Documents to wdiich each Loan Party is a party constitute the legal, valid and 
binding obfigations of such Loan Party, exifoaceable in accordance wife thdr terms, 
except as such enforceability may be limited by any s^plicable badanptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditOTs' n^sts generaify. The 
execution, deflvery and performance of fois Agreement and of foe Ofoer Loan 
Docmnents by each Loan Party a party hereto OT thereto (a) sire wifoin sudi Loaih Party's 
corpomte or limited liability company powo^ as tbe case may be, have been dufy 
authorized, are not in contravention of law OT the terms of Kich Loan Party's by-laws, 
operating agreement articles of incorporation, articles of or^nization OT ofoer $^flcahle 
documents relating to such Loan Party's formation OT or^nization, as the case may b ^ OT 
to the conduct of such Loan Party's business or of any materid agreeanent OT undertaldng 
to which such Loan Party is a party or by which such Loan Party is bound, and Q>) will 
not conflict wifo nor resdt in any breach in any of the providons of OT constitute a 
default under or result in foe oreation of any Lien except Pamitted Encumlxarioes upon 
any asset of such Loan Party under the provisions of any agreemeait, diart^ document 
mstrument by-law, or ofoer instrument to which such Loan Party is a party OT by which it 
or its property may be bound. 

(b) The execution and perfoni^nce by ECO of foe Ofoer Loan Documents to which it is a 
party: (a) are within its corporate or liinited liabiHty company powers, as the case iiiay be, 
have been ddy aufoorized, are not in contravention of law or the teams of its by-laws, 
operating agreement, articles of incorporation, articles of OTggnization or ofoer api^cable 
documents relating to its formation or oigahizatiOTi, as the case may be, OT to the conduct 
of its business OT of any materid agreement or undertaking to \ ^ c h it is a party OT by 
which it is bound, and (b) vriU not conflict wifo nor result in any breach ha any of foe 
provisions of or consthute a default under or result m foe creation of any Lien upon any 
asset of ECO under the provisions of any agreement, charter documeait, instrument by
law, or other instrument to which it is a party OT by which it or its property may be boutKl 
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52 Formatiop and OualificatJQiu 

(a) Each Loan Party is ddy incorporated OT organized, as the case may be, and in good 
standing under foe laws of foe jurisdictions listed on Schedule 52fa> apd is qualified to 
do business and is in good standing in foe jurisdictions listed on Scfaedde 52fa) w^di 
constitute afl jurisdictions in which qualificatiOTi and good standing are necessary for 
sudi Loan Party to conduct its business and own ks prof^rty and wiiCTC the fidlure to so 
qualify could reasonably be expected to have a Materid Adverse E^ect Each Loan 
Party has delivered to the Agent tme and COTnp̂ ê copies of its artides of incoipoTation 
and by-laws, artides of organization and opiating agreement or ofoer OTganizatiOTxd 
documents, as foe case may be, and wiU pronqitiy notify tbe AgjBUt of any amendment OT 
changes foereto. 

(b) The only Subsidiaries of each Loan Party are listed on Schedale 52(bV 

53 Survival of Representations and Warranties. 

Afl representations and warranties of each Loan Party contained in this 
Agteemeait and foe Ofoer Loan Documents, as foe case may be, shafl be true at the time of such 
Loan Party's execution ofthis Agreement and the Other Loan Documents, as the case may be, 
and shafl survive foe execution, delrvray and acceptance tiiCFeof by the parties thseto aoid the 
dosing of foe transactions described therem or related th^xto. 

5.4 Tax Returns. 

Each Loan Party's federd tax identificatiOTi number is set forfo on Sd^dde 5.4. 
Bach Loan Party has filed aU federal, state and locd tax r^ums and ofoer r^xnts sudi Loan 
Party is required by law to fiile and has pdd afl taxes, assessments, foes and ofoer govemmental 
charges that are due and payable. All applicable income tax returns of each Loan Party have 
been examined and reported i ^ n by foe appropriate taxing autboiity or closed by applicdjle 
statute and satisfied for afl fiscd years prior to and including the fiscd year ending December 31, 
2003. The provision for taxes on the books of eadi Loan Party is adequate fOT afl years not 
dosed by applicable statutes, and fOT its current Bscal year, and no Loan Party has any 
knowledge of any defidency or additiond assessment in connection therewifo not provided for 
on its books. 

5-5 Financial Statcments-

(a) The twdve-monfo cajsh flow projections of Volunteer 'Energy S^vices, Inc. and its 
Subsidiaries on a consolidated basis and fodr projected balance sheets as of foe Closing 
Date, copies of whidi are annexed hordo as Exhibit 53(a) (tbe "Projections") were 
prepared by foe Chief Financid Officer of Volunteer Energy Services, Inc., are based on 
underlying assumptions and estimates wiiich provide a reasonable basis fOT foe 
projections contained foerein and reflect Volunteer Energy Services, Inc. 's judgment 
based on present circumstances of foe most likefy set of ccmditions and course of ^ition 
fOT foe projected period. 
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(b) The consohdated bdance sheets of Volunteer Energy Services, Inc. and its Subddfaries 
and such ofoer Persons described therein as of December 31, 2003, and foe related 
statements of income, changes in stockholder's equity, and dian^es in cash flow fOT tiie 
period ended on such date, afl accompanied by reporte foereon containing c^nnions 
wifoout qualification by independent certified public accountants, oiples of which have 
been delivered to the Agenti have been prepared in accordance wifo GAAP, condsterdiy 
applied and present fairly in dl materid respects the finandd condrtion of Volunteer 
Energy Services, Inc. amA its Subsidiaries at such date and the resdts of tiieir operations 
for such period. Since October 31, 2004, dxxe has been no diange m the finandd 
condition of Volunteer Energy Sarvices, Inc. and its Subsidiaries takesi as a whole as 
shown on foe consoHdated balance sheet as of sudh date and no c h a i ^ in the aggregate 
vdue of machinery, Equipmenl and Real Property owned by Boxrowi^ and thdr 
respective Sub^diaries, e x c ^ dianges in the ordinary course of business, none of \diich 
individuafly or in the aggregate has had, or reasonably could be believed to cause m the 
future, a Materid Adverse Effect 

5-6 . Corporate Name, 

Except as set forfo on Sdiedule 5.6. no Loan Party has been known by any ofoer 
corporate naone in the past ^vc (5) years and does not seU Inventory under any other name, HOT 
has any Loan Party been foe surviving ^itity of a merger or consohdation or acquired all or 
substantiafly all of fee assets of any PersOTi during the preceding five (5) years. 

5.7 O-SJELA. and Envtronmcntal CompUancc 

(a) Except as set forth on Sdiedde 5.7. each Loan Party has duly corapKed with, and Q) its 
facilities, business, assets, property, and Equipment and (ii) to its knowledge, its 
leaseholds are in compflance in afl materid respects with, die fsovidons of the Fe^rd 
Occupational Safety and Healfo Act, the Environmentd Protection Act, RCRA and aD 
ofoeâ  Environmentd Law^; theae have been no outstanding dtatiOTis, notices or ordears of 
non-compliance issued to any Loan Party OT rdating to its busmess, assets, property, 
leaseholds or Equipmenl under any such laws, rules OT regulations. 

(b) Each Loan Party has been issued afl reqmred federd, state and locd flcenses, certificates 
or permits relating to aU s^Hcable Environmental Laws. 

(c) (i) There are no releases, spifls, discharges, leaks or disposd (coflectivdy referred to as 
"Releases") of Hazardous Substances at iqxMi, under OT within any Red Propertj^ 
(ii) foere are no underground stor^e taiiks or polychlorinated biphenyls on the R M I 
Property; (iii) to foe knowledge of any Loan Party, foe Red Property has not ever been 
used as a treatment, storage or disposd fadlity of Hazardous Waste and (iv)no 
Hazardous Substances are present on die Real Property. 

5-8 Solvency; No Litigation, Violation, Indebtedness or Default 

(a) After giving effect to foe transactions contemplated by this Agre^nent, foe Loan Parties 
wfll be solvent able to pay foeir debts as they mature, have c^itd sufficient to carry on 
fodr business and dl businesses in which foey are about to engage, and (i) as of foe 
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Closmg Date, foe fair present sdeable vdue of foeir a s s ^ , cdculated on a going concern 
basis, is in excess of foe amount of their liabilities and (ii) siibsequisit to the Qodng 
Date, the fair sdeable value.of thdr assets (cdculated on a going concern basis) wiU be 
in excess of foe amount of their liabilities-

(b) Except as disclosed in Scbedde 5.E(b\ no Loan Party has (i) any priding or threadiei^ 
Utigation, arbitration, actions OT proceedmgs which could reasonabfy be expected to have 
a Materid Adverse Effect, (ii) any pending OT threatened litigation, arhttratioiv actions OT 
proceedings in connection wifo any payable that may be owii]^ to or any liability to 
Dynegy and (iii) any liabilities OT hidditedness other than the Obflgations. 

(c) No Loan Party is in violation of any ^ppflcable statute, regdation or OTdinance in any 
respect w^ch could reasondily be expected to have a Matmd Adverse Efifect, nor is any 
IvOan Party in violatiOTi of any order of any court, governmental autiiOTity OT arbitration 
boanl or tribunal. 

(d) No Loan Party nOT any number ofthe ControUed Groiq) maintains OT contribuies to any 
Plan other than those listed on SdipAile 5.8fd) hareto. Except as set fwfo in Sehê îlf̂  
5,8(dX (i) no Plan has incurred any "accumulated funding defidency," as defined m 
Section 302(a) (2) of ERISA and Section 412(a) ofthe Code, v̂ Kfoea* OT not waived^ and 
each Loan Party and each member of the Controfled Group has met afl ^)piicaible 
minimum fimding requirements under Section 302 of ERISA in respect of eadi Plan, 
(ii) each Plan wMdh is intended to be a qualified plan under Section 401 (a) of flie Code as 
currentiy in effect has been detennined by tbe Internal Revenue Service to be qualified 
under Section 401(a) ofthe Code and foe trust rdated foereto is exempt fiom ^deral 

. income tax under Section 501(a) of the Code, (iii) no Loan Party nor any member of foe 
Controfled Group has iocumed any IJaMlity to the PBGC pthar than fOT the payment of 
premiums, and foere are no premium payments w ^ d i have become due which are 
unpaid, (iv) no Plan has be^i terminated by the plan administrator th^ecd* nor by the 
PBGC, and foere is no dccunence widdi would cause the PBGC to institute pioceedings 
under Titie IV of ERISA to terminate any Plan, (v) at this time, foe current value ofthe 
assets of each Plan exceeds the present value ofthe accrued benefilts and otiier haMlities 
of such Plan and no Loan Party nor any rncmb^ ofthe Controfled Gronp knows of any 
facts or circumstances wiiich wodd inateriaUy change the vdue of soch assets and 
accrued benefits and other liahiUties and could reasonably be expected to have a Materid 
Adverse Effect (vi) no Loan Party nOT any membea- of the Controfled Groiqj has 
breached any of foe responsibilities, obligations or duties imposed on it by ERISA wifo 
respect to any Plan, (vii) no Loan Party nor any member of a Controlled Group has 
incurred any liability for any exdse tax arising under Section 4972 or 4980B of tiie Code, 
and no fact exists which codd give rise to any such liabiflty, (viii) no Loan Party nor any 
member ofthe Controfled Group UOT any fiduciary of HOT any trustee to, any Plan, has 
engaged in a "prohibited transaction" described in Section 406 of ERISA or Section 4975 
ofthe Code nor taken any action which would constitute OT resuft in a Termination Event 
wifo respect to any such Plan w^ch is subject to ERISA, (ix) each Loan Party mid eadi 
member of foe Controfled Group has made dl contributions due and payable wifo respect 
to each Plan, (x) foere exists no event described in Section 4043(b) of ERISA, for wiiich 
foe thirty (30) day notice period contained in 29 CFR Section 2615.3 has not been 
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waived, (xi) no Loan Party nor any member of the Controfled Groi^ has any fiduciary 
responsibility fOT investments wife respect to ariy plan existing far the benefit of p^sons 
ofoer than employees or former employees of any Loan Party and any member ofthe 
Controlled Groi^, and (xii) no Loan Party nor any member of foe CotntioUed Groi^ has 
wifodrawn, completely or partiafly, fiom any Multiemploya: Plan so as to incur liability 
under the Mdtiemployer Pension Plan Amendmearis Act of 1980. 

5.9 Patents, Trademarks^ Copyrif^t* and Hcanisa. 

Afl patents, patent ^pflcations, trademarks, trademark ^ifdkatioxis, service 
marks, service mark ^iplications, copyrights, co^^yright ^ipflcations, dedgn rights, tcadenames, 
assumed names, trade secrets and licenses owned or utilized by any Loan Party are set forfo on 
Schedule 5.9. are valid and have been ddy regjbti^ed OT filed wrifo afl appropriate govemmoitd 
aufoorities and constitute afl of foe patents, trademarks, service markSL, copyrig^its, design rights, 
tradenames, assumed names, trade secrets and Ucenses winch are necessary for the opoation of 
its business; foere is no objection to OT pending chafl^nge to the validity of any sudi patssst, 
trademark, copyright design rigjit, tradename, trade secret or flcense and Ho Loan Pacrty is aware 
of any grounds for any diaUerige, except as set forfo in &ibedule 5.9 hereto. Bach patent, patfsrt 

; appUcation, patent license, trademark, trademark ^plication, tradcmaik Ucense, service mark, 
service mark appflcatioit service mark licmse, design riglit, copyri^it, copyright appUessdan and 
copyri^ license owned or held by any Loan Party condsts of origind material OT prpperty 
devdoped by such Loan Party OT was lawfiilly acquired by such Loan Party firan the proper and 
lawiul owner foereof. Eadi of sudi itaxts has been matnlained so as to preserve flie value thereof 

i from the date ofcreation or acquisition th^ieof Wife respect to afl customized software licensed 
j by any Loan Party, such Loan Party is in possession of afl source and object codes rdated to 
I each piece of software OT is fee beneficiary of a source code escrow agreement, each sndi source 
I code escrow agreement bdng listed on Schedule 5.9 hea^^o. 

5.10 Licenses and Permits. 

Except as set forfo in Sdiedule 5.10, each Loan Party (a) is in con^dianoe wife 
and (b) has procured and is now in possession of, afl materid licenses OT permits required by any 
appflcable federal, state or locd law or regulation for the operation of its harness in each 
jurisdiction wherein it is now conductii^ or proposes to condud budness and wdieare the faflnre 
to comply wifo OT procure such licenses OT permits would reasonably be expected to have a 
Materid Adverse Effect. 

5.11 Default of Indebtciiness. 

As ofthe Closing Date, no Loan Party is in default in fee payment ofthe prindpd 
of or interest on any Indebtedness OT under any instrument OT agreement under or sulgect to 
which any Indebtedness has been issued and no event has occurred under foe pxividons of any 
such instrument or agreement ^^ch wifo or wifoout foe kpse of time or foe giving of notice, or 
both, constitutes or would constitute an event of defadt foereundcr. 
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5.12 No Default 

No Loan Party is m defauU ra the payment OT performance of any of its mateaid 
contractual obligations and no Default has occurred wifo respect tha:eto. 

5-13 No Burdensome Restrictions. 

No Loan Party is party to any cOTitract OT agreement, the performance of wfoidh 
could reasonably be expected to have a Material Adverse Efect No Loan Party has agreed OT 
consented to cause or permit in the firture (upon the happening of a contingency or otberwritse) 
any of its property, whefoer now owned OT hereafter acqdred, to be subject to a UMI w^di is 
not a Permitted Encumbrance. 

5.14 No Labor Disputes, 

No Loan Party is involved m any kbor dispute; there are no strikes or walkouts OT 
union oiganization of any of foe Loan Party's employees threatened OT in. existence and no labOT 
contract is scheduled to expire during foe Term ofoer than as set forfo on Sdiedule 5.14 herrfo. 

5.15 Margin Rcgulatiops. 

No Borrawer is engaged, nor wiU it engage, prindpafly OT as one of its important 
activities, in foe business of extending credit for foe purpose of "purdiasing" OT "carrying" any 
"margin stock" within the respective meanings of each of the quoted terms under Regulation U 
of foe Board of Governors of foe Federal Reserve System as now and fium time to time hereaf^n' 
in effect No part ofthe proceeds of any Advance wifl be used fra "porchadng" or "carryii^" 
"maigin stock" as defined in Regulation U of such Board of GovemOTS. 

5-16 Investment Company Act 

No Borrower is an "investment company" registered or reqdred to be registered 
under the Investment Company Act of 19^ , as amended, nor is it controfled by such a cotspany. 

5.17 Disdosure-

No repr^entation or warranty made by any Loan Party in this Agxeesneat or in 
any financid statement, report certificate or any othpr document furnished in conuection 
hCTBwifo contains any untrue statement of fact or omits to state any fact necessary to make the 
statements herein or foerein not misleading. There is no fact known to any Loan Party or which 
reasonably should be known to such Loan Party which such Loan Party has not disclosed to the 
Agent in writing wifo respect to foe transactions contemplated by this Agreement v^ch codd 
reasonably be expected to have a Materid Adverse Effect 

5.18 Hedging Contracts, 

No Loan Party is a party to, nor wifl it be a party to, any Hedging Contract unless 
(i) such Hedging Contract provides that damages upon termination foUowmg an event of default 
foereunder are payable on a '*two-way basis" wifoout regard to fadt on the part of either party 
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and (Ii) such Hedging Contract has been entered into in foe ordinary course ofthe Loan Party's 
business and without having any qieculative purpose. 

5.19 Confflcting Agreements, 

No proviaon of any mortage, indentme, conttart, agreemeal, judgmori, decree 
OT order binding on any Loan Party OT affecting the Collaterd confficts with, OT reqdres any 
Consent which has not already be^i obtained and where a faflure to obtain such Consent would 
in any way prevent foe execution, ddivery or performance of foe terms of this Agreement or die 
Ofoer Loan Documeaats. 

5.20 Applicatiop of Certain Laws and RcgnlatJons* 

No Loan Party nor any AfBliate of any Loan Patty is sul^ect to any statute, rde or 
regulation which regulates the incurrence of any Indebtedness, induding without limitation, 
statutes OT regulations relative to common OT interstate carriers OT to foe sde of dectridty, gas, 
steam, water, telephone, telegraph OT ofoer pubflc utiHty services. 

521 Business and Property of foe Loan Parties. 

Upon and after fee Closing Date, the Loan P^ies do not propose to engage in any 
business ofoer than as set forth on Schedule 521 hereto and activities necessary to conduct the 
foregoing. On the Closing Date, each Loan Party will own afl the property and possess afl of foe 
ri^ts and Consents necessary fOT foe conduct of foe business of sudi Loan Party. 

522 Section 20 Subsidiaries. 

Ihe Loan Parties do not mtend to use and shafl not use airy portion of the 
proceeds of foe Advances, directiy OT indirectiy, to purchase during tbe underwriting period, OT 
for thirty (30) days thereafter. Ineligible Securities being underwritten by a Section 20 
Subsidiary. 

523 Anti-Terrorism Laws. 

(a) NoLoanPartynorany Affiliate ofany Loan Party, is in violation in any matraid respect 
of any Anti-Terrorism Law or engages in or consj»res to engage in any transaction that 
evades or avoids, OT has the purpose of evading OT avoiding, OT attempts to violate, any of 
foe prohibitions set forth in any Anti-Terrorism Law. 

(b) No Loan Party, nor any Affiliate of any Loan Party or their respective agents acting or 
benefiting in any capacity in connection vwfo foe Advances or oflier transactions 
hereunder, is any of foe foflowing (e^ch a "Blocked Psson"): 

(i) a Person that is fisted in the annex to, OT is otherwise subject to the pro^^ons of 
tiie Executive Ord^ No. 13224; 
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(ii) a Person owned OT controlled by, OT actii^ for OT on behdf of any Pcram that is 
listed in the annex to, or is ofoerwise subject to the provisians of the Executive Order 
No. 13224; 

(lii) a Person wifo whidi any Lender or foe Issuer b jsohiHted from dealing OT 
ofoerwise engaging ro any transaction by any Anti-Terrorism Law; 

(iv) a Person that commits, threatens or conspires to COTnmit OT supports "terroriW as 
defined in the Executive Order No. 13224; 

(v) a Person that is named as a "spedaUy dedgnated nationd" on the most curreait list 
published by foe U-S. Treasury Department Office of pOTdgn Asset Control at its 
official website or any replacement website OT odier replacranent offidd pubtication of 
such list or 

(vi) a Person who is affiflatedOT associated wifo a Person fisted above. 

No Loan Party or, to the knowledge of any Loan Party, any of its ^eaits acting or benefiting in 
any edacity in connection wife the Advances or ofoer transactions hereunder, (i) conducts any 
business or engages in making OT recdving any contribution of funds, goods OT services to OT fbr 
foe beaiefit of any Blocked Person, or (ii) deals in, or ofoerwise engages in any transaction 
relating to, any property OT interests in property blod^d pursuant to flie Executive Order No. 
13224. 

5.24 Stock Pnrdiase. 

The Stock Purchase Agreem&at has been duly executed by dl parties thereto and 
consummated. The Loan Parties have furnished foe Agent wifo troe aikl correct copies of foe 
Stock Purchase Agreement and afl ofoer documents executed in comssction foerewitfa. 

VI. AFFIRMATIVE COVENANTS. 

The Borrower shafl, and ff applicd)le, each Loan Party shall, until payment in fiill 
of foe Obligations and termination of this Agreement 

6,1 Payment of Fees. 

Fay to the Agent on demand afl usud and customary fees and e^>enscs which fee 
Agent incurs in connection wifo (a) foe forwarding of Advance proceeds and (b)foe 
establishment and maintraiance of any CoUection Accounts as provided for in Section 4.15(g). 
The Agent may, wifoout making demand, charge foe Loan Accourrt fOT all sudi fees and 
expenses, 

62 Conduct of Business and Maintenance of Existence and Assets. 

Conduct continuously and operate actively its business according to good 
business practices and maintain afl of its properties usefid or necessary in its business in good 
working, order and condition (reasonable wear and tear excepted and except as may be disposed 
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of in accordance wifo foe terms of this Agreeanent), induing, wifoout limitation, afl flcraises, 
patents, copyri^Hs, dedgn ri^its, tradenames, trade secrets and trademaiks and td» dl actions 
necessary to enforce and protect fee validity of any intdlectud property right OT other right 
included in foe Collateral; (b) keep in fdl force and effect its existence and comply in aU 
materid respects wifo foe laws and regulations governing the conduct of its business where the 
failure to do so could reasonably be expected to have a Materid Adverse Effect̂  and (c) make afl 
such rsports and pay afl such firancfaise and otiier taxes and license fees aiid do afl stich othet acts 
and things as may be lawfiilty required to maintain its rights, Ucenses, leases, pow^s and 
fiandiises under foe laws of foe United States OT any poUticd subdivision foereof 

6,3 ViolatioBS, 

Promptiy notify dse Agent in writing of any violation of any law, statute, 
regulation or ordinance of any Gnvaronental Body, OT of any ageaicy foereof £^licable to any 
Loan Party or foe Collaterd w^d i codd reasonably be expected to have a Materid Adverse 
Effect 

6-4 Govemmwit Recdvables. 

To the extent any Boarower desires sudi Receivables to constitute El^ible 
Receivables, take aU steps necessary to protect fee Ag^if s int^est in the Collataal onder the 
Federd Assignment of Claims Act or other Eq>pUcable state OT local statutes OT ordinances and 
deUver to foe Agent q^iropiiately endorsed, any instrmnent OT diattel paper connected wifo any 
Receivable arising out of contracts between any Borrower and foe United States, any state OT an^ 
department agency or instrumentality of any of them. 

6.5 Fixed Charge Coverage Rado. 

Maintain a.Fixed Chffl-ge Coverage Ratio (for foe Borrower and its consdfldated 
Subsidiaries) of not less d^n 125 to LO cdculated as ofthe last day ofthe fiscal qimrter ending 
December 31, 2004 fOT foe period equal to the four (4) consecutive fiscal quarters then ending 
and as of foe last day of each fiscd quarter foereafter for foe period equd to the four (4) 
consecutiye fiscd quarters foen ending. 

6.6 Exeqgtion of Snpplepiental lastniments. 

Execute and ddiver to foe Agent fix>m time to time^ upon demand, such 
supplementd agreements, statements, assignments and transfers, or instructions or docinnents 
relating to foe Collal^al, and such ofoear instruments as the AgeiJt may reasonably request, in 
order for foe fiiU mtent ofthis Agreement to be carried into effect 

6.7 Payment of Indebtedness. 

Pay, disdiarge or ofoerwise satisfy at OT before maturity (subject, where 
appflcable^ to specified grace periods and, in the case ofthe trade payables, to noimd paymeait 
practices) dl its obligations and liabiUties of whatever nature, except wheal foe faflure to do so 
could not reasonably be expected to have a Materid Adverse Effect OT when the amount OT 
vaUdity foereof is currentiy being contested in good faifo by appropriate proceedings and each 
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Loan Party shdl have provided for sudi reserves wifo respect thereto, as the Agmt may 
reasonably deem proper and necessary, siibject at aU times to any ^)pflcable subordination 
anangem^it in favor of foe Lenders and the Issuer. 

6.S Standards of Fiiumdal Statements. 

Cause afl financid statemTOts refeired to in Sections 9.7, 9.8, 9.9 and 9.11 as to 
which GAAP is appflcable to be ccraiplete and correct in afl materid respects (sulgect, inthc case 
of interim finandd statements, to notes and normd year-end audit ai^ustments) and to, be 
pr^ared in reasonable detafl and in accordance wifo GAAP appfled consisteaitfy throughout foe 
periods reflected foerein (except as concurred in by sudi reporting accountants OT officer, as foe 
case may be, and disdosed therein). 

6-9 AntJ-Terrorisre Laws, 

Ihe Loan Parties and their respective Affiliates and agsits shafl not (i) conduct 
any business or engage in any transaction or dealing wifo any Blocked Person, Induding the 
making or receivmg of any contribution of fimds, goods or services to o^ for the benefit of any 
Blocked Person, (u) deal in, or otherwise engagp in any transaction relating to, any propeaty or 
interests in property blodced pursuant to foe Executive Order No. 13224; OT (iip engage in OT 
conspire to engage in any transaction that evades or avoids, or has foe purpose of evading or 
avoiding, or attenq>ts to violate, any of foe prohibitions set forfo in foe Executive Order No. 
13224, foe USA Patriot Act or any other Anti-Terrorism Law. The Loan Parties shafl ddiver to 
the Lenders and/or foe Issuer any certification OT ofoer evidence requested fiwm lime to lime by 
any Lender or foe Issuer m its reasonable discretion, confirming the Loan Parties* compflance 
wifo this Section 6.9. 

Vn. N^XiATIVE COVENANTS, 

No Loan Party shafl untfl satisfaction in fiifl ofthe Obfigations and t«ininatiaa of 
this Agrc^nent: 

7,1 Merger. Consolidation. Acquisition and Sale of Assets. 

(a) Enter into any merger, consolidation OT ofoer reorganization wifo or into any other Person 
or acquire afl or a subsfantid portion of foe assets or stodc of any Pason OT pennit axxy 
ofoer Person to consolidate wifo or mearge wifo i t 

(b) Sdl, lease, transfd or otherwise dispose of any of its properties or assets, except in the 
ordinary course of its business. 

72 Creation of Liens-

Create OT suffer to exist any Lien or transf^ upon or against any of its property or 
assets now owned or hereafter acquired, except Permitted Encumbrances, 
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73 (^narantces. 

Become flable upon foe obligations of any Person by assumption, endorsement or 
guaranty foereof or ofoerwise (other than to the Laidax or foe Issner) except: (a) as disdosed on 
Schedule 7.3. (b)lhe endors^nent of checks in foe ordinary course of business, and (c) 
guarantees made by a Loan Party wifo respect to foe obfigations of another Loan Party. 

7.4 Investments. 

Purchase or acquire obhgations or stock of, OT any ofoo" inteest in, any Person, 

7.5 Loans. 

Make advances, loans or extensions of credit to any Person (othjsr than another 
Loan Party), Including, witiiout limitation, any Parent Subsidiary or Affiliate except wifo respect 
to foe extension of commercid trade credit in connection wifo foe sde of Inventory in foe 
ordinary course of its business. 

7.6 Capital Expenditnres, 

Make OT incur any C^itd Expenditure OT commitments for Capitd Expenditures 
fmcluding capitalized leases) in any cdendar year, in an a^regate amount for the Loan Parties 
on a consohdated bads in excess of One Hundred Thousand Dollars ($100,000). 

7.7 Dividends. 

Declare, pay or make any dividend or distribution on any shares of foe cOTnmon 
stock or preferred stock OT other equity interest, as foe case may be, of any Loan Party (other 
foan dividends or distributions payable in stock or ofoer equity interest, as the case may be, or 
split-ups, or reclassifications of its stock), OT apply any of its funds, prt^ierty or assets to the 
purchase, redemption or other retirement of any common or prefored stock OT othea* equity 
interest, as foe case may be, or of any options to purchase or acquire any such shares of common 
or prefeared stock or other equity interest as foe case may be, of any Loan Party except, wifo 
respect to any Loan Party, distributions may be made by any such Loan Party which has elected 
to be taxed in accordance wife Subch^ter S and any comparable state tax laws to its respective 
diareholders in an amount necessary for the payment of foe federd and staie income tex 
obfigations on account of foe attribution of each such Loan Partes income to such shareholders 
by reason of such Loan Party being a Subchapter S corporation in each case determined by 
reference to foe shareholder who has foe highest combined margind rate for income isx purpose 
("Income Tax Distributions") provided foe Borrower shafl cause any excess distribution to be 
retumed to foe Borrower. 

7.8 Indebtedncgs. 

Create, incur, assume or suffer to exist any Indebtedness (exclusive of trade debt) 
except in respect of 
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(a) Indebtedness existing on the Closing Date and set forth on Schedule 7.8 (induding ar̂ r 
extensions, renewals or refinancings thereof), provided that the prindpd amount of such 
Indebtedness shdl not be increased without the prior writt^i consent of the Required 
L^iders; 

(b) Indebtedness to the Lenders and the Issuer under OT pursuant to this Agreeanent OT the 
Ofoer Loan Documents; 

(c) hidebtedness incurred for Capitd Expeaditurespeamaittedimdci Section 7̂ ^ 

(d) Indebtedness as permitted under Section 13 hereof; 

(e) Indebtedness to Nationd City Bank under foe Existing Letters of Credit; and 

(f| Indebtedness arising fiom Hedging Contracts entered into in foe ordinary course of 
business and not for specdative purposes and consisting of bona fide hedging 
transactions. 

7.9 Nature of Bnsm^s, 

Substantiafly change fee nature of the business in w teh it is currentiy a^g^ed, 
nor, except as specifically permitted hereby purchase OT invest, directiy or indirectly, in any 
assets or property ofoCT than in fee wdtory course of business for assets or property wiiich are 
useful in, necessary for and are to be used in its business, as presently conducted. 

7.10 Traasactioiis w i th AfRliatftg. 

Directiy OT indirectiy, (i) purchase, acquire or lease any property fitMU, or sdl, 
transfer OT lease any property to, or ofoerwise deal with, any Affihate OT EGO, except 
transactions in the ordinaiy course of busmess, on an arm's lengfo basis on tarms no less 
favorable than terms which would have beeai obtainable fiom a Person ofoer than an Affiliate or 
(ii) commingle any monies wifo any ofeer Person induding ECO. 

7.11 Leases. 

Enter as lessee into any lease arrangement for red OT personal property (unless 
c^italized and permitted undear Section 7.6 hereof) ff after giving effect tiiereto, segregate 
annud rental payments for afl leased property would exceed One Hundred Thousand Dollars 
($100,000) in any one fiscd year in foe aggregate for afl Loan Parties. 

7.12 Subsidiaries. 

(a) Form any Subsidiary unless, (i) (y) such Subddiary es^essly becomes a Borrower and 
becomes jointiy and severafly flable for foe obhgations of the Borrower hereunder, under 
foe Notes and under any ofoer agreement between any Borrower and foe Lenders, or (z) 
such Subsidiary becomes a Guarantor for the Obligations and, among other things, 
executes a Guaranty in form and substance reasonably satisfactory to foe Agent, (ii) 
Agent shafl have recdved dl documents, induding organizationd documents and legal 
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opinions it may reasonably require in connection foerewifo and (iii) sudi Subsidiary 
•grants first (1**) priority perfected Liens in its assets to the Agent for foe benefit of (be 
Issuer and foe Lenders, provided, however, to foe extent s i ^ Subsidiary becomes a 
Borrower, none of sudi assets which become Coflaterd shafl be induded in the Fomuda 
Amount in accordance wifo the terms of this Agreement imtfl siufo time as ihe Agent 
makes such determination in is sole cflsctetion; OT 

(b) Enter mto any partnership, joint vaitureOT similar agreemait 

7.13 Fiscal Year and Accountiiig Changes. 

Chan^ its fiscd year fitim a cdendar year or make any materid dmige 0) ^ 
accounting treatment and reporting practices except as required by GAAP or (ii) in tax reporting 
treatment except as required or permitted by law. 

7.14 Pledge of Credit 

Now or hereafter pledge the Agenfs or any Lender's credit on any purdiase or far 
any purpose whatsoever OT use any portion of any Advance in or fOT any business other than such 
Borrower's business as conducted on the date ofthis Agreement 

7.15 Amendment of Articles of Incorporation, By-Laws, Articles of OryyaniMrinn, 
Operating Agreement Etc 

Amend, modify OT waive any term OT materid jMOviaon of its Articles of 
Incorporation, By-Laws, Certificate of Formation, Operating Agreonent or other orgardzatiQna} 
documents unless required by law; provided foe Borrower may covert to an S Corp so long as 
such conversion does not affect the security intetest ofthe Agent of ofoerwise adversdy affect he 
Coflateral or foe ability of foe Borrowier to satisfy it obfigations hereunder. 

7.16 Compliance with ERISA. 

(i) (x) Maintam, OT permit any member of ti^ Controfled Gmi^ to mdntain, OT 
(y) become obligated to contribute, or permit any member of foe Controfled Group to become 
obl^ated to contribute, to any Plan, ofoer thaoi those Plans disdosed on Schedule 5.8fdt 
(fl) engage, or permit, any mdnber of the Controlled Group to engage, m any non-exen^ 
^^hibited transaction", as foat term is defined in Section 406 of ERISA and Section 4975 ofthe 
Q)de^ (iii) incur, or permit any member of foe Controfled Group to iiffiur, any "accumulated 
funding deficiency", as that tenn is defined in Section 302 of ERISA OT Section 412 of tiie Cod^ 
(iv) terminate, or permit any member of foe Controfled Group to terminate, any Plan where such 
event could resdt m any liabiflty of any Loan Party OT any member of tiie Controfled Groi^) OT 
foe imposition of a lien on foe property of any Loan Party or any member of the Cbntrofled 
Groip pursuant to Section 4068 of ERISA, (v) assume, or permit any member of ttte Controfled 
Group to assume, any obhgation to contribute to any Mdtiemployer Plan not disdosed on 
Schedde S.^id). (vi) incur, or permit any member of foe ControUed Group to incur, any 
withdrawal liabiflty to any Mdtieanployer Plan; (vii) fail promptly to notify foe Agent of fee 
occurrence of any Termination Even^ (viii) fail to comply, OT permit a member ofthe Controfled 
Group to fail to comply, wife fee requirements of ERISA or foe Code or ofoer appflcable law« in 
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respect of any Plan, (ix) fdl to meet, OT pennh any member of the ControUed Groiq> to fafl to 
meet all minimum fimding requiremants under ERISA OT the Code OT postpone or delay OT aflow 
any merdber of foeControfled Groip to postpone OT delay any fimding requiremeait wifo reelect 
of any Plan. 

7.17 Prepayment of Indebtedness. 

At any time, directiy or indirectiy, pr^>ay any Indebtedness (other than to foe 
Lenders or foe Issuer) or repurchase, redeem, retire OT othCTwise acquire any Inddntedness of any 
Loan Party. 

7.18 Lhwitfltifln on Nature of ECO Bnsiness. 

Except as herein permitted, be subjected to OT otherwise suffer to exist ECO's: Q) 
conducting any operating business, engage in any ofoer business ^^vity (whefoer active OT 
passive) except for foe purchase and sde of Gas, (n) making OT holding any invesfanmt in any 
common stocks, bonds or securities of any Person, or make any c^ntd contiibutiim to any 
Person, (in) unless ECO is tiie sundviiig entity, consolidating OT mcigiiig wife OT otherwise 
purchasing any assets, properties or business of anofora: Person, (iv) selling, leasing as lessOT, 
sellii^-leasingback, flcensing OT otherwise disposing of any materid assets OT jHOperties except 
for sales in the ordmary course of business, (v) suffering OT permitting any property or assets 
now owned or hereafter acquired by it to be or become encumber^ by a lAen, (vi) creatmg, 
assuming, incurring, suffering to exist OT ha^dng outstanding at any time any Indebtedness or 
ofoer debt of any kind or be or becoming a Guarantor of OT ofoerwise undertaking or assume any 
Guaranty Obligation wifo respect to any Indebtedness of any other Persmi other than 
fodcbtedness to foe Borrower, (vii) loaning any money or assume any ljndd>tediiess of any 
Person, or (viu) issuing any debt securities; except: (A) sales by ECO of Gas purchased fix»ra the 
Borrower pursuant to pursuant Aggregation\Pooling Service Agreements and (B) Indehtedness 
of ECO to foe Borrower pursuant to foe ECO Sde Agreement and performance obflgatioois and 
liabflities to appflcable Local Distribution Companies pursuant A^regation\Poolmg Service 
Agreements. 

VHL CONDITIONS PRECEDENT, 

8.1 Conditiotts to Initial Advances. 

The agreement of tiie Lendea^ and the Issuer, as foe case may be, to make the 
initial Advances requested to be made on foe Closing Date is sdgect to the satisfaction, or 
waiver by foe Lenders and foe Issuer, immediately prior to or concurrcnfly wife the making of 
such Advances, ofthe foUowii^ conditions precedent 

i^) Notes. Tbe Agent shafl have recdved the Notes, executed and delrveied by an aufoorizied 
officer of foe Borrower; 

(b) Filings. Registrations and Recordings. Each documoit (mcluding, wifoout limitation, any 
Uniform Commerdd Code financing statement) required by this Agreement, any related 
agreement or under law or reasonably requested by foe Agent to be filed, registered or 
recorded in order to create, in favor of foe Ageut, a perfected security mterest m OT Lien 
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ij^on foe Coflaterd shafl have been properiy filed, registoed or recorded in eadi 
jurisdiction in w^iidi the filing, registration OT recorxiatiOTi tfecaeof is so require or 
requested, and foe Agent shafl have recdved an acknowledgment copy, or other evidecH^ 
satisfactory to it, of each such filing, registration or recordation and satisfactory eddence 
of foe payment of any necessary fee, tax or expense relating th^eto; 

(c) Corporate Prnne^infxg nf Borrower. The Agent shafl have receaved a copy of foe 
resolutions in form and substance reasonably satisfactory to i te Agent, of foe Board of 
Durcctors of the Borrower aothorizuig (i) foe execution, ddivery aiid performance of this 
Agreement, foe Notes, and any related agreements, and Qi) the granting by the Bonowtf 
of foe security interests in and liens upon the Collateral in each case certified by foe 
Sccietaiy ofthe Borrower as of foe Clodng Date; and, such certificate diafl state that the 
resolutions foereby certified have not been amended, modified, revoked OT rescanded as 
of the date of sudi certificate; 

(d) Incumbency Certificates of Borrower. The Agent diaU have recdved a certificate of foe 
Secretary of tiic Borrower, dated flie Closmg Date, as to the incumbency and signature of 
foe officers of foe Borrower executmg this Agreeanent, any caHficate or Other X̂ oan 
Documents to be deflvered by it pursuant hereto, togdher wife evidence of foie 
incumbency of such Secretary; 

(e) Corporate Pmceedinps of Guarantors. The Agent shafl have received a copy of foe 
resohitions in form and sdjstance reasonably satisfactory to fee Agent, of foe Board of 
Duectots of ECO aufooriring (i) foe execution, ddivery and psformance of ECO 
Security Agreement, and (Ii) the granting by ECO of l iois î pon its assets as specified in 
the ECO Security Agreement in each case certified by the Secretary of ECO as of foe 
Closing Date; and, such certificate shaU state ihat foe resolutions foereby certified have 
not been amended, modified, revoked or rescinded as of Ihe date of such certificale; 

(f) Ipcumbencv Certificates of Guarantors. The Agent shafl have recdved a certificate of the 
Secretary, Officer or M t̂nager, as the case may be, of Ihe Guarantor, dated the Closii^ 
Date, as to foe incumbency and signature of the Officers, Manages OT Members, as fee 
case may be, ofthe Guarantor executing foe documents to wtofo the Guarantor is a party, 
any certificate or Other Loan Docunaeito to be delivored by it pursuant hCT^o, togefoer 
wife evidence of foe incumbency of such Secretary, Officer or Manager, as tiie case may 
be. 

(g) Certificates. The Agent shall have received a copy of ti^ Articles of Incorporation or 
Artides of Oiganization, as the case may be, of each Loan Party, together vflfo all 
amendments thereto, certified by foe Secretary of State or ofoer appropriate offidd of 
such entity's jurisdiction of incorporation OT organization, as the case may b ^ togefoer 
wifo copies of the By-Laws or Operating Agreement, as foe case may be, of each Loan 
Party and afl agreements of each Loan Party's shareholders or membeis, as die case may 
be, certified as accurate and complete by foe Secretary, Officer or Manager, as the case 
may be, of each Loan Party; 

{ H C B A ^ S J CREDIT AGR- EXECm-IQN COPY.0OC;iaj 63 



(h) Good SttanHinfr The Agent shafl have received copies of (x) good stani^ng certificates, 
or siroflar certifications, as appflcable, for each Loan Party d^ed not more than sixty (60) 
days prior to foe Closing Date, issued by the Secretary of State OT ofoer s^iprcpriate 
official of each such entity's jurisdictiOTi of incorporation or organizatioit as foe case may 
be, and each jurisdiction wtee the conduct of eadi entity's busiiiess activities OT foe 
ownership of each such entity's prq>erties necessitates qualificatiOTi and (y) certificatkm 
fix)m the Pubflc Utilities Commission of Ohio of Volunteer Ener©^ Services, Inc. as a 
Competitive Retafl Electric Service Provider; 

Q) Legd Opinion. The Agent shafl have received the executed legal (^nnlon of Messrs 
Bdley & Cavafleri LLP, in form and substance satisfactory to fhe Agent w*ridi shaU 
cover such matters inddent to the transactions contemplated by this Agiumut^t, tbe 
Notes, and related agreemeaits as foe Agent may reasonably require and each Loan Party 
hereby aufoorizes and directs such counsd to ddiver such opnioai to foe Agent, the 
Lenders and foe Issuer; 

(]) No Litigation, p) No Utigation, ravestigatian or proceeding before or by airy arbitratOT OT 
Govemmentd Body shafl be continumg OT threataaed against any Loan Party OT against 
foe officers, directors OT managers of any Loan Party, (A) in connection wife this 
Agreement or the Otiier Loan Documents OT any of foe transactions contranplated hereby 
and which, in foe reasonable opinion of foe Agent is deemed materid OT (B) which 
codd, in the reasonable opinion ofthe Agent, have a Material Adverse Effect and (ft) no 
injunction, writ rcstrainir^ order or ofoer order of any nature materiaUy adverse to any 
Loan Party or foe conduct of its business OT incmidstent wifo the due consmnmation of 
foe transactions contemplated by this Agreooientt shall have been issued by any 
Govemmentd Body; 

(k) Financid Condition C^tificate. The Agent shafl have recdved an executed Finandd 
Condition Certificate in the form of Exhibit 8. l(k): 

0) Collateral Exaroinatiom Trade References. The Agent shafl have (i) complied a 
Collateral field examination, the results of whidi shall be satisfactory in form and 
substance to foe Lenders and foe Issuer, (u) reviewed afl books and records in connection 

- wifo ttie CoUaterd, and (iii) reviewed various trade references wifo reelect to die Loan 
Parties, m form and substance satisfactory to the Agent; 

(m) Fees. The Agent shafl have recdved afl fees payable to foe Agent, the Laiders and the 
Issuer on or prior to foe Closing Date pursuant to Article HI hereof and foe Fee Letten 

(n) Proieetions. The Agent shafl have recdved a copy of foe Projections v̂ Mcb shafl be 
satisfactory in dl respects to foe Lenders and foe Issuer; 

(o) hisurance. The Agent shafl have recdved in form and substance satis&dory to foe 
Agent, certificates of insurance for foe Loan Parties' casualty insurance policies, together . 
wife loss payable oidorsements on foe Agenfs standard form of loss payee cndorsraneait 
naming foe Agent as lender loss payee wifo respect to foe Coflateral, and cOTtificates of 
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insurance for foe Loan Parties' liabiflty insurance poflcies, togetii^ wifo endorsemeaits 
naming foe Agent as an additiond insured; 

(p) Payment Instructions. The Agent shafl have recdved writleai instmcriOTis fiom foe 
Boirower directing foe appUcation of proceeds of the initid Advances m a ^ pursuant to 
tiiis Agreement; 

(q) Collection Accounts.' The Agent shafl have recdved the ddy executed (I) Blocked 
Account Agreements, (jl) Lockbox Agre^nents, (lu) Deposit Accouot AgreaniKsts or 
ofoer agreements establishing foe CoUection Accounts wifo financid institutmos 
acceptable to the Agent for the coflection OT servicmg of the RscdvaiWes and proceeds of 
the Coflateral and evidence satisfactory to foe Agent that the BOTrower has directed afl 
Customers to remit payments to the CoUodion Accounts; 

(r) Consents. The Agent shafl have recdved any and d l Consents necessary to permit tbe 
effectuation of foe transactions contearplaled by this Agreement and the Other Loan 
Documents; and, such Consents and waivers of such thhd parties as in i^ t assert daims 
wifo respectto the Collatearaf as the Agent and itecouiKsd shafl de^nnecessairy; 

(s) No Adverse Material Change, (i) Since October 31, 2004, there shdl not have occurrKi 
any event, condition or state of facts vdmk could reasonably be expected to have a 
Material Adverse Effect and Qi) no rq^^sentatiOTis made or infbnnation su^^ed to the 
Agent shafl have been proven to be inaccurate OT rnisleading in any material respect; 

(t) Leasehold and RiTm'lar Agreements. The Agent shafl have recdved the landlord* 
agreements satisfactory to the Agent wifo respect to die premises leased by the Borrower 
as a corporate headquarters as set fbrfo on Schedule 8.1 (t): 

(u) Contract Review. The Agent shafl have reviewed afl material contracts of fee Loan 
Parties including, without limitation, afl leases, union contracts, labOT contracts, vendOT 
supply contracts, Ucense ^reements, loan docranents and distributorship agreemeaits and 
sudi contracts and agreements shafl be satisfactory in afl n^pects to the Agoot 

(v) Ofoea- Loan Documents. The Agent shall have recdved the Other Loan Documents, afl m 
form and substance satisfactory to foe Agent duly executed by foe parties fhuMCto; 

(w) Existing Indebtedness. The Agent shafl have recdved (i) a payoff letter, in fonn and 
substance satisfactory to the Agent pursuant to wdiich any existiiig Indebtedness that is to 
be pdd by irutial Advances heramder wifl be pdd in fiill, and (u) evideaice satisfactory 
to the Agent that afl necessary termination statements, satisfac^on documents and any 
ofoer applicable releases in coniiection wifo any existing Indebtedness and afl other Liens 
wifo respect to foe Loan Parties that are not Permitted EncumlManccs have been filed or 
arrangements satisfactory to foe Agent have been made fOT such filing; 

(x) Closmg Certificate. The Agent shafl have recdved a closing certificate signed by the 
Chief Financid Officer of each Loan Party, dated as of foe date hereof, stating that (i) afl 
representations and warranties set forth hi this Agreement and the Ofoer Loan Documents 
to which such Loan Party is a party are true and correct in dl material respects on and as. 

{NC8-VEfl CRS>trA&i- EXECUTION COPy.DOC:l2) 6 5 



of such date, Qi) the Loan Parties are on such date in compliance wifo afl foe tarns ard 
provisions set forth in this Agreement and the Ofoer Loan Documents, as die case may 
be, (ifl) foe Loan Parties are in compliance wifo afl pertinent federal, state and lc»»I 
regulations induding those promulgated by the Pubflc Utilities Commisdon of Ohio and 
(iv) on such date no Default OT Event of Default has occurred OT is contimring; 

(y) Borrowing Base. The Agent shafl have received evidence fixrai foe Borrowea: that die 
aggregate amount of El^^jle Receivables and Eligfole Inventory is sufficient in value 
and amoimt to support the Advances in the amount requested by the Boorowcr on the 
Closing Date; 

(z) Undrawn Availabifltv. After givii^ effect to the initid Advances hereunder and afl 
dosing costs, fees and expecees, foe Boorowgr shdl have Undrawmi AvdlaMity of not 
icssthadJIIIIplSHMHMMBMrtflMflHpBH^^ 

(aa) Stock Redaaaption. The Stockholder Agreemait has been duty executed by afl parties 
foereto and afl of foe condition to fee consummation thereof wifl have been satisfied npon 
payment of the purchase price set forth therein to fee Stockholdea; and 

fbb) Ofoer. Afl corporate and ofoer proceedings, and afl documents, instniuKirts and other 
legal matters m connection wife the transactions cont^nplated by this Agieeai^Et diaU be 
satisfactory in form and substance to fee A g ^ and its counseL 

8.2 Conditions to Each Advance. 

The agreement of foe Lenders and foe Issoex to make any Advance requested to 
be made on any date (induding, wifoout limitation, foe initial Advmce), is sutgect to the 
satisfaction of foe foUowing coiditions precedent as ofthe date sudi Advance is made, 

(a) Representations and Warnrnties. Eadi offoerepres^itations and warranties made by any 
Loan Party in OT pursuant to this Agreeanent and any related agreements to winch it is a 
party, as the case may be, and each ofthe representations and wrarranties contained in any 
certificate, document or financial OT other statenient furnished at ariy time und^ OT in 
connection wnNh this Agre^nent or any related agre^nent shafl be true and correct in afl 
materid respects on and as of such date as ff made on and as of such date. 

(b) No Default. No Event of Default or Default shafl have occuned and be continuing on 
such date, or wodd exist after giving effect to foe Advances requested to be made, on 
such date; provided, howevgr that, foe Agenf in its sole discretion, may continue to make 
Advances notwithstanding foe existence of an Event of Default or Default and that any 
Advances so made shafl not be deemed a wdver of any such Event of Defatilt or Defadt 

(c) Maximum Advances. In the case of any Ad%^nces requested to be inade, aftar giving 
effect foereto, the aggregate Advances shafl not exceed the maximum arrxiunt of 
Advances permitted under Section 2.1 hereof 
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Each request fOT an Adv^ice by foe Borrower hereunder shafl constitute a represents^on and 
warranty by Borrower as of the date of such Advance that foe conditions contained in this 
subsection diaU have been satisfied. 

K . INFORMATTON AS TO THE LOAN PARTIES-

The Borrower shall, on bdiaff of hsdf and foe oft^ Loan Parties, undl 
satisfaction in fiifl of foe Obligations and foe tramioation of fois Agresnent: 

9-1 Disclosnrfe of Material Matters. 

Immediately upon learning fora^of report to the Ageait afl matters matmafly 
affecting foe vdue, enforceability OT coUectibiHty of any portion of the Collateard iixduding, 
wifoout iimitatidiL, any Loan Party's redamation OT repossesdon of-or the K̂ smx to any Loan 
Party of a material amount of goods OT materid claims or materid di^nites as^rted by any 
Customer or ofoer obflgOT. 

92 SchednUs. 

Deflver to foe Agent on or before foe fifteenfo (15fo) day of eadi calaidar.monfe 
as ai^ for foe cd^idar monfe immediately preceding the ftifl calendar nuHifo ending prior to 
such ddivery date: (a) accounts receivable a^bgs of the Borrower (reconciled to the goierai 
ledger and foe Barrowing Base Certificate), (b) accounts payable sdieddes of the Bonower 
(reconcfled to the general ledg^), (c) Inventory reports ofthe Borrower (which diafl indide a 
lower of cost or market cdculation) and (d) a Borrowing Base Cotificate (which shafl be 
cdculated as of foe last day ofthe prior calendar monfo and wihich shafl not be bhuflng upon the 
Agent or restrictive of foe Agent's rights under this Agreement). In addition, foe Borrows shafl 
deflver to foe Agent on or before dx first (1"*) day of each Wedc as and fbr the priOT Wed: an 
interim Borrowing Base C^tificate (whidi shafl be cdculated as of the last day of foe priOT 
Week and which shafl not be binding upon fee Agent OT restrictive of the .Rent's rigjhts urder 
this Agreement) reflecting afl activity (including sdes, coUections, credits) impacting foe 
accounts of foe Borrower fOT afl Bushiess Days of foe immediatdy preceding Week. The 
amount derived as being excliKled faym Efl^le Accounts used on such interim Borrowing Base 
Certificate shafl be the, amount that is calculated and updated monthly pursuant to tiiis Section 
92 and which is satisfactory to foe Agait The amount of Eflgible Inventory to be included on 
such interim Borrowing Base Certificate shafl be cdculated and updated monfoly pursuant to fliis 
Section 9.2 and which is satisfactory to the Agent In addition, foe Borrower wifl ddiver to fee 
Agent at such inlervds as foe Agent may reasonably require: (i) confirmatory assigmn^it 
sdieddes, (ii) copies of Customer's invoices, Qii) evidence of shipment or deflvery, and Qy) sudi 
fiirfoer schedules, documents and/or information regarding fee Collateral as the Ageait may 
require including, without limitation, trid balances and test verificatiOTis. The Agenf shafl have 
foe ri^ to confirm and verify afl Recdvables by any manner and through any medium it 
considers advisable and do wtetever it may deem reasonably necessary to protect its interests 
hereunder. The itcans to be provided under this Section are to be in fomi satisfactory to the 
Agent and executed by foe Borrower and delivered to foe Agent fiom time to time solely for foe 
Agenfs convenience in maintaining records of foe Coflateral̂  and the Borrower's faflnre to 
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deflver any of such items to foe Agsit shafl not affect, teniunate, modify OT otherwise limit the 
Agent's LiKQ wifo respect to foe Collaterd. 

9 3 Environmental Reports. 

Fumish the A g ^ concunendy wifo foe deflvery of the finandd statements 
referred to in Sections 9.7 and 9.8, wifo a certificate signed by the President, Ouef Finiicad 
Officer or Treasurer of eadi Loan Party statmg, to the best of his knowledge, that each Loan 
Party is m compliance in afl materid respects wifo afl federal, state and locd laws relating to 
environmentd protection and control and occupationd safety and hedth. To t l^ extsxt any Loan 
Party is not in con^flance wrfo the foregoing laws, the certificate diafl set fbrfo wife specificity 

' afl areas of non-compliance and the proposed action such Loan Party wifl implemjeait in order to 
achieve fidl compliance. 

9-4 Litigarion-

Prompdy notify the Agent in writing of ariy UtigatiorL, suit OT administrative 
proceedmg affecting any Loan Party, whefoor OT not the claim is coveasd by insurance, and of 
any suit OT administrative proceeding, "v^ch in any such case could reasond^fy be expected to 
have a Material Adverse Effect 

^•5 Material Occnrrences. 

Promptiy notify the Agent in wiitiiig upOTi the occucrcaice of (a) any Eveaat of 
Defadt OT Default; (b) any event, development OT drcumstance whereby any financjd 
statements or other reports fiirm^ed to foe Agent fiifl in any materid respect to present ^ r iy , in 
accordance wifo GAAP consistentiy ^ ^ e d , the financial condrticm or opoating results of fee 
Loan Parties on a consofldated basis as of AM date of snteh statements; (c) arry accumulated 
retirement plan fimding defidency whidt ff sudh defidency continued for two (2) plan years and 
was not corrected as provided m Section 4971 of fee Code, could subject any Loan Party to atax 
imposed by Section 4971 of the Code; (d) eadi and every defadt by any Loan Party whidi 
wrould reasonably be esqpected to resdt in the acceleration of the maturity of any Indditedness, 
induding foe names and addresses of the holders of such Indebtedness wifo respect to wMch 
foere is a default existing or wife respect to which foe maturity has been OT could be accelerated, 
and foe amount of such Indebtedness; and (e) any other development in the budness or affairs of 
any Loan Party which codd reasonably be expected to have a Materid Advise Effect; m each 
case, to the extent permitted by apphcMe law, describing the nature foereof and the action the 
Loan Parties propose to take wdfo respect foer^. 

9.6 Govenunent Receivables.. 

Notify foe Agent immediatdy ff any of its Receivables arise out of contracts 
between any Borrower and foe United States, any state, or any department, agency or 
instrum^taflty of any of foem.. 
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9.7 Annual Finandal Statemmts. 

Fumish tbe Agent within one hundred and twenty (120) days after the end of each 
fiscd year ofthe Loan Parties, finandd statemmts ofthe Loan Parties on a consolidated baas 
mcluding, but not flmited to, statoients of income and stodfoolders' equity and cash flow fi«m 
foe beginning of foe cument fiscd year to tiie end of such fiscal year and foe bdance dieet as at 
the end of such fiscd year, d l pr^ared in accordance with GAAP ^pii^ed on a basis consisteint 
wifo prior practices, and in reasonable detafl and reported upon without quaUficaticm by an 
independent certified pubflc accoundng firm sdected by the Loan Parties and satisfactosy to the 
Agent (foe "Accountants"). In addition, foe reports sbafl be .accompanied by a Conqjflance 
Certificate of foe Loan Parties signed by each Loan Party's Chief Financid Officer which shafl 
state thnt̂  based on an examination suffidoit to permit him to make an informed stetemenf IK> 
Defadt or Event of Defadt exists, or, ff siKh is Bot the case^ specifyiiig sudi Defaufl OT E ^ ^ 
Default, its nature, when it occurred, w*efoar it is continuing and foe steps bdng taken by such 
Loan Party wifo respect to sudi event and such COTopliance Certificate shall have appended 
thereto calculations whidi set forfo compliance wife the reqinremente OT restrictions imposed by 
Sections 6.5,7.6 and 7,11 hereof 

9.8 Month ly Fraancial SiaJCTBftnfR. 

Fumish the Agent wifein sixty (60) days after the end of each calsidar month, an 
unaudited bdance shed of fee Loan Parties on a consofldated basis and unaudited statemsMts of 
income and stockholders' equity and cash flow of the Loan Parties on a consofldated basis 
reflecting resdts of operations from the begmning ofthe fiscd yearto the eaid of such monfo and 
for such montii, prepared on a basis consistent wifo priOT practices and complete ard correct in 
afl materid respects, subject to normd and recurring year end adju^ments that individuafly and 
in foe aggregate are not materid to foe business of foe Loan Parties. Tbe reports shafl be 
accompanied by a Compliance CCTtificate of eadi Loan Party's Chief FinaMid Officer, wdiich 
shafl state that, based on an examination suffident to pennit him to make an informed stateanent, 
no Default or Event of Default exists, or, ff such is not foe case, specifyiiiLg sudi Default OT Eveait 
of Default its nature, when it occurred, whefoer it is continmng and the steps bdng taken l^ foe 
Loan Parties wifo respect to such event and, such Con^jflance Catificate shafl have appmded 
foereto calculations which set fwfo the Loan Parties' compliance wifo the requir^nents OT 
restrictions imposed by Sections 6.5,7.6 and 7.11 hereof. 

9J9 Other Reports. 

Fumish ihe Ag^t as soon as availd>lc, but in any event wifoin taa (10) days after 
foe filing foereof wifo copies of such financid statem^it^ proxy statements, registration 
statements, reports and returns as each Loan Party is or may be required to file wifo die United 
States Securities Exchange Commissian or any State Securities Commission. 

9.10 Additional hafonttatioa. 

Furnish foe Agent wifo such additiond information as the Agent diafl reasonably 
request m order to enable foe Agent to determine wtefoer foe terms, covenants, providons and 
conditions of tins Agreement and the Notes have been coropHed wifo by the Loan Parties 
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mcluding, wifoout limitation and wifoout foe necessity of any request by foe AgeiKt (a) copies of 
afl environmentd audits and reviews, (b) at least tltiity (30) da3rs jmOT th^ietoi, notice of any 
Loan Partys openii^ of any new place of business or any Loan Party's clodng of any existing 
place of business, and (c) paompdy upon any Loan Party's learoing thereof notice of any 
materid labor dispute to which any Loan Party may become a party, any saiik^ OT walkouts 
relatir^ to any of its plants OT ofoer facilities, ^id foe es^iration of any labOT COTitract to which 
any Loan Party is a party or by which any Loan Party is bound. 

9.11 Projected Operating Budget 

Fumish foe Agent, no lat^ than fifteen (15) days priOT to foe beginning of eadi 
fiscal year ofthe T,oan Parties, commendng wife fiscd year 2005 and each fiscd year foereafter 
during foe Term, a monfo by monfo projected operatir^ budget and cash Sow of die Loan Parties 
on a consofldated basis for such fiscal year (including an income statemt^it for eadi cdendar 
monfo and a balance sheet as at the end of each calendar monfe), such projectiOTis to be 
accompanied by a certificate signed by the Chief Finandd Officer d each Loan Party to the 
effect that such projections have been pr^iared on foe basis of sound finandd planning practice 
consistent wifo past buckets and finandal statements and that such officer has no reasond>le 
basis to question foe reasonableness of any materid assumptions on whidi such projections were 
prepared. 

9.12 Notice of Suits. Adverse Ey^ ts . 

Fumish the Agent wifo prorript notice of: (i) any l^se OT other temunatioa of any 
Consent issued to any Loan Party by any Govenunentd Body OT any otbear Person that is^naterial 
to the operation of any Loan Party's business, pi) any refusd by any Govemmentd Body OT any 
other Person to renew OT extend any siKih Consent; (in) copies of any periodic OT spedjd reports. 
filed by any Loan Party wifo any Govemraoitd Body or Person^ ff sudi reports indn:ate any 
material change in foe business operations, af tos or condition of any Loan Party, OT if copies 
foereof are requested by foe Lender and/OT the Issuer, and (iv) copies of any mateaid notices and 
other commimications firom any Govcrnmeaitd Body wduch specificafly relate to any Loan Party. 

9-13 ERISA Notices and Requests. 

Fumish foe Agent wifo immediate written notice in foe evrait that (i) any Ix>an 
Party or any member of the Controfled Group knows OT has reason to know that a TermfnatJon 
Event has occurred, togethio: wdfo a written statement describing such Termination Event and the 
actioiL, if any, which such Loan Party OT any in^nber of the Controfled Group has taifcen, is 
taking, or proposes to td^e wifo respect foereto and, when known, any action tak^i OT threatened 
by foe Intemd Revenue Service, Department of Labor or PBGC wifo respect thereto, <n) any 
Loan Party or any member of the Controlled Group knowre or has reason to know that a 
prohibited transaction (as defined in Sections 406 of ERISA and 4975 of foe Code) has occurred 
togefoer wifo a written statement describing such transaction and the action whidi sudi Loan 
Party or any member of foe ControUed Group has taken, is taking OT proposes to take wifo 
respect foereto, (m) a funding waiver request has been filed wifo resped to any Plan together 
wifo aU communications recdved by any Loan Party or any member of foe Controfled Group 
wifo respect to -such request (iv) any increase in foe benefits of any existing Plan OT the 
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establishment of any new Plan or the commcaicemKit of contributions to any Plan to ^hich arry 
Loan Party or any member of foe Controfled Group was not previoudy contributing shafl occur, 
-(v) any Loan Party OT any member of fee ControUed Groiqi shafl recdve fixxm the PBGC a notice 
of intention to terminate a Plan OT to have a trustee appointed to administer a Plan, togefoer wife 
copi^ of each such notice, (vi) any Loan Party or any member ofthe Controfled Group shafl 
receive any favorable OT unfavoiaWe det^mination letter fircMn foe Intenid Revenue Service 
r^arding the qualification of a Plan under Section 401(a) of ibe Code, togefoer wifo copes of 
each such letter, (vu) any Loan Party OT any member of foe Controfled Qroup Shafl recdve a 
notice regarding foe imposition of witiidrawal liability, togefoer wifo copies of each sudi notice; 
(vin) any Loan Party or any member of the ControUed Group shdl fiifl to make a required 
installment OT any other required payment under Section 412 of foe Code on OT before the foie 
date fOT such installmeait OT payment (tx) any Loan Party OT any member of foe Controlled 
Group knows foat (a) a Mdtien^oyer Plan has been terminated, (b) the administratOT or phn 
spcmsOT of a MuMenqiloyor Plan intends to tenninate a Multieniployer Plan, or (c) foe PBGC has 
instituted OT wifl institute proceedings under SecticHi4042 of ERISA to tenninate a 
Mdtienqiloyer Plan. 

9.14 Personal Finandal Statements. 

The Bonower shafl cause Ridiard A, Cumutteto provide to foe Agent an ipiated 
personal financid statement within thirty (30)days after the end of each cdendar year, 

9.15 Additjonal Docnments-

Execute and ddiver to foe Agradt, i ^ n request, such documents and agreements 
as foe Agent may, fiiom time to time, reasonably request to carry out foe purposes, terms OT 
conditions ofthis Agreement 

X. EVENTS OF DEFAULT. 

The occurrence of any one OT more of the foflowing events shafl constitute an 
"Event of Default" hereunder 

10-1 Payment of Obligations, 

Faflure by any Borrower to pay any prindpd or interest on the Obfigations vdien 
due, whefoer at maturity or by reason of acceleration pursuant to the tem^ ofthis Agreonent;, OT 
by required prepayment or faflure to pay any ofeer liabUities OT make any other payment, fee or 
charge provided for herein when due or in any Other Document; 

102 Misrepresept&tions. 

Any representation or warranty made or deemed made by any Loan Party in feis 
AgreOTient OT any related agreement or in any certificate, document or finandd or other 
statement furnished at any time in connection hercwifo or foerewith, as foe case may be, shafl 
prove to have been misleading in any materid respect on foe date whetn made OT deemed to have 
been made: 
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10.3 Faflnre to Fiimish Infonmation. 

Faflure by any Loan Party to (i) fiimish financid information required to be 
provided hereunricr when diK, (n) furnish foiandd information requested by foe Agent within 
ten (10) days after siich information is requested, OT (iii) permit the ir^pecdon of its books OT 
records; 

10-4 Liens Against Assets, 

Issuance of a notice of Lien, levy, assessmaoct, mjunction OT attachment against a 
materid portion of any Loan Party's property which is not stayed OT lifted within thirty (30) daiys; 

10-5 Breach of Covenants, 

(i) Except as otherwise provided for in Sections lO.I and 10.3, faflure or neglect 
of any Loan Party to perform, keep OT observe any tram, provision, conditiort covenant herean 
contained (ofoer than foose in Sections 4.6, 4.7, 4.9 or 6.3 hereof), OT contained in any other 
agreement or arrangement now or hereafter entered into between arry Loan Party and die Agent, 
any Lender or the Issuei; OT Qi) faflure or n^lect of any Loan Party to pCTform, keep OT observe 
any term, provision, condition, covenant herein coolained in Sections 4,6, 4.7, 4.9 OT 6 3 hereof 
and such faflure shafl continue for thirty (30) days finm foe occurrence of such faflure or neglect; 

10.6 Judgment 

Any judgment OT judgments are r^idered OT judgment fl^ss filed against any Loan 
Party for aa aggregate amount in excess of Om Hundred Thousand Dollars ($100,000) which 
within thirty (30) days of such rendering OT filing is not eifoer impeded, satisfied, stayed OT 
discharged of rccpiti; 

10-7 tnsolvcaicy and Related Procgedings of foe Loan Parties. 

Any Loan Party shafl (i) ̂ yply for, consent to or suffar the s^^intment of or the 
taking of possession by, a recdver, custodiart trustee, liqmdator or dmilar fiduciary of itseff OT 
of afl or a substantid part of its property, (ii) mdce a geaieral assignment for foe beaiefit of 
creditors, (iii) commraice a voluntary case under any state OT fedeaal bankruptcy laws (as now or 
hereafter in effect), (iv) be adjudicated a bankn^ or insolvMit (v) ̂ e a petition seeking to take 
advantage of any other law providing for the reflef of debtors, (vi) acqmesce to, or fafl to have 
dismissed, within thirty (30) days, any petition filed against it in any involuntary case under such 
bankruptcy law^, or (vii) take any action for the purpose of effecting any ofthe foregoing; 

10.8 Insolvency: Cessation of Ooeratioiis. 

Any Loan Party shafl admit in writing its inabifity, or be generafly unable, to pay 
its debts as foey become due or cease operations of its present business; 
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10.9 Bankruptcy. 

Any Affiliate or Subsidiary of any Loan Party shafl (i)apply for, cons^t to OT 
suffer foe appointmi^t of OT the tdring of possesdon by, a receiver, custodian, trustee, flquidator 
or similar fiduciary of itsdf or of all or a substantid part of its property, (ii) make a genecd 
assignment for the benefit of creditors, 0u) admit in writing its inahiflty, OT be geaierafly unable 
to pay its debts as they become due or cease operations of its present business, Qv) cammeoce a 
voluntary ease under any state or federd banloi^itcy laws (as now OT hereafter in effect), (v) be 
adjudicated a banknqrt OT insolvent, (vi) file a petition seddng to take advantage of any other law 
providing for the rdief of debtors, (vii) acquiesce to, or fafl to have dismissed, wifoin thuty (30) 
days, any petition ffled against it in any involuntary case undes: sudi baiiknptcy laws, OT 
(viii) take any action for the purpose of effecting any of the fore^ing; 

10.10 Material Adverse Effect 

Any change in any Loan Party's condition OT affairs (finandd or otherwise) 
which in foe Agenfs reasonable offouon has a Materid Adverse Effect̂  

10.11 Loss of Priority Lien, 

Any Lien created h^eunder or provided for hereby or under any rdated 
agreement for any reason ceases to be or is not a vafld and pterfected lien having a first priority 
int^?est; 

10.12 Breach of Material Agreements. 

A default of foe obligations of any Loan Party under any oth^ matmd agreement 
(except as otherwise provided in Section 10.13)to which it is a party shafl occur which matraiafly 
adversely affects its conditiMi, affairs or prospects (finandd or otheawise) which default is not 
cured within any applicable cure p^od; 

10.13 Cross Dcfaolt; Cross Accelerationu 

Any Loan Party shafl (a) defadt rn any paymait of prindpd of or interest on any 
Indebtedness beyond any period of grace wifo respect to such payment ff foe aggregate amount 
of such defaulted Indebtedness exceeds Ten Thousand Dollars ($10,000) or (b) default in the 
observance of any other covenant, term or condition contained in any agreement OT instrument 
pursuant to whidi such Indebtedness is created, secured or evidenced, ff the eflfed of such 
default is to cause foe acceleration of any sudi Indebtedness (whefoer or not sudi rigjrt shdl have 
been wdved) ff foe aggregate amount of afl hidebtedness so defadted exceeds'Ten Thousand 
Doflars ($10,000); 

10.14 Tcrmittation of Guatrantg. 

Termination OT breach of any Guaranty or similar agreement executed and 
deflvered to foe Agent in connection wife foe Obfigations of any Loan Party, or ff any Guarantor 
attempts to tenninate, chaflenges the vafldity of or its lialjiflty under, any such Guaranty or 
simflar agreement; 
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10.15 Change of ControL 

Any Chaise of Control shafl occur; 

10.16 Invafldity of Credit Agreement 

Any materid providon ofthis Agreement diall, fOT any reason, cease to be vdid 
and binding on any Loan Party, OT any Loan Party shafl so claim in writing to the Agen^ 

10.17 Loss of Material IntePectual Property. 

(i) any Govemmentd Body shafl (A) revoke, tenninate suspeaid OT adversdy 
modify any flcense, permit, pateait, trademadt OT tradename of any Loan Party, OT (B) cdmnMaice 
proceedings to suspend, revoke, tenninate OT adversdy modify any such flcense, paanit, 
trademark, tradename OT patent and such proceedings shafl not be dismissed OT discharged within 
sixty (60) days, or (C) schedule OT conduct a hearing on foe renewd of any flceaise, pamit, 
tradenaaric, tradename OT patsit necessary for foe continuation of any Loan Party's business and 
the staff of such Govemmentd Body issues a report recommending the tamination, revocotiOTt 
suspension or materid, adverse modiGcation of sudi flcense, permit trademark, tradename or 
patent; (fl) any agre^nent which is necessary or materid to foe operation of any Loan Party's 
business shafl be revoked or taminated and not replaced by a substitute accejrtable to the Agent 
vrithin thirty (30) days after foe date of sudi revocation OT tetminatioii, and such revocation or 
termination, and non-replacement wodd reasonably be expected to have a Material Adverse 
Effect; 

10.18 Destmction of CoBatcraL 

Any portion of foe Coflaterd shafl be seized OT taken by a Govcrnmeaitd Body, or 
any Loan Party OT foe title and rights of any Loan Party shafl have become foe subject mittar of 
Utigation which mi^ f in foe reasonable opinion of foe Agent upon find determination, resdt in 
mataid impdrment or loss of foe security provided by this Agreement OT foe Other Loan 
Documents; 

10-19 Business Intermption. 

The operations of any Loan Party's are interrupted at any time fw more than 
seven (7) consecutive days, w^ch interruption would reasonably be expected to have a Materid 
Adverse Effect excluding; or 

10.20 ERISA Events. 

An event or condition specffied m Sections 7.16 or 9.13 hereof shafl occur or exist 
wifo respect to any Plan and, as a result of such event OT condition, together wife afl other sudi 
events or conditions, any Loan Party OT any member of foe ControUed Groiip ^lafl incur, OT in 
foe opinion of foe Agent be reasonably likely to incur, a flabiflty to a Plan OT the PBGC (or bofo) 
which, in foe reasonable judgment of foe Agent would have a Materid Adverse Effect. 
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1021 Termination of Ohio Competitive Retail Natural Gas Snpplier Caiificate. 

The Ohio Competitive R^afl Naturd Gas Suppfler Catificate granted by The 
PubHc Utiflties Commission of Ohio to Volunteer Energy Services, Inc. is torminated. 

XL LENDERS^ RIGHTS AND REMEDIES AFTER DEFAULT. 

11.1 Rights and Remedies. 

Upon foe occuireaice of (i) an Event of Default pursuant to Section 10,7, afl 
Obflgations sbafl be immediately due and payable and this i^^reemeait and the obflgation ofthe 
Lenders and foe Issuer to make Advance shafl be deemed terminated; and, (ii) any ofthe ofoer 
Events of Default and at any time thereafter (sudi default not having previously beai cured), at 
the option of Reqdred Lend^s, afl Obflgations shafl be immediatdy due and payd^le and the 
Lenders and foe Issuer shafl have the right to terminate this Agreement and to teimin^rte the 
obligation of foe Lenders and foe Issuer to make Advances and (ui) a filing of a petition gainst 
any Loan Party in any involuntary case under any state OT federal bankn^itcy laws, the obflgation 
ofthe Lenders and foe Issuer to make Advances hereunder drnfl be tenninated ofoer than as may 
be reqdred by an appropriate order of the bankn^toy court having jurisdictiOTi over ainy Loan 
Party. Upon foe occurrence of any Event of Default fee Agent shafl have foe right to exerdse 
any and afl ofoer rigjrts and r^nedies fHrovidfed for herein, under foe IMfbnn Commwdd Code 
and at Law or equity generafly, including, wifoout limitation, the right to foreclose the security 
interests granted herein and to reaUze upon any CoUateard by any available judidd pocedure 
and/or to take, to fee extsot permitted by ^iplicable law, possesdon of and sefl any OT afl ofthe 
Coflaterd wifo or wifeout judidd process. The Agent may enter any of any Loan Party's 
premises or ofoer premises without legd process and without incurrirg flahflity to any Loan 
Party foerefor, and fee Agent may foereupon, OT at any time thereafter, in its discretion without 
notice or demand, take fee Coflaterd and remove foe same to sudi place as the Agent may deem 
advisable and the Agent may require the Loan Parties to make foe Coflaterd available to tibe 
Agent at a convenient place. With or without havii^ the Collaterd at the time OT place of sde, 
the Agent may sell the CoUaterd, or any part foereof at pubflc OT private sde, at any time OT 
place, in one or more sdes, at such price OT prices, and upon such terms, dfoea* for cash, credit or 
fiiture delivery, as the Agent may elect Except as to that part of foe Coflaterd whidi is 
perishable or threatens to decline speedfly in vdue or is of a type customaifly sold on a 
recognized market, the Agent shafl give the Loan Parties reasonable notffication of sudi sde or 
sales, it being agreed that in afl events written notice mafled to foe Loan Parties at least five (5) 
days prior to such sde OT sdes is reasOTiable notification. At any pubflc sde foe Agent, any 
Lender or foe Issuer may bid for and become foe purdiaser, and the Agenf any Lender, the 
Issuer or any ofoer puidiaser at any such sde thereafter shafl hold the Collateral sold absolutely 
fiee fiom any claim or ri^ of whatsoever kind, including any eqv^ of redemption and sudi 
ri^t and eqdty arc hereby expressfy wdved and released by each Loan Party, In connection 
wifo foe exerdse of the foregoing remedies, foe Agent is granted permission to use afl of each 
Loan Party's trademarks, trade styles, trade names, patents, patent appflcations, flcenses, 
fianchises and ofoer proprietary rights w^ch are used in connection wifo (a) Inventory fOT the 
purpose of disposmg of such Inv^tory and (b) Equipment fOT foe purpose of corrrpletmg the 
manufacture of unfinished goods. The proceeds realized from foe sde of any Coflatord shafl be 
appfled as follows: first, to foe reasonable costs, espenses and attorneys' fees and expenses 
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incuned by the Agent for collection and fOT acquisitioit completion, protection, removal, 
storage, sde and deflvery of foe CoUateral; second, to interest due iqion any ofthe Obligations 
and any fees payable under this Agreement; and, third, to foe prindpd ofthe Obflgations- ff any 
defidency shdl arise, the Loan Parties shafl remain flable to the Agent, die Lenders and the 
Issuer tha^or. 

112 Agent's Pbcretion-

The Agent shafl have foe ri^ in its sole discretiOTi to determine w4iidi rights. 
Liens, security interests or remedies the Agent may at any time pursue, relioquish, subOTdinate, 
or modify or to take any ofeer action wifo respect foereto and such determination wifl not in any 
way modify or affect any of foe Agent's, the linders' OT the Issueai's ri^ts hereunder. 

11-3 Setoff 

In addition to any ofo^ rights which foe Agenf any Lender OT the Issu^ may 
have under appflcable law, upon foe occurrence of an Event of Default hereunder, the Agent, 
such Lender and foe Issuer, including any branch. Subsidiary or Affiliate of foe Agenf such 
Lender or foe Issuer, shafl have a right to a^ly any Loan Party's property hdd by the Agenf 
such Lender, fee Issuer, such branch. Subsidiary or Affiliate to reduce the Obflgations. 

11.4 R i^ t s and Remedies not Exdnsivc. 

The enumeration of fee foregomg rights and remedies is not intended to be 
exhaustive and foe exerdse of any right or remedy shafl not predude the exerdse of any o&ar 
light or remedies provided for herein or ofoerwise provided by law, afl of wMdi shafl be 
cumulative and.not alternative. 

11.5 Aflocatiop of PaymKits After Event of Default 

Notwithstandiiig any ofeer providons ofthis Agreement to fee contrary, after the 
occurrence and during foe continuance of an Event of Default d l amounts coUected or recdved 
by foe Agent on account of foe Obligations or any ofoer amounts outstanding under any of foe 
Ofoar Loan Documents or in respect of foe Collaterd shafl be pdd ova* OT dcUvered as foUows: 

FIRST, to foe payment of afl reasonable out-of-pocket costs and espeaises 
(indudmg wifoout limitation, rcasondile attorneys' fees) of theAgKit in connection wifo 
enfOTciug foe rights of foe Laiders and the Issuer under this Agreement and the Other Loan 
Documents and any protective advances made by the Agsrt with resped to the; Coflaterd undOT 
or pursuant to foe terms of this Agreement; 

SECOND, to payment of any fees owed to the Agent, 

THIRD, to the payment of afl reasonable out-of^podcet c o ^ and expoises 
(induding wifoout limitation, reasonable attorneys' fees) of each ofthe Lend^s and foe Issua: in 
connection wifo enforcing its ri^ts under this Agreement and foe Other Loan Docnmeirts or 
ofoerwise wdfo respect to the Obflgations owing to such Lender or fee Issuer^ 

(NCB-VESI CHEOn AGR-EXECUTIDW CCM=^.D0C:12} 7 6 



FOURTH, to foe payment of afl of foe Obflgations consisting of acOTued fees and 
mterest arising under or pursuant to this AgreemiKit OT foe Oth^r Loan Documents; 

FIFTH, to foe payment of foe outstanding prindpd amount of Ihe Obflgatioie 
constituting Advances ^including foe payment or cash coflatsalization ofthe butstaiuflng amount 
of Letters of Credit); 

SDCTH, to all ofo^ Obflgations and ofo^ obflgations which diafl have becmne 
due and payable under foe Oth^ Loan Documents or ofoerwise and not repaid pursuant to 
clauses "FIRST" tiirough "FIFTH" above; 

SEVENTH, to the payment of the surplus, if any, to w îoever may be lawftifly 
entitied to recdve soch surplus. 

In carrying out the foregoing, (i) amounts recdved ahafl be ^plied in Ihc numerical order 
provided until exhausted prior to appUcation to the next succeeding category^ (Ii) eadi of fee 
Lenders and foe Issuer shafl recdve (so long as it is not a Defaulting Lend€T) an amount equd to 
its pro rata share (based on the proportion that then outstanding Advances held by such Lender OT 
the Issuer bears to the a^regate foen outstanding Advances) of amounts a^^ilaible to be ^iplied 
pursuant to clauses "THIRD", "FOURTH", "FIFTH" and "SIXTH" above; and (iii) to the exteri 
thait any amounts avaflable for distribution pursuant to clause "FtFTH" above arc adribi^abk to 
the issued but undrawn amount of outstanding Liters of Credit, such amounts sbafl be hdd by 
the Agent in a cash coflaterd account and appfled (A) first to reimburse the Issuer ftoan time to 
time for any drawings under such Letters of Credit and (B) foen, foflowing the cfqnration of afl 
Letters of Credit to dl otiier obl^ations of the types described in dauses "FDTH" and "SIXTH" 
above in the manner provided in this Section 1L5. 

XBL WAIVERS AND JUDICLU. PROCEEDINGS. 

12.1 Waiver of Notice. 

Each Loan Party hereby wdves notice of non-payment of any of foe Recdvables, 
demand, preseaitmenf protest and notice thereof wifo respMt to any and afl instruments, notice of 
acceptance hereof notice of loans or advances made, credit extended, Coflaterd recdved OT 
deflvered, or any ofoer action taken in reliance hereon, and afl other demands and notices of any 
description, except st2ch as are expressly provided fbr herda 

122 Delay. 

No delay or omisdon on foe Agent's, any Lender's or the Issuer's part in 
exercising any right remedy or option shall operate as a wdver of such or any other right 
?emedy or option or of any default 

12-3 Jnrv Waiven 

EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES 
ANY RIGHT TO T R L ^ BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF 
ACTION (A) ARISING UNDER THIS AGREEMENT OR ANY OTHER D^STRUMENT, 
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DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION 
HEREWITH, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR INODDENTAL 
TO THE DEALINGS OF TEIE PARTES HEEIETO OR ANY OF T H ^ ^ WITH RESreCT TO 
THIS AGREEMENT OR ANY OTHER D4STRUMENT, DOCUMENT OR AGREEMENT 
EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS 
RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW EXISTING OR 
HEREAFTER ARISING, AND WHETHER SOUNDING fl^ CONTRACT OR TORT OR 
OTHERWISE AND EACH PARTY HKIEBY CONSENTS THAT ANfY SUCH CLAIM, 
DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECODED BY COURT TRIAL 
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGR^MENT MAY FILE AN 
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSEl'JTS OF THE PARTIES HĴ UETO TO THE 
WAIVER OF THEIR RIGHT TO TRIAL BY JURY. 

Xm. EFFECTIVE DATE AND TERMINATION. 

13,1 Term. 

This Agreement, wMdi didl inure to foe benefit of and shafl be landing i^ionlfae 
respective successors and pem^tted assigns of each Loan Party,, fee Ageait, each Leodea; and the 
Issuer, shdl become effective on foe date hereof and shafl continue in fiifl force and efifect untfl 
July 20, 2006 (foe "Term") unless sooner tsnninated as herein provided The Loan Parties may 
teaminate tiiis Agreement at any time i ^ n ninety (90) days' prio^ writtea notice upon payment in 
fiiU ofthe Obligations. 

132 Terminatiftii. 

The termination ofthis Agreement shafl not affect any Loan Paity^ fee Agea^s, 
any Lender's or the Issuer's rights, OT any of fee Oblations having their inception JHIOT to foe 
effective date of such termination, and foe providons hereof shafl continue to be fiiBy operative 
until afl transactions entered into, rights or interests created or OWigations have been fiifly 
disposed of, concluded or Hquidated. The security interests, Licais and ri^ts granted to foe 
Agent, foe Lenders and foe Issuer hereunder and the financing statemetits filed hareunder diaU 
continue in fidl force and effect, notwithstanding foe t^mination of this Agreement OT the fact 
that the Loan Account may fi^om time to time be tenporarily in a ZCTO or credit podtioit untfl afl 
of foe Obflgations of each Loan Party have been paid or performed in fiifl after the tEmnnation of 
this Agreement or each Loan Party has fbmishcd foe Agent, the Lenders and the Issuer vrffo an 
uidemnification satisfactory to the Agent the Lenders and foe Issuer wife respect foereto. 
Accordingly, each Loan Party waives any rights w*ich it may have under the Uniform 
Commercid Code to d^nand the filing of termination statemeaits wife respect to fl» Collatearal, 
and foe Agent shall not be required to send such termination statements to each Loan.Party, OT to 
file foem wifo any fiHng office, unless and until this Agreement shafl have been teradaated in 
accordance with its terms and afl Obflgations paid in fiiU in immediately avaflable funds. Afl 
representations, warranties, covenants, waivers and agreements contdned herein shafl survive 
termination hereof until afl Obligations are. pdd or performed in fiifl. Without liinitation, afl 
indemnification obflgations contained herein shafl survive foe tenninatipn hereof and payment in 
fiifl of foe Obligations. 
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XIV- REGARDING AGENT, 

14.1 Appojptment 

Each L^ider and the Issuer hereby dedgoates NCBC to act as foe Ag^tit fisr sadh 
Lender dsxd foe Issoer under this Agreement and foe Oibet Loan Documents. Each Leaider aid 
foe Issuer hereby irrevocably aufoorizes the Ageait to take sudi action on its behaff mider fhe 
provisions ofthis Agreement and foe Ofoer Loan Documents and to exerdse sudi powers and to 
perform such duties hereunder and foereunder as are spedficafly ddegated to OT required of foe 
Agent by the terms hereof and foereof and such other powers as are reasonably inddoitd tbosto 
and the Agent shafl hold afl Collateral, payments of priiK^^d and intearest, fees, charges and 
coflections (wifoout giving effect to any coflection days) recdved pursuant to tins AgFeanect, 
for foe ratable benefit of the Lenders and foe Issuer. The Agent niay perform any of its duties 
hereunder by or through its agents or employees. As to any matters not expresdy provided for 
by this Agreem^t (including without hmitation, coflection of die Notes) the Agent diaU not be 
required to exercise any discretion or take any action, but shaU be required to act OT to xefirain 
fi?om acting (and shafl be fiiUy protected in so actii^ OT reftaining fiom acting) upcm the 
instructions of foe Required LendCTS, and such instructiOTis simfl be binding; provided, hgwever. 
that foe Agent shafl not be required to take any action w^ch exposes the Agent to Uabilrty OT 
wiiich is contrary to this Agreement OT the Other Loan Documents or appflcable ]3:w unless the 
Agent is fiimishcd wifo an indemnification reasonably satisfiictoiy to foe Agent wifo re^»ct 
thereto. 

142 Natnre of DutiCT. 

The Agent shafl have no duties OT responsibilities exceptthose expressfy set forfo 
in this Agreement and foe Other Loan Documents. Ndther die Agent HOT airy of its officers, 
directors, employees OT agents shafl be Q) liable fbr any adion taken OT omitted by tfasn as soch 
hereimder or in connection herewith, unless caused by their gross n^ligence OT willfid 
misconduct or (fl) responsible m any manner for any redtals, statements, repores^itatiOTis OT 
warranties made by any Loan Party or any officer foereof contained in tins Agteement, OT in any 
ofthe Ofoer Loan Documents or in any certificate, report, statement OT ofoer documrait refened 
to OT provided fOT m, or recdved by the Agent under OT in connection with, this AgreemBot OT 
any of foe Ofoer Loan Documents, as foe case may be, or fOT the vdue, vafldity, eflfectiveness, 
genuineness, due execution, eifforceabiflty or sufficiency ofthis Agreement, or any of tl© Ofoer 
Loan Documents or for any failure of any Loan Party to perfarm its obflgations hereunder. The 
Agent shafl not be under any obflgation to any Lender or the Issuer to ascertain or to inquire-as to 
foe observance or performance of any of foe agreements contained in, OT conditions o:̂  this 
Agreement or any of fee Ofoer Loan Documents, or to inspect the properties, books or records of 
any Loan Party. The duties of the Agent as respects the Advances to the Barrower shafl be 
mechanicd and administrative in nature; foe AgCT* shafl not have by reason ofthis Agreeanent a 
fidudary relationship in respect of any Lender or the Issuer; and nothing in this Agreement, 
expressed or implied, is intended to or shafl be so construed as to impose upon foe j^eait any 
obligations in respect ofthis Agreement except as e^qiressly set forfo herciiL 
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14J Lack of Reliance on Agent amd Resignation. 

Independ^fly and wifoout reliance upon foe Agent, any ofo^ Lendrar OT the 
Issuer, each Lender and foe Issuer has made and shafl continue to mdce (1) its own ind^ieodeitt 
investigation of foe financid condition and affairs of eadi Loan Party in connection wife the 
making and foe continuance of fee Advances hereunder and fee taking or not takii^ of any acdOTi 
in connection herewith, and (ii) its own apEoaisd of flie crecfltworfoiness of eadi Loan Party. 
The Agent shall have no duty or rei^pondbility, dfoer initiafly OT on a continaiiig basis, to 
provide any Lender or foe Issuer wifo any credit or othft* infOTmation wife respect thereto, 
wdiefeer coming into its possession before making of the Advances or at any time OT times 
foereafter except as shafl be provided by any Loan Party pursuant to die termshezeof Tl^ Agent 
shdl not be responsible to any Lender or the Issuer fbr any recitals, statements, infoomation, 
representations or warranties herdn or in any agreem^it, documoit c^rti&:ate OT a staten^nt 
deflvered in connection wife OT for the execution, efifectivcaiess, ^amineness, validBty, 
eaforceabiflty, coflectibiflty or sufficiency ofthis Agreeaneait or any Ofeer Documoit, OT of die 
financial condition of any Loan Partyj or be reqdred to make any inquiry COTicemittg edther the 
performance or observance of any of fee tenns, provisiOTis or conditions ĉ f fois Agreement, fee 
Note, fee Ofoer Loan Documents or foe finandd condition of any Loan Party, OTthe existence of 
any Event of Default or any Default 

The Ageait may resign on sixty (60) days' writt^i notice to each of the Letideas, 
the Issuer and the Borrower and, upon such teagnatiori, the ReqiOTed Lenders wifl pstnopdy 
designate a successor foe Agent reasonably satisfactory to the Loan Parties. 

Any such successOT of foe A^ait shafl s u c c ^ to the ri^ts, powers ai^ duties of 
foe Agent, and the torn "Agent" shafl mean sudi successor agent eGfective uprai its ajipodntnienf, 
and foe former foe Agenfs rights, powers and duties as the Agent shafl be tenninated, widbout 
any ofoer or finfoer act or deed on the part of such former foe Agent After the Agent's 
resignation as foe Agent fee provisions ofthis Article XIV shafl inure to its benefit as to any 
actions tak^i OT omitted to be taken by it whfle it was the Agent under this Agreement 

14.4 Certain Rights of Agent 

ff foe Agent shaU request instructions fixmi the Lendss and the Issuer wife 
rtspect to any act or action (induding faflure to act) in cmmection wife this Agreemait or arry 
Other Document, foe Agent shafl be entitied to refirain fitan such act OT taking such action unless 
and until foe Agent shafl have recdved instructions fi»m the Required Lenders; and die Ageait 
shafl not incur flabiflty to any Person by reason of so refirainii^ Wifoout limiting foe foregoing, 
foe Lenders and fee Issuer shafl not have any right of action whatsoever against lite Agent as a 
result of its acting or refiaining fiom acting hereunder in accordance wifo the instructions of fo^e 
Required Lenders. 

14.5 Reliance. 

The Agent shafl be entitied to rely, and shafl be fiifly protected in relymg, upon 
any note, writing, resolution, notice, statement, ceatificate, telex, teletype or telecopier message, 
cablegram, order or ofeer document or telephone message believed by it to be genuine and 
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conect and to have been signed, sent OT made by the proper person OT entity, and, wifere^jectto 
afl legd matters pertaining to this Agsreement and fee Other Loan Documents and its diaries 
hereunder, upon ad̂ nlce of counsel sdected l^ it The Agent may enqdoy agents and attomi^-
in-fact and shafl not be liahle fOT tbe default OT miscondiiMZt of any such agoots OT attOToeys-in-
fact selected by foe Agent wifo reasonable care, 

14.6 Notice of Default 

The Agent shafl not be deeaned to have knowded^OT notice of the occurreaice^f 
any Default OT Event of Default berewnder or under foe Odier Loan Documeaits, unless the Ageait 
has received notice fiom a Lender, the Issuer OT a Loan Party referring to this Agreement OT the 
Ofoer Loan Documents, describing sodi Defauh or Event of Dcftmlt and stating that soc^ nc^ce 
is a "notice of defauft". In foe event that the A^nt recdves such a notice, the Agent shafl give 
notice foereof to foe Lenders and the Issuer. The Agent shafl take such action wifo respecA to 
such Defadt or Event of Default as shafl be reasonably directed by the Reqinred Lex^ras; 
provided, foat imlc ss and untfl die Agent shdl have recdved sudi diFeĉ iDn$, the Agent may (but 
sbafl not be obflgated to) take such action, OT refiain fiom taking sudi action, vnfh respect to 
sudi Default or Event of Default as it shafl deem advisable in foe best interests of fee L^iders 
and foe Issuer. 

14.7 IndcmnificatJoiL 

To foe exteaai the Agent is not reimbursed and indemnified by the Loan Parties, 
each Lender wifl reimburse and ind^nnify foe Agent and the Issuer in propartion to its 
respective portion of foe Advances (or, if no Advances are outstanding, accorfeng to its 
Commitment Percentage), fix^m and a^dn^ airy and afl liabiUties, oW^tions, losses, Nonages, 
penalties, actions, judgments, suits, costs, expenses OT disbursonents of any kind OT nature 
whatsoever which may be knposedon, incurred by OT asserted against the Agent or the Issuer in 
perfOTming its duties hereunder, or in any way relating to or arising out ofthis Agrccmoit OT any 
Ofoer Document; provided fo^ flie Lendras shafl not be flable fOT any portion of such liabiflties, 
obfl^ons, losses, damages, pendties, actions, judgments, suits, costs, eaq)Q3^s OT 
disbursements resdting fiom foe Agent's gross negfigence or willfid misconduct 

14-S Agent in its Individnal Capadtv, 

Wife respect to foe obligation of foe Agent to laid imder this Agreement; the 
Advances made by it shall have foe same rights and powds hereundOT as any other Lender and 
as ff it were not performing foe duties as foe Agent specified herein; and foe term "Lender" cir 
any similar term ahafl, unless foe context cieariy otfierwise indttcates, include the Agent in its 
individud capacity as a Lendea-, The Agent may ea^age in business wife any Loan Party as ff it 
were not performing the duties specified herein, and may accept fees and ofoer consideratioa 
fiom any Loan Party for services in connection wifo this Agreement or ofoerwise without having 
to account for foe same to foe Leaders. 

{MCB-VESJ CRED/TAGR-EXECUTlOMCOPY.DOCvtt} 8 1 



14.9 Deliverv of Docmnents, 

I To the extent the Agent recdves financial statements required under Sections 9.7, 
! 9Si 9.10 and 9.12 and a Bonowing Base Certfficate pursuant to the terms of feis Agreemeail; foe 
I Agent wifl promptly fbmidi such documionts and information to foe Lenders and fee Issuer. 

14.10 Borrower's Undertaidng to Agent 

Without prejudice to their respective obflgations to tbe Lenders and/OT the Issuer 
under foe ofoer jarovidoiis of this Agreement, foe Borrows heieby uiideartates wifo the A g ^ 
pay to fee Agent fix>m time to time on demand afl amounts fiom time to time due and payaUe by 
it for foe account of the Agent, fee Lenders or the I^uer or any of them pursoant to this 
Agreement to foe extent not already paid Any payment made pursuant to any such demand shafl 
pro tanto satisfy foe Borrower's obflgations to make paymoits for the account of tl» Leaidars and 
foe Issuer or foe relevant OTie or more of them pursuzmt to this Agreemrait 

14-11 No Reliance on Agenfs Cnstomerldcirtiflcatioii Program. 
i 

I Each of the L^iders and the Issuer acknowiedges and agrees tiiat neither such 
i Laidernorfoe Issuer, norany of their Affiliates, participamsOTasdgnees, may rdy on fee Agent 

to cany out such Lender's, Issuer's, AfEfliate's, partidpanfs OT asdgnee's customer identificatian 
program, or ofoer obflgations required OT imposed under OT pursuant to the USA Patriot Act or 
foe regulations foereund^, induding the regulations contained in 31 CFR 103.121 (as hereafter 
amended or replaced, foe "CIP R^ulations"), or any other Anti-T^rorism Law, indudiiig any 
programs involving any ofthe foflowing items relatii^ to or in connection wifo any of foe Loan 
Parties, thdr Affiliates OT foeir agents, this Agreesnast, the Other Loan Documents or the 
transactions hereunder or contemplated hereby: (1) any identity verification procedures, Q) any 
record keeping, (3) comparisons wifo govscoment lists, (4) customer notices or (5) other 
procedures required under foe CIP Regdations OT such other laws. 

XV. Reserved. 

XVL MISCELLANEOUS-

16-1 Governing Law, 

This Agreement shafl be governed by and construed in accordance wifo the laws 
of fee State of Ohio. Any judicial proceeding brought by OT against any Lomi Party wifo respect 
to any of foe Obflgations, this Agre^neait OT any rdated agreement may be brought in any court 
of competent jurisdiction in fee State of Ohio, United States of America, and, by executicm and 
ddivery of this Agreement each Loan Party accepts for itseff and in connection wife its 
properties, generafly and uncoriditionafly, the non-exclusive jurisdiction of fee aforesdd courts, 
and irrevocably agrees to be bound by any judgment rendered thereby in connectioa wife this 
Agreement Each Loan Party hereby wdves persond service of any and afl process upcax it and 
consents that afl such service of process may be made by registered mafl (reton recdpt 
requested) directed to foe Borrower at its address set forfo in Section 16.6 and service so made 
shafl be deemed ccanpleted five (5) days after foe same shall have berai so deposited in foe mails 
of foe United States of America, or, at foe Agenfs, any Lender's and OT the Issuer's "option, by 
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service upon the Borrower which each Loan Party irrevocably appdtnts as such Loan Parly's 
Agent for foe purpose of acopting service within fee State of Ohio. Nothmg herdn shaO affect 
foe right to serve process in any maimer permitted by law or diafl limit the ri^t of fee Agoit 
any Lender OT foe Issuer to brirg proceedings agdnst any Loan Party in tbe courts of any other 
jurisdiction. Each Loan Party wdves any otgecticMi to jurisdiction and venue of any action 
instituted hereunder and shafl not assert any defense bstsed on lack of jurisdiction OT venue OT 
based upon forum non convemens. Any judidd proceeding by any Loan Party against foe 
Agent, any Lender or foe Issuer invotving, directiy or indirectiy, any m ^ t ^ or dain in any way 
arising out o:̂  related to OT connected wifo this AgreeniHit OT any related agFC^nent sludU be 
brou^t only in a fedrad OT state court located in fee County of Ci^iahoga, State of Ohio. 

162 Entire Undei^tandhig, 

(a) This Agreement and the documents executed concurrentfy herewife contein feye entire 
understanding bdwesi each Loan Party, fee Agent each Lender and die Issuer and 
supersedes dl pior agreements and undearstandings, if any, relating to the sulgect matter 
hereof. Any promises, representations, warranties OT guarantees not headn contamed and 
hereinafter m ^ e shafl have no force and effect unless in writing, dgnied by eac^ Loan 
Party's, the Agenfs, each Lender's and fee Issuer's re^)ective officers. NdtiKsr this 
Agreement nor any portion or providoais hereof may be changed, modified, amended, 
waived, supplemented, discharged, cancefled or t^miitated orafly OT by any course of 
dednig, or in any marmer otihsr tiian by an agreemem hi writing signed tqr the party to be 
charged Each Loan Party admowledges that it has been advised by counsd in 
connectian wifo tiie execution ofthis Agreement and Ofoer Loan Docum^its and is not 
relying iqxxn ord representations or statement incOTisistent wifo foe teams and provisions 
of tiiis Agreement 

(b) The Required Lenders, foe Agent wifo foe consent in writing of fee Required l^end^s, 
and the Loan Parties may, subject to foe provisions of this Section 16.2(bX 6*"° ^ ' ^ t^ 
time enter into written si^^plemraitd agreements to this Agreement or the Other Loan 
Documents executed by the Loan Parties, for the fnirpose of adding or deleting any 
provisians OT ofoerwise changing, varying or waiving in any mann^ foe rights of the 
Lenders, the Issuer, the Agpnt or foe Loan Parties thereunder OT the conditions, provisions 
or terms foareof or wdving any Event of Default thereunder, but ody to the es^stt 
specified in such written ^reements; pa^vided, however, foe consent ofthe Issuer must 

" be obtained wife .resped to any amaidment waiver or consent wife respect to Sections 
2.8, 2.9, 2.10 or any ofoer provisions, foe amendment OT waivers of wiiidi wodd 
adversely affect foe ISSUH- and, provided, furfeer, that no such supplemental agreemait 
shafl, wifoout foe consent of afl Leaiders: 

(i) increase foe Commitment PCTcentage OT maximum dollar commitment of any 
Lender or increase die Maximum Revolving Advance Amount 

Qi) extend foe maturity of any Note or the due date fOT atiy amount payable 
hereunder, or decrease fee rate of interest OT reduce any fee payable by foe Borrower to 
foe Lenders and/OT foe Issuer pursuant to this Agreement. 

{HCe-\rESl CREDIT AGR-EJCECUTIOt* C0PY.DDC;12} S 3 



(in) dter the definition of the term Required Lenders or dter, amoid OT modify this 
Section 162(b). 

(iv) release any Collaterd during any cdendar year (otii£r than m accordance wifo the 
provisions of this Agreement) having an aggregate value in excess of One Hundred and 
Fifty Thousand DoUars ($150,000). 

(v) change the ri^its and duties ofthe Ageait 

(vi) permit any Revolving Advance to be made ff afiicr giving efifect thereto the sum of 
, foe Revolving Advances outstanding and the amoimt of Letteas of Q)edit outstanding 

hereunder wodd exceed (x)tiie Maximum Revolving Advance Amount OT 0')the 
Formula Amount fOT more than tiiirty (30) consecutive Budness Day^ or exceed OTIC 

hundred five percent (105%) of foe Formda Amount 

(vii) increase foe Advance Rates above foe Advance Rates in effect OTI the Closing 
Date. 

(viu) release any Loan Party fi'om the Obflgations und^ tiiis Agreement die appflcable 
Guaranty, ff any, OT any Other Document 

(ix) dter, amend or modify Section 11,5 hereof 

Any such supplementd agreeanent shafl ^ply equafly to each Lender and the Issuer and diaU be 
bmding i ^ n foe Loan Parties, foe Lenders, the Issuer, foe Agent and afl future holders ofthe 
Obflgations. hi the case of any waiver, the Loan Parties, the Agent, the Lenders and tbe Jssiaer 
shafl be restored to foeir former positions and rights, and any Event of Default waived shafl be 
deemed to be cured and not continuing, but no wdver of a specific EvesA of Default shafl extend 
to any subsequait Event of Default (whefoer OT not the subsequent Event of Defaoilt is fee same 
as fee Event of Default which was wdved), or mqiair any right consequent feereon. 

Notwithstanding (a) the existence of a Default OT an Event of Defauh, (b) that any 
of the ofoer appflcable conditions precedent set forfo in Sectirai 82 hereof have not beoi 
satisfied or (c) any ofeer providon of this Agreem^it, the Agent may at its diso^on and 
wifoout foe consult of foe Required Lenders, voluntarfly permit fee outstanding' Revolving 
Advances and the amoimt of Letters of Credit outsfarKling at any time to exceed one hundred five 
pacent (105%) qf foe Formula Amount for up to thirty (30) consecutive Business Days provided 
that such outstanding Advances do not exceed the Maximum Revolving Advance Amount For 
purposes of foe preceding sentence, foe discretion granted to foe Agent hereunder shdl not 
preclude involuntary overadvances that may resdt from time to time due to foe &ct that the 
Formda Amount was imintentionaUy exceeded for any reason, including, but not limited to, 
Coflaterd previously deemed to be dthear "Eflgible Receivables" or "Eligible foyentory", as 
applicable, becomes ineflgible or coflections of Recdvables f^lied to reduce outstanding 
Revolving Advances are foereafter returned for insufficient funds OT overadvances aire made to 
protect or preserve foe CoUaleraL In the event foe Agent mvoluntarfly pennite foe outstanding 
Revolving Advances to exceed the Formula Amount by more than five (5%), the Agent shafl use 
its efforts to have the Borrower decrease such excess in as espeditious a maimer as is practicable 
under foe circumstances and not inconsistent wifo foe reason fOT such excess. Revolving 
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Advances made aftcx the Agent has determined foe existsice of involuotary overadvances shafl 
be deemed to be involuntary overadvances and s h ^ be decreased in accordance wifo foe 
preceding sentence. 

In addition to (and not in substitution oQ the disordionaTy Revolving Advances 
pOTDttitted above in this Section 162, the Agent is hereby authorized by foe Loan Parties, the 
Lenders and foe Issuer, fiom time to time ni foe Agenfs sole discrdioat (a) after fee occurr^ice 
and during the continuation of a Defiiult or an Event of Default, OT (b) at any thne that any of fee 
other ^pflcable conditions precedeait set forfo in Section 82 hereof have not beeai satisfied, to 
make Revolving Advances to the Borrower on behaff of the Lenders windi foe Agest, in its 
reasonable budness judgment, deems necessary or desirable (1) to i»eserve OT pxotect fee 
Collateral, or any portion thereof (u) to enhance the likelihood ofi OT maximize foe amount oĴ  
repayment of the Advances and other Obflgations, or (iii) to pay any other amount cliai^ed>le to 
foe Borrower pursuant to the toms of this Agreement; provided, that at any time aftjcr giving 
effect to any such Revolving Advances, the outstanding Revohing Advances and the amount of 
Letters of Credit outstanding do not exceed one hundred JSve percent (105%) of foe Formula 
Amount or foe Maximum Revolving Advance Amount 

16.3 Transfers and Assfenments. 

(^) Successors and Assigns. Tbe pnnidons of this Agreeaneait shafl be binding upon and 
inure to foe benefit of foe parties heâ eto and fodr respective successors and assigns 
peamitted hereby, except that the Ix>an Parties n ^ iK>t a s s ^ OT otherwise trans^^ 
foeir rights OTobtigatiockshereuiiderwifooait the priOT written consent of eadi Leader. No 
Lender may asdgn OT ofoerwise transfer any of its ri^its OT obligations h^eunder excqit: 
(i) to an Eligible Assignee in accOTdance wife foe providons of Section 163(b), (ii) by 
way of partidpation m accordance with the provisiotis of Section 16.3(d) or (iii) by way 
of pledge or assignmeait of a security interest subject to fee restrictions of Section 163(c) 
(and any ofoOT attempted asdgnment or transfer by any party hereto shafl be nuU ai^ 
void). Nothing in this Agreemaat expressed or inipflcd, shafl be construed to confer 
upon any Person (ofoer than foe parties h^eto, tiieir respective successors and assigns 
permitted hereby. Participants to foe extant provided in Section 163(d) and, to fee extent 
expressly contemplated hereby, the Affiliates of each ofthe Agent, the Lenders and the 
respective directors, offices, amplo3rees, agents and advisors of such Affiliates of eadi of 
foe Agent, foe Lenders) any legd or equitable right, remedy or claim under OT by reason 
ofthis Agreonent 

(b) Transfer of t^mniTtm^aife. Any Lender may at any time assign to OTie or more Eflgible 
Assignees afl or a portion of its rights and obflgations und^ this Agreement pi^duding afl 
or a portion of its commitmait to make Advances hweunder and the Advances at fee time 
owing to such Lender); provided that (i) except in foe case of an assignment of the entire 
remainii^ amount of foe assigning Lender's commitment to make Advances her^mder 
and foe Advances at the time owing to such Lenda* OT in foe case of an assignment to a 
Lender or.an Affiliate of a Lender or an Approved Fund wife respect to a Lender, the 
aggregate amount of foe commitment to make Advances hereunder (witidh for this 
purpose indudes Advances outstanding tiiereunder) OT, ff the appflcable cononitmenl to 
make Advances hereunder is not then in effect foe principal outstanding bafance of foe 
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Advances of foe asdgning Lend^ subject to each such assignment (deteaimned as of tho 
date foe Assignmart and Assumption wifo respect to such asdgnment is delivered to fee 
Agent or, ff "Trade Date** is specified in foe Assignment and Assumption, as ofthe Trade 
Date) shafl not be less tiian Five Mflflon Doflars ($5,000,000), m foe case of any 
assignment in respect of Revol^ii^ Advances, unless each of the Agent and, so lOTig as 
no Event of Default OT Default has occurred and is cotdnuing, the Barrower ofoieaidse 
consents (eadi sudi consent not to be unreasonably withhdd, ddayed or comfldOTi^); 
(u) each partid assignment shafl be nmde as an assignmrait of a inoporticnate part of all 
foe assigning Lender's rights and obl^ations undear this Agreement wife respect to fee 
Advances or foe commitinent to make Advances hereunder assigned, ^ccpt that this 
cl^ise (u) shaU not prohit»t any Leaider from assigning afl OT a portion of its ri^its and 
obflgatioiis in Revolving Advances on a non-pro rata basis; ̂ ) any asslgnmait of a 
commitment to make Advances hereunder must be spproved by the Agent and the Issuer 
unless the Person that is the proposed assignee is itsdf a Lend^ wife a COTumitment to 
make Advances hereunder (whether or not the prr^iosed assignee wc»ild otherwise 
qualify as an Eligible Assignee); and (iv) foe parties to eadi assignment shafl execute and 
deflv^ to the Agent an Asdgnment and Assumption, togdher wife a procesdng and 
recordation fee of Three Thousand Five Hundred Dcdlars ($3,500), and the Eflgibie 
Assignee, ff it shall not be a LeiKler, shafl deflver to the J^ent an Adzmnistrative 
Questionnaire. Subject to acceptance and recording thereof by die Agent pursuant to 
Section 16.3(c), fiioan aiKi after the effective date ^^edfied in each Assignmeait and 
Assumption, foe Eligible Assignee then»mder shafl be a party to this Agreement and, to 
fee extent of foe interest assigned by aidi Assi^iment and AssuExption, have fee rights 
and obflgations of a Lender under tins Agreemsit, and foe asdgrdrig Lender thea^amder 
shall, to foe extent of the interest assigned by such Asdgnmeot and Assonqjtion, be 
released fixmi its obflgations under this Agreement (and, in the case of an Assigant^ 
and Assumption cov^ing afl of the ass^ning Lender's rights and oblations under this 
Agreement such Lender shafl cease to be a party hereto) but shafl continue to be eaitifled 
to foe benefits of Section 16.5 wife respect to f^ts and circumstances occuciing.priOT to 
foe effective date of sudi asdgnment. Any asdgnment or transfer by a Lender of rigjhts 
or obflgations under this Agreement that does not comply wife this paragreph shafl be 
treated for putposes of this Agreement as a sde by such Lender of a partidpation in such 
rights and obflgations in accordance wife Section 163(d), 

(c) Maintenance of Regista-. The Agent, acting solely for tiiis purpose as an ageait of the 
Borrower, shaft maintain at its office in Cleveland, Ohio, a copy of each Assignment and 
Assumption deflvered to it and a register for fee recordation of fee names and Eddresses 
of foe Lenders, and fee commitments to make Advances hereunder of, and prindpd 
amounts of fee Advances owing to, each Lender pursuant to foe terms hereof fiom time 
to time (the "Redster^t The entti^ m foe Register shafl be conclusive, and the Loan 
Parties, foe Agent and the Lenders may treat each Person whose name is recorded in the 
Register pursuant to foe tcxms hereof as a Leader hereund^ for afl purposes of this 
Agreement, notwithstanding notice to the contraiy. The Register shafl be available for 
inspection by foe Borrower and any Lender, at any reasonable time and firom time to time 
upon reasonable prior notice. 
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(d) Paiticipations. Any Lender may at any time, wifoout the consent o£ OT notice to, the 
Bomower or fee Agent, sefl participations to any Person (ofeer than a natjrBl person or 
any Loan Party or any of foe Loan Party's Affiliates OT Subsidiaries) (each, a 
"Participant"^ in afl OT a portion of such Lender*s rij^its and/or obl^itions under tins 
Agre^iieat (including afl oar a portion of its conunitin<^ to make Advances hereunder 
and/OT foe Advances owing to it); provided that 0) such Lender's obflggtions under tins 
Agreement shall remain unchanged, fn) such Lender shafl remain soldy respmidble to 
foe other parties hereto fOT the performance of stich obfl^tions and (in) foe Loan Parties, 
the Ag^it and foe ofoer Lenders shafl continue to deal isoldy and diiecdy wife such 
Lender in comiection wifo such Leader's rights and obfigations under feds Agreement 
Any agreement OT instrumeait pursuant to vdiic^ a Lander sells such a partidpation dial! 
provide that sudi Lend^ shall retain tiie sole right to oiforce fois Agreomant and to 
ap|»ove any am^dm^it, modification OT waiver of any providon of fois Agreemcsit; 
provided that such agreement OT instrumoot 11125? provide that sodi Lender will not, 
wifoout foe consent of the Participant agi^c to any amendmeiit modification or wrarver 
descrfoed in Section 16.2(b)® throu^ (ix) that affects such Partidpant The Loan 
Parties agree that each Partidpant shafl be entitled to the benefits of Sections 22(f), 
22fe), 2.5(d), 3.7,3.8, 3.9,16.5 and 16.16 to foe same ^tort as ff it were a Leaider and 
had acquired its interest by asdgnmeait pursuant to Section 16.3(b). To the extent 
permitted by law, each Partidpant also shdl be entitied to the ben^ts of Secticm 113 as 
foough it were a Lender, jMovided such Partidpant agrees to be subject to Section Z12(d) 
as foough it were a Lender. 

A Partidpant shafl not be entitled to receive any greater payment under Section 16.5 foan 
fee appflcable Lender wodd have been entitied to receive wifo respect to the 
participation sold to such Participant, udess the sale of foe partidpation to imch 
Participant is made wifo the Borrower's priOT written consult A Partidpant that is not 
incorporated under the Laws of the Unil^ States of Amaica OT a state theaeof shafl not 
be entitied to the benefilts of Section 11,3 unless foe Loan Parties are notified ofthe 
participation sold to such Participant and such Participant agrees, for the benefit ofthe 
Loan Parties, to comply wifo Section 16.16 as though it were a Lender. 

(e) Pledge of Interests. Any Leaid^ may at any time pledge OT asdgn a security interest in afl 
or any portion of its rights undo: this Agreonent to secure obflgations of such Lender, 
including wifeout limitation any pledge or asdgnment to secure o1:digatiorts to a Federd 
Reserve Bank; provided that no such pledge or assignment shafl release sudi Lender 
fixim any of its obligations hereunder or substitute any such pledgee or asdgnee fOT sudi 
Lender as a party hereto. ' 

(f) Revolving Credit Notes. The Borrower shdl execute anddeflven (i) to the Agait, the 
transferOT and foe transferee, any consent or release (of afl or a portion ofthe obflgations 
of foe transferor) to be deliver^ in connection wifo each Asdgnmoot and Assumption, 
(fl) ff a Lender*s entire interest in its commitments to make Advsmces hareunder and in afl 
of its Advances have been transfened to foe transferee, appropriate replacemeait notes 
against retum of the Revolving Credit Notes (each marked "replaced'̂ ) held by the 
transferor and (ifl) if only a portion of a Lender's interest in its commitments to make 
advances hereunder and Advances has been transferred, replacement notes to each of foe 
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transferor and fee transferee against retum of the original such Revohing Credit Notes of 
foe transferor (each marked "replaced") held by die transferor, provided, however foat, 
simdtaneously wife foe Bcarower's deflvery of new Revolving Credit Notes pursuant to 
this Section 163(f), the transferor Lender wfll deliver to foe BorrowET any note bdng 
replaced in wiiole or in part, and each such note delivered by the transferor Laider shafl 
be conspicuoudy marked "replaced" wfeen so deflvered 

(g) Replacemait of rftrtaiTi Ij'̂ ftfWti ff any Lender is a Defauhmg Lender hereunder, then, 
foe BoiTOwea- may^ at its sole expense and effort, upon notice to such Lmider and the 
Agent, require such LendJOT to assign and delegate, wifeout recourse Qn accOTdance w ^ 
foe restrictions contained in Section 16.3(b)), afl of its interests, ri^ and obligations 
under this AgreemaEit to an E l i ^ l e Assignee that shafl assume such obligations; 
nrovided that: (i) fee Borrower shafl have recdved the priOT writtwi cOTisent of ftie Agent, 
w^ch consent diafl not be unreasonably witiilield, (H) such Lenda shall have received 
payment of an ammint eqiTal tn f̂ . niitjdHnding prindpal of its Advances^ aCCTUfid interest 
foereon, accrued fees and aU other amounts payable to it faerwinder, fixim the assignee (to 
fee extent of sudi outstanding prindpd and accrued interest and fees) or fee Borrower (in 
foe case of d l othea- amounts). None ofthe Lenders shafl be required to make any sudi 
assignment and delegation i t pdar thereto, as a resdt of a wdver by such Leaider OT 
ofoerwise, the drcumstances ei^tflng foe Boirower to require such asstgnment and 
delegation cease to apply. 

(h) Replacement of Non-consenting Laiders. Ĥ  in connection wife any proposed 
amendment, wdver OT consent hea^omder pursuant to Section 162(b) horeoft (i) requiring 
(he consent of all Lenders, the consent of Required Lenders is obtained but the consent of 
afl Lenders wtese conseaat is required is not obtamed OT (ii) requirii]^ Ihe conseaot of 
Reqdred L^idcrs, foe consCTt of Lenders holding fifty-OTie percent (51%) or more is 
obtained but the consent of Required Lenders is not obtair^ (any Lendo: withholding 
consent as described m clause (i) and (li) hereof being referred to as a "Non-Consentiiig 
Lender"), foen, so long as the Agent is not a Non-Consenting Lender, fee Ageait may, at 
foe sole expense ofthe Loan Parties, upon notice to sudi Nan-Consenting Leader and tile 
Borrower, require sudi Non-Consenting Lender to asdgn and ddegate, without recourse 
(in accordance wife foe restrictions contained in S«jtion 16.3(b)), afl of its interests, 
rights and obflgations under this Agreement to an Eflgible Assignee that diaU assume 
such obligations (which assignee may be anoth^ Lender, ff a Lend^ accepts such 
assignment); provided that such hend^ shafl have recdved payment of an amcmnt equd 
to foe outstanding principd of its Advances, accrued interest foereon, accrued fees and afl 
ofoer amounts payable to it hereunder, fix>m foe assignee (to the exts^ of such 
outstanding principd and accrued interest and fees) or the Borrow^' (m foe case of afl 
other amounts). 

16-4 AppKcation of Favments-

The Agent shaU have the continuing and exclusive right to ^jply or reverse and 
re^apply any payment and any and afl proceeds of CoUateral to any portion of foe Obflgations, 
To fee extent foat any Loan Party makes a payment or fee Agent, any Lender OT the Issuer 
receives any payment or proceeds of foe Coflateral for any Loan Party's benefit which are 

{HC&^'EaiCftEDVr AGR-EXECUTIOH COPY.OOC;1^ ' S8 



subsequenfly invafldaied, declared to be fi^uddent OT preferential, set adde or required to be 
repaid to a trustee, debtOT in possession, recdver, custodian OT any ofoer party under any 
bankruptcy law, common law OT eqdtable cause, then, to sudi extesA, the Obflgations OT part 
thereof intended to be satisfied shafl be revived and cordtiue as ff ^ich payirieait OT proceeds 
not been recdved by the Agent, sudi Lender OT fee Issuer. 

16-S Tndemtiity-

Each Loan Party diafl indemnify fee Ageait; each Lender, the Issuer and eadi of 
foeir respective officers, directors. Affiliates, employees and agents fitrm and against any and afl 
liabflities, obligations, losses, damages, penalties, actions, judgments, suits, cc^ts, raq>enses and 
disbursemCTits of any kind or nature whatsoever (including, without limitation, fees and 
disbursem^its of counsd) winch may be unposed on, incurred by, OT assOTted against the Agent, 
any Lender or fee Issuer in any Utigation, proceeding or investigafion instituted OT conducted by 
any govMumentd agency or instrumentality or any other Person wifo respect to any aspect o£ or 
any transaction contemplated by, OT referred to in, OT any matter related to, this Agreeaneitf or the 
Ofoer Loan Documents, whetiKx OT not the Agent, any Lender or the Issuer is a party theaieto, 
except to fee extent that any of the foregoing arises out of the gross negflgence OT willfiil 
misconduct of fee party bdng indemnified. 

16-6 Notice. 

Any notice OT request hereunder may be given to the Borrower or any Loan Party 
OT to fee Agent, any Lender OT the Issuer at their respective addresses set fbrfo below or at such 
ofoer address as may hereafter be specified in a notice dedgnated as a notice of change of 
address under this Section. Any notice, request, demand, directiOTi OT ofeer communicaticnai (for 
purposes ofthis Section 16.6 only, a "Notice") to be given to or made upon any party hereto 
under any provision of tins Agreement shafl be given OT made by tdeffoone OT in writing (wiiidh 
includes by means of electronic transmission (Le., "e-mafl") OT facBimfle transmission OT by 
sefctiiig fbrfe such Notice on a site on foe Worid Wide Web (a "Webdte Posting") ff Notice of 
such Website Posting (induding foe information necessary to access such site) has previoudy 
been deflvered to the appflcable parties hereto by anofoer means set fbrfe in this Section 16.6) in 
accordance wife this Section 16.6. Any such Notice must be deflvered to the ^plicable parties 
hereto at foe addresses and numbers set forth under their respective names on Section 16.6 hereof 
or in accordance wife any subsequer^ unrevoked Notice firom any sudi party that is given in 
accordance wife this Section 16.6. Any Notice shall be effective; 

(a) In fee case ofhand-deflvery, when deflvered; 

(b) If given by mail, four (4) days after such Notice is deposited wife die United States Postal 
Service, wife first-class postage prepaid, retum receipt requested; 

(c) In fee case of a telephonic Notice, vfeeo a party is contacted by teleplKHoe, ff ddivery of 
such tdephoruc Notice is confirmed no later than the next Business Day by hand 
deflvery, a facsimfle or electronic transmission, a Website Posting or an ovemi^t courier 
deflvery of a confirmatOTy Notice (received at or before noon on such uKst Business 
Day); 
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(d) In foe case of a facsimfle transmission, ^^h^x sesA to die appflcd>le party's facsimfle 
machine's telephone number, ff foe party sending such Notice recdves confirmation of 
foe delivery titereof from its own facsimile machine; 

(e) In the case of electronic transmisdon, when actuafly recdved; 

(f) In tbe case of a Website Posting, i ^ n del iv^ of aNotioe of siKh posting (including fee 
information necessary to access such dte) by another means set ftirth in this Secticm 16.6; 
and 

(g) ffgiveii by any ofoCT means (iridudii^ by ovamgitf courier), wlicaiaciuaflyrccdv^ 

(H) Any Lender or fee Issuer ^ving a Notice to die Barrower or any Loan Party shdl 
concurrentiy said a copy thereof to the Ageait, and the Agent shafl prornptiy notify Ihe 
other Lenders ad foe Issuer of its receipt of such Notice. 

(A) ffto Agent or NCBC a t Nationd CityBusinessQedit foe. 
1965 East Sixth Street 
Cleveland, Ohio 44114 
AtteaitiOTi: Jason P. Hanes, Saner Assodate 
Tel^hfflie: 216-222-9508 
Tdeoqpien 216-222-9508 
Emafl: jasonJhanes@iiationddty.com 

(B) ff to die Issuer at: Nationd City Bank 
1965 East 6* Street 
4*Fk)OT 
LocatOT 01-3049 
Cleveland, Ohio 44114 
Attention: M. Kate George 
Telei*rt>ne: 216-222-2951 
Telecopier: 216-222-9555 
EmaU: mary.geOTge@nationddty.com 

(C) Ifto a Lender ofeer than the Agent, as spedfied on the signature pages 
hereof. 

(D) ff to Barrower, at: . Volunteer Energy Senices, Inc. 
800 t^rosse Point Road 
SuiteD 
Gahanna, Ohio 43230 
Attention: Richard A. Cumutte, Sr. 
Telephcme: 614^856-3128 (ext 224) 
Telecopier: 614-856-3301 
Emafl; rcuniutte@veeajergy.cpm 
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Wifo a copy to: James G. Ryan, Esq. 
Bailey Cavafloi ILC 
10 West Broad Street, Sdte 2100 
Tdejfoone:614-229-3247 
Tdecojnear: 614-221-0479 
Email: jamie.ryan@bafleycavaliai.COTn 

16-7 SuryivaL 

The obflgations of fee Loan Parties under Sections 22(f), 3.7, 3.8, 3.9, 4.18pi), 
14.7 and 16.5 shafl survive termination of this Agreement and foe Ofeea* Loan Docun^its and 
p^roent in fuU of fee Obflgations. 

16.8 Scvcrabflitv. 

ff any part of this Agreement is contrary to, prohibited by, or deemed invaUd 
under appflcable laws or r^ulations, such providon shafl be inappflcable and deemed omitted to 
fee extent so contrary^ prdiibited OT invafld, but fee remainder hereof shafl not be invafldated 
foereby and shafl be given effect so far aa posdble. 

16.9 ^^enses . 

AU costs and exp^ises including, wifeout limitatioit reasonable attorneys' fees 
(induding foe allocated costs of in house counsel) and disbursements incurred by the Agent on 
its behaff OT on behaff of die Lenders and/or fee Issuer (a) in afl efforts m ^ to enftarce payment 
of any Obflgation or effect collection of any Coflaterd, OT (b) in connection wifo the entering 
into, modification, amendment, administration and enforcement of this Agreement or any 
consents OT waivers hereunder and afl related agreements, documeaits and instruments, or (c) in 
instituting, maintaining, preserving, enforcing and foreclosing on fee -4^enf s security interest in 
or Lien on any of foe Collaterd, whefoer through judidd proceefengs OT. ofoerwise, OT (d) in 
defending or prosecuting any actions or proceedings arising out of OT relating to foe Ageirfs, any 
Lender's or foe Issuer's transactions wifo ai^ Loan Party, or (e) in coimection wifo any advice 
given to fee Agent any Lender or fee Issuer wife respect to its rights and obflgations under feis 
Agreement and afl related agreements, may be charged to the Loan Account and shdl be part of 
fee Obflgations, 

16.10 Injunctive RdieL 

Each Loan Party recognizes that, in foe event any Loan Party fails to pedfoint 
observe or discharge any of its obflgations or flabiflties under this Agreement, any remedy at law 
may prove to be inadequate relief to the Lenders and/or fee Issuer, tiierefore, the Agent, if the 
Agent so requests, shafl be entitied to temporary and permanent injunctive reflef in any such case 
wifoout foe necessity of proving that actud damages arc not an adequate remedy, 

16-11 Conseqwentiai Damages. 

Neither foe Agent nor any Lender nor foe Issuer, nor any agent or attomey for 
any of feem, shafl be liable to any Loan Party for any fecial, inddentd, oonsequential OT 
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punitive damages arising from any breadi of conteact, tort or otiier wrong relating to the 
estabflshment administration OT coflection ofthe Obflgations. 

16.12 Caations-

The captions at various places in tiiis Agreement are intended for ccstvemence 
only and do not constitute and shafl not be interpreted as part ofthis Agreancut 

16.13 Counterparts; TdecofHcd Si^atores. 

This Agreement may be executed in any xmmber of and by dififerent parties hereto 
on separate counterparts, dl of wMch, wh^a so executed, shall be deemed an original, but all 
such counteiparts shafl constitute one and the same agreement Any signature deflvered by a 
party by facsimfle transmission ^lafl be deemed to be an original dgnature hereto, 

16-14 CoftstrpctJon. 

The parties acknowledge that each party and its counsd have reviewed feis 
Agreement and that the normal rule of cons&uction to fee e&ect diat any ambigmties are to be 
resolved against fee drafting party diaU not be employed in foe interpretation ofthis A^ecsnoat 
or any amendments, schedules OT exhibits foereto. 

16.15 Confidentiafltv; Sharinfy Information. 

(a) The Agent eadi Lender, ihc Issuer, eadi Eflgible Assignee a party to an Asdgmnent and 
Assumption and each Partii^ant shafl hold afl non-pubflc infonnation obtained by fee 
Agent, such Lender, the Issfua', such Eflgible Assignee a party to an Assignment and 
Assumption or such Participant pursuant to the requiremraits of this Agreement in 
accordance wife the Agent's, such Lender's, foe Issuer's, such Eflgible Asdgnee a party to 
an Assignment and Assumption's and such Particfpanfs customary procedures ftar 
handling confidcutid information of this nature; provided, however, ti^ Agent, each 
Lender, the Issuer, each Eflgible Assignee a party to an Assignment and Asaimption and 
each Participant may disclose such confidentid infonnation (a) to its esarmners, 
affiflates, outside auditOTs, counsel and ofoer jHofe^onal advisors, (b) to fee Agent, any 
Lender̂  the Issuer or to any prospective each Eflgible Assignees a party to an Asdg^imcst 
and Assumption and Partidpants, and (c) as required or requested by any Govemmentd 
Body or representative foereof or pursuant to legal proems; proAJded. further that 
(i) unless specificafly prohibited by appbcsMe law or court order, the Agesort, eadi 
Lender, foe Issuer and each Eligible Assignee a party to an Assignmeait and Assumption 
and each Partidpant shafl use its best effî rts prior to disclosure thereof to notify fee 
appflcable Loan Party of the appflcable request for disclosure of such non-pubUc 
information (A) by a Govemmental Body or representative foereof (otto* than any sudi 
request in connection wife an examination of fee financial condition of a Lender, foe 
Issuer, a each Eligible Assignee a party to an Assignment and Assumption or a 
Partidpant by such Govemmentd Body) or (B) pursuant to legal process and (fl) in no 
event shafl the Agent, any Lender, fee Issuer, any Eligible Assignee a party to an 
Assignment and Assumption or any Partidpant be obflgated to retum any materids 
furnished by any Loan Party other than foose documHits and instruments in possession of 
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foe Agent any Lend^- or die Issuer in order to perfect its lieii on foe Collaterd once the 
Obflgatioris have been pdd m fiiU and tHs Agi««anent has beai teiminsted. 

(b) Each Loan Party acknowledges that ftcan time to time finandd advisory, investmeait 
banking and ofoer services inay be offeaied OT provided to soch Loan P « y OT one or BMHC 
of its Affiflates (in connection wifo this Agreement OT otharwise) by arry Lender, the 
Issuer OT by one or more Subsidiaries or Afflliales of sndi Lender OT foe Issuar and eadi 
Loan Party hereby aufoorizes each Lender and the Issuer to share any infortoation 
delivered to sudi Lender OT the IssiKx by such Loan Party and its Subsidiaries porsuant to 
this Agreement or m coimection wife the decidon of sudi Lender OT the Issuer to enter 
into this Agreemeot, to any such Subsidiary or Affiliate of sudi Leaider OT the linear* it 
being understood that any such Subsidiary or Affiliate of a i^ Lender OT the Issuer 
recdving such information shafl be bound by foe providons of Section 16.15 as if it wi^e 
a Lender OT foe Issuer, as foe case may be, hereunder- Such adhoiization drafl survive 
foe repayment of the ofoer Obflgations and foe teaminaticai of foe Agreement 

16.16 Tax Withholding Clause. 

Each Lender, fee Issuer or assigns or partidpairf of a Lendw or foe Issuer that is 
not incorporated under fee Law ŝ ofthe United Stales of AmMi<aOTa state thereof (and, uponfoie 
written request of fee Agent, each other Lender, the Issuer OT assagnee or partidpant of a Loider 
or the Issuer) agrees that it wifl deflver to each of the Borrower and the AgCTt two QL) ddy 
completed appropriate vafld Withholding Certificates certifyii^ its status (as a U.S. OT foreign 
person) and, ff appropriate, makmg a claim of reduced, or exen^ytion fixjm, U.S. withholding tax 
on fee basis of an income tax treaty OT an exemption provided by the Internal Revenue Code. 
The term "Witifoolding Certificate" means a Form W-9; a Fonn W-8BEN; a Form W-8ECt a 
Form W-81MY and fee related statements and certifications as reqirired under Section 1,1441-
1(e)(2) and/or (3) of the Income Tax Regulations (tiic "Regulations"); a statemeait deMacibed in 
Section L871-14(c)(2)(v) of foe Regulations; OT any ofear catificaies under the hrtenml Reveaaue 
Code or Regdations that cortify or establish the status of a payee OT beaiefidd owner as aU.S. OT 
foreign person. E^;h Lendw or fee Issuer, assignee or participant required to ddiver to the 
Borrower and fee Agent a Withholdmg Certificate pursuant to fhe preceding sentence shafl 
deflver such vafld Withholding Certificate as foflows: (A) eadi Lender or foe Issuer wiikh is a 
party hereto on foe Closing Date shafl ddiver such vafld Witiiholding Certificate at least five (5) 
Business Days ptioi to foe first date on which airy interest or fees are payable by the Borrower 
hereunder for foe account of such Lender OT fee Issuer, (B) each assignee or participant shafl 
deflver such vafld Withholding Certificate at least five {S) Busaness Days before die effective 
date of such assignment or participation (unless the Ag&rt in its sole discretion shdl pennit such 
assignee or partidpant to deflver sudi vafld Withholding Certificate less than five (5) Business 
Days before such date in which case it shall be due on the date spedfied by fee Agent). Each 
Lender, foe Issuer, assignee or participant which so deflvers a vafld Withholding Certificate 
further undertakes to deflver to each of fee Borrower and die Agent two (2) additional copies of 
such Withholding Certificate (or a successOT form) on or before fee date that such Withholding 
Certificate expires or becomes obsolete or after fee occurrence of any event requiring a diange in 
fee most recent Withholding Certificate so deUvered by it, and such amendments feereto or 
extensions or renewals feereof as may be reasonably requested by foe Borrower OT foe Agcnt 
Notwithstanding fee submission of a Withholdii^ Certificate claiming a reduced rate of OT 
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exemption fiom U.S. withholding tax, foe Ageait shafl be entitied to withhold United States 
federd income taxes at foe fiifl thirty percent (30%) withholding rate ff in its reasondile 
judgment it is required to do so. Furthear, fee Agent is indemnified under § L146l-l(e) ofthe 
Regdations against any claims and dmiands of any Lender OT assigiKe or participant of a Lendei 
for fee amount of any tax it deducts and withholds in accordance wife regulations under § 1441 
of foe Code. 

16-17 USA Patriot Act 

Each Lender, fee Issu^ or assignee OT partidpant of a L^sder or die Issuer that is 
not incorporated under fee Laws of foe United States of America or a state theaisof (and is not 
excepted firom fee certification requiremeait contained in Section 313 ofthe USA Patriot Act and 
fee appflcable regulations because it is bofe (i) an affiliate of a d^xidtOTy institution OT fosdgn 
bank that maintain.̂  a physicd presence in fee United states or fordgn country, and (ii) subject to 
supervision by a banking authority regulating such affiliated depodtory mstitution OT foreign 
b^ik) shafl deflver to fee Ageont the certification, or, ff appflcable, recertification, certifying that 
such Lender or foe Issuer is not a "shefl" and certifying to ofeer matters as reqmred by 
Section 313 ofthe USA Patriot Act and fee appflcable r^ulations: (1) wifein ten (10) days after 
foe Closing Date, and (2) as such ofeer times as are required under the USA Patriot Act 

16.18 Publidtv-

Each Loan Party, each Lender and tiie Issuer hereby authorizes the Agent to make 
appropriate announcements of fee financid arrangement entered into ammig foe Loan Parties, 
fee Agent, fee Lenders and die Issuer, including, wifeout limitati(m, announcements whidi arc 
commonly known as tombstones, hi such pubflcations and to such sdected parties as the A g ^ 
shafl in its sole and absolute discretion deem ^jpropriate. 

pNTENIIONALLY LEFT BLANK] 
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Each of fee parties has. signed this Agreement as of foe day and year Sist above 
written, 

BORROWER: 

VOLUNTEER ENERGY SERVICES, 
INC. 

By:. A L ^ ^ Q 
' I Name; Richafd A. Curmitbei ST. 
; ; Title: PrcsidCTt 

I I 
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AGENT AND LENDERS: 

NATIONAL CITY BUSINESS CREDIT, 
INC, as Agent and a Lwider 

Name: Gerald R Kiipes 
Titie: Director 

Commitmwit Percentage: lOÔ o 

NATIONAL CITY BANK, as Issuer 

By. , 
Name: David G. Goodidl 
Title: Executive Vice President 
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I f AGENT AND LENDERS: 

NATIONAL OTYBUSINESS CREDrC, 
INC., as Ag&nt and aLenda 

Bn 
Name: G«dd R. Kiipes 
Title: Director 

Commitment Percentage: 100% 

NATIONAL OTTY RANK, as Issuea-

Name: David G. Gooddl 
Tide: &ecutive Vice President 
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COPY 
REVOLVING CREDIT NOTE 

9^K/KKKtBf' Date: January 31,2005 
; . aeveland, Ohio 
i 

I This Revolving Credit Note (this "Note") is executed and delivered uad» and pursuant to 
I the temis of feat certain Revolving Credit and Security Agreement dated foe date hereof (as 

amended, restated, supp lemented or modified fiom time to time, d^ "Credit Agrefiancat"). by and 
I among Volunteer Energy Services, Inc., an Ohio corporation ("Borrower") and National City 
I Business Credit Inc., an Ohio cOTporation ("NCBC^, fee various ofeer financial ii^stituticms 
I named foerein or which hereaftar btecome a party thK-eto (NCBC and arch othcar finandd 
; institutions are each, a "Lender" and collectively, fee "I^raders"), NCBC, as ageait for fee 
i LendQ-s and foe Issuer (as defined in fee Credit Agreement) 0n such capacity, fee "Agent") and 
I National City Bank, a national banking association, as fee Issuer, Capitalized terms not 

ofoMwise defined herein shdJ have the meanings provided in foe Credit Agreement 

FOR VALUE RECEIVED, each Boirowca- hereby promises to pay to foe aider of NCBC 
3t the office of Agent located at 1965 East Sbdh Stre^ 4* Floor, Clevdand. Ohio 44114 or at 

I such other place as Agent may fiom time to time designate to fee Borrowas in writing: 
» 
i ( (i) the principal sum off 

or, if different firom such amount the unpaid prindpal balance of NCBCs Commitment 
I Percentage of foe Revolving Advances as may be due and owing under fee Credit Agreement, 
I payable iu accordance wifo fee provisions of the Credit Agreement subject to accderation upon 
I fee occurrence of an EvHit of Default under foe Credit Agreement OT earlier tramination of fee 
\ Credit Agreement pursuant to foe terms feeieof; and 

(ii) interest on the principd amount ofthis Note from time to time outstanding until 
• such prindpal amount is paid in fall at foe applicable Contract Rate in accordance with foe 
I provisions of the Credit AgreeanenL In no event however, foall irttwest exceed the maximum 

interest rate permitted by law. Upon and after fee occurrence of an Event of Default and during 
the coTLtinuation foereof^ interest shdl be payable at fee Default Rate. 

This Note is one of foe Revolving Credit Notes referred to in fee Credit Agreement and i$ 
secured by the Liens granted pursuant to fee Credit Agreement and foe Ofeer Docmnents, is 
entitied to fee hsaeBts of foe Credit Agreeanent and fee Ofoear DocumHits and is subject to d l of 
the agreements, terms and conditions fecrdn contained. 

This Note is subject to manditory prepaymaat and may be voluntarily prepaid, in whole 
or in part, on fee terms and conditions set forth in fee Credit Agreonent 

ff an EvCTit of Default under Section 10.7 of fee Credit Agreement shall occur, feen this 
Note shall become immediately due and payable, wifoout notice, togefoer wifo reasonable 

( attorneys' fees if fee collection hereof is placed in fee hands of an attorney to obtain or enforce 
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payment hereof If any ofeear Event of Defeialt shdl occur under foe Credit AgreemeDt or any of 
the Ofoo- Documents, feen this Note may, as provided in fee Credit AgrecauKit be declared to 
be immediately due and payable, wifeout notice, together wife reasonable attorneys' fees, if foe 
collection hereof is placed in fee hands of an attorney to obtain or enforce payment hereof 

This Note shall be construed and oafbrced in accordance wife the laws of the State of 
• Ohio. 
t 

Each Borrower expressly waives any presentment, demand, protest notice of protest ax 
notice of any land excq>t as expressly provided in fee Credit Agreement 

WAIVER OF TRIAL BY JURY. THE UNDERSIGNED HEREBY EXPRESSLY, 
KNOWINGLY AND VOLUNTARILY WAIVES ALL BENEETT AND ADVANTAGE OF 
ANY RIGHT TO A TRLUL BY JURY, AND IT WILL NOT AT ANY TIME INSIST 
UPON, OR PLEAD OR IN ANY MANNER WHATSOEVER CLAIM OR TAKE THE 
BENEFIT OR ADVANTAGE OF A TRIAL BY JURY IN ANY ACTION ARISING IN 
CONNECTION WITH THIS NOTE, THE CREDIT AGREEMENT OR ANY OF THE 
OTIIER DOCUMENTS. 

flNTENTTONALLY LEFT BLANK) 
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IN WITNESS WHEREOF, and intending to.be legdly bound, foe Borrowers have 
executed, issued and deUvered tiiis Note in Cleveland, Ohio an fee day and year 2bave first 
writt^. 

ATTEST: 

• 

Bv: A 
NameA < 

Title: 

^ 

^ 

V 

t ^ ^ j f e 

^ 
^ ^ 

\ t - ^ 

i-^ i 
7!^ 

? 

s » ^ - r - ^ ^ ^ ^ 

^ ^ ^ 

^K^i>>Oi^JV^ 

fC^xAc-TsT 

VOLUNTFEER ENERGY SERVICES, INC. 

Name: Richard A. Cumutte, Sr. 

Titie: President 

[JI3G137;2pD&IS3.7 
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ACKNOWLEDGMENT 

STATE OF OHIO ) 
) SS: 

COUNTY OF FRANKLIN * ) 

On this, foe 28fo day of January, 2005, before me, a Notary Pahlic, foe undersigned 
of5cer, personally speared Richard A. Cunmtte, Sr, who acknowledged himself to be tbe 
Presid^t of Volunteer Eno-gy Services, Inc., an Ohio corporation (tbe "Companyj^ and that 
he/she as such officer, bdr^ aufoorized to do so, executed the foregoing instrument for fee 
purposes feeredn contained by hnnsdiZhcrseff as such ofiicer on bdiaff fee Company. 

m WTTNESS WHEREOF, I hereunto set my hand and offidal seal. 

My Cormnission Expires: 

JAME5iaRYW«tonî «lfflf 
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EXHIBIT C-5 

FORECASTED FINANCIAL STATEMENTS 

VESI does not anticipate offering electrical within foe State of Ohio and therefore has not 
done any projected forecasts for the provision of electrical services. Notwithstanding the 
preceding sentence, VESI wishes to maintain its certification should plans change. 



EXHIBIT C-6 

CREDIT RATING 

(See Attached) 
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Smal! Business 
Solutions 

Comprehensive Insight Rus Report for 
VOLUNTEER ENERGY SERVICES INC. 
Report Printed: October 11.2007 

D-U-N-S #: 02.845-5926 

• Print this report 
• To save ttiis report to your PC: Select RIe and then Save As from the browser menu bar. Click on the Save in: drop-dcwm 
menu and select a location fbr your file. Enter a file name and save fhe report as a.htmfor.txt file. 

Copyright 2004 Dun & Bradstreet - Provided under contract for the exclusive use of 5ub%3it>er John Ein^an. Carlile Patdien Murphy 

Company Snapshot Creditworthiness Payment History & Trends Public Filings History & Operatitms Banking & Fmanta 

Company Snapshot 

Business Summary 

Profile 
VOLUNTEER ENERGY SERVICES INC. 
800 Cross Point Rd, Ste D 
Gahanna, OH 43230 

Tel:614 856-312B 
www.veenergy.com 
D4J-N-S tt: 02-845-5926 
D&B Rating: 3A4 

Likelihood 0i is company wil l not pay on 
time over the next 12 monttis 

Credit Score Class: 2 

LOWQ 

Company Stats 
Year started 
Employees 
Financial condition 
Financial statement date 
Net worth F 
Sales F 
Chief Executive 
S.I.C. 
Industry 
Natural gas distribution 

This is a single location. 

The Net worth amount in this section may have bewi adjusted by D&B 
to reflect typical deductions, such as certain intangible assets. 

2001 
15 
UNBALANCED 
Dec 31, 2005 
$3,113,727 
$72,332,869 
Richard Cumutte Sr, Pres 
4924 

Likelihood Uiis company will experience 
financial distress in the next 12 months 

Financial Stress Class: 1 

3 
Moderate 

LOW0 

1 
Low 

5 
High 

nmeliness of historical payments for 
ttiis company** 

D&B PAYDEX®: 69 

SLOW A 

100 

Anticipates Prompt 30 
days slow 

120 
days slow 

Industry benchmaric Slow 
**Based on 26 trade experiences wi file with D&B 

Payment performance trend 
over the past 90 days WORSENING 

D&B offers guidance on credit limits for this company based on its profile as well as profiles of other 
companies similar in size, industry, and credit usage 

Evidence of bankruptcy, fraud, or criminal proceedings in the history o f th is business or its 
management 

Noteworthy special events in this company's file 

Totalnumtier of suits, liens and judgments In this company's file 

Value of open suits, liens and judgments for this company 

Value of open records refers only (o 10 most recent filings fbr each record type. 

Get details 

$ 1 , 2 0 5 ^ 

Companv Snapshot Creditworthiness Payment History & Trends Public Filings History & Operations Banking & Finance 

Creditworthiness 

Summary 

http://smallbusiness.dnb.coni/credit-reports/comprehensive-insight-plus-reporLasp ?cmeid... 10/11/2007 

http://www.veenergy.com
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Likelihood this company will 
experience financial distress in 
the next 12 months 

Likelihood this company virill not 
pay on time over the next 12 
montfis 

LOW0 

L O W Q 

D&B Rating: 3A4 
Finandal strength: 3A is $1 to 10 nullion. 
C(vnposite oedit appraisal: 4 is limited. 
This cr«dft rating was assigned because of DAB'S asse^ment ofthe 
company's financial ratios and as c a ^ flow. For more fftfbnna^n, see 
the D&B Rating Key. 

Default on Payment: Financial Stress Summary 
Likelihood this company vnll 
experience financial distress in 
the next 12 months 

Financial Stress Class: 1 

3 
Modererte 

LOW0 

1 
Low 

5 
High 

During the prior year, firms in this Financial Stress Class had a 
failure rate of 1.2%, which is 0.46 times lower than the national 
average. 

Key Factors 
- 26 frade experiences ©dst for this company. 
- Rnancial Stress Score: 1425 (high risk: 1 ,a01;k3w risk: 1,875) 
- Change in Net Profit after Tax suggests lower risk of financial 

- 40% of trade dollars indicate slow paym©nt(s) are present. 
- Control age or date entered in D&B files indicates higher risk. 
- CiHrent Liabilities to Net V\farth Ratio suggests higher risk of 

financial stress. 
- Return on Assets Ratio suggeste lowrer ri^ of financial 

Current Ratio suggests higher risk of financial stress. 

Financial stress national percentile: 77 (high risk: 1 %; tow risk; 
100%) 
National percentile industry norm: 49 (high risk: 1%; low risk: 
100%) 

Payment within Terms: Credit Score Summary 

LOW0 Likelihood this company will not 
pay on time over the next 12 
months 

Credit Score Class: 2 

Moderate 
5 

High 

Key Factors 
- 26 trade experiences exist ior this company. 
- There are no credit score comments for this case 

The Credit Score class of 2 for this company shows that 4.6% of 
firms with this classification paid one or more bills seveaBly 
delinquent, which is lower than the average of businesses in 
D&B's database. 

Credit score percentile: 75 {high risk: 1%; low risk: 100%) 
Industry norm percentile: 42 (high risk: 1%; low risk: 100%) 

Additional Information 
Financial Stress Summary 
- The Financial Stress Class indicates that this firm shares 

some of the same business and financial characteristics of 
other companies with this classification. It does not mean the 
firm will necessarily experience financial stress. 

- The Inddence of Finandal Stress shows the percentage of 
firms in a given Class that discontinued operations over the 
past year with loss to creditors. The Incidence of Finandal 
Stress - National Average represents the national foilure rate 
and is pnsvided for comparative purposes. 

- The Finandal Stress National Percentile reflects the relative 
ranking of a company among all scorable companies in D&B's 
file. 

- The Finandal Stress Score offors a more predse measure of 
Ihe levd of risk than the Class and Percentile, ft is especially 
helpfol to customers using a scorecard approach to 
determining overall business performance. 

- All Finandal Stress Class, Percentile, Score and Incidence 
statistics are based on 2004. 

Credit Score Summary 
- The Inddence of Delinqu^t Payment is the pwcentage of 

companies with this classtficatfon that were reported 90 
days past due or more by creditors. The calculation ofthis 
value is based on an inquiry weighted sample. 

- The Percentile ranks this firm relative to other businesses. 
For example, a firm in the 80th percentile has a lower ri^ of 
paying in a severely delinquent manner tlian 79% of ail 
scorable companies in D&B's files. 

Company Snapshot Creditworthiness Payment History & Trends Public Filings Histpry & Operations 

http://smallbusiness.dnb.coin/credit-reports/comprehensive-insight-plus-reportasp?cmeid... 10/11/2007 
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Payment History 
Summary 

Average payment performance trend 
v^en weigtited tiy dollar amount 

WORSENING n i Company's payment performance over the MIXED ^ 
i past 12 months compared viritti its peers ^ " ^ 

Payment History Overview 

Payment experiences on file with D&B: 

Payments made within terms: 

Amount placed for collections: 

26 ; Av«age highest OBdit 

20(77%) ; Largest high credit 

0(0%) : Highest now owing: 

Highest past due: 

$56,550 
$1,000,000 

$35,000 
$250 

Historical Payment Trends: PAYDEX® 
Average payment performance trend when weighted by dollar amount 

Last 3 months: Trend is worsening 
WORSENING 

Last 12 months: 16 days beyond terms D & B PAYDEX®: 69 
Industry benchmark: Slow 

100 

Arrticlpates Prompt 30 
days slow 

120 
davsslouu 

Based on payments collected over last 12 montfis. 
Indications of slowness can be the result of dispute over merdiafKlise, skipped invoices, etc, Accoimts are sometimes placed for collection even 
though the existence or amount of the debt is deputed. 

Histor ical Payment Trends: PAYDEX® Compar ison to Indus t ry 

Company's payment performance overthe past 
12 months compared with its peers 

This company's 12-month high: 80, or equal to generally within terms 
This company's 12-month low. 69, or equal to 16 days beyond terms 
N.<A| 

MIXED J ^ 

^P 

^ 70\ 

1 I I I " I 1 1 t 1 I I ( 
n / 0 6 12/06 01/07 02/07 03/07 04/07 05/07 06/D7 07/07 08/07 09/U7 10/07 

This Company Industry Benchmark 

Shows PAYDEX scores of this Busmess compared to the Primary Industry from each of the last four quarters. Ttie Primary Industry is Natural gas 
distribution, based on SIC code 4924. 

Payment History Details 

i Date Reported 
i 

; 09/07 

1 09/07 

1 09/07 

1 09/07 

j 09/07 

1 09/07 

1 09/07 

; 

Paying Record 

Pnampt 

Pnjmpt 

Prompt 

Prompt 

Prompt 

Prompt-Slow 30 

Prompt-Slow 30 

High Credit ($) 

. 
200,000 

1,000 

500 

100 

1,000,000 

55,000 

Now Owes ($) 

250 

0 

1,000 

50 

50 

35.000 

100 

Past Due ($) 

0 

0 

0 

0 

0 

50 

100 

Selling Terms 

Net30 

Net30 

NetSO 

Net30 

Net30 

Last Sale Within 
(months) 
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: 08/07 

OB/07 

, 08/07 

, 08/07 

• 08/07 

08/07 

08/07 

: 08/07 

08/07 

08/07 

: 07/07 

; 07/07 

; 04/07 

103/07 

; 03/07 

: 08/06 

07/06 

04/06 

03/06 

Prompt 

Prompt 

Prompt 

Prompt 

Pnampt 

Prompt 

Prompt-Slow 30 

Prompt-Slow 30 

Prompt-Slow 30 

Prompt-Slow 60 

Pnampt 

Pnampt 

Prompt 

Prompt 

Slow 30 

Prompt 

Siow 90-150 

Prompt-Slow 90 

Slow 30 

40,000 

30,000 

500 

250 

100 

0 

7,500 

5,000 

2,500 

1,000 

500 

250 

250 

10,000 

1,000 

500 

SOO 

0 

500 

20.000 

10,000 

0 

250 

100 

0 

750 

0 

0 

750 

500 

250 

0 

1,000 

1,000 

500 

250 

0 

0 

0 

0 

0 

0 

0 

0 

D 

0 

0 

0 

0 

0 

0 

0 

250 

0 

0 

NetSO 

Lease Agrsemnt 

NetSO 

4-5 
I 

6-12 

2-3 

6-12 

6-12 

6-12 

6-12 

Payment experiences reflect how bills are met in relation to the terms granted. In some instances payment beyond terms can be ihe reajR of 
dispute over merchandise, skipped invoices, etc. 
Hsch experience shown is from a separate supplier. Updated trade experiences replace those previcnjsiy reported. 

Payment Analysis By Industry 

Company's dollar-weighted payments listed tiy the primary industries of its suppliers 

Total Received Total Dollar Largest High Within 
(#) 

Industry 

Natural gas distrib 5 

Short-trm busn credit 4 

Nondassified 3 

Telephone communictns 3 

Whol office supplies 2 

Misc equipment rental 

Ret-direct selling 

Misc business service 

Photocopying service 

/Accounting services 

Electric services 

Radiotelephone commun 

Whol fomiture 

Misc business credit 

other payment categories 

Cash experiences 0 

Payment record unknown 0 

Unfavorable comments 0 

Placed for collection 

With D&B 0 

Other 0 

Total in D&B's file 26 

Amount ($) Credit ($) Terms 

1.256,100 

71,000 

3.250 

350 

1,000 

10,000 

7.500 

5.000 

1,000 

500 

500 

500 

250 

250 

0 

0 

0 

0 

N/A 

1.357,200 

1,000,000 

40.000 

2.500 

250 

500 

10.000 

7,SO0 

5.000 

1,000 

500 

500 

500 

250 

0 

0 

0 

0 

0 

0 

1,000,000 

58 

99 

46 

100 

50 

100 

50 

50 

0 

100 

100 

100 

100 

100 

Slow 1-30 Slow 31-
60 

42 

0 

54 

0 

0 

0 

50 

50 

100 

0 

0 

0 

0 

0 

Slow 61-
90 

(% of dollar amount) 

0 

1 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

25 

0 

0 

0 

0 

0 

0 

0 

0 

0 

Slow 
91+ 

0 

0 

0 

0 

25 

0 

0 

0 

0 

0 

0 

0 

0 

0 

There are 26 payment experiences in D&B's file for the most recent 12 months, with 19 experiences reported during the last three 
month period. 
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lapshot Creditworthiness Payment History & Trends PuMic Filings Histor Banking & Rnance 

Public Filings 

Summary of Cour t Ac t ions 

The follovnng data includes both open and closed filings found in D&B's database on tiie sutiject company. 

Record Type Open Records Open Value Total Records Most Recent Filing Date 

Suits 

Liens 

Judgments 

UCC Filinqs 

Bankruptcy Proceedings 

0 

1 

0 

1 

0 

0 

$1,205 

0 

N/A 

N/A 

D 

1 

0 

1 

0 

-
05/31/2006 

-
02/01/2005 

-
Public filing data is for informational purposes only and Is not tiie official record. Certified copies can only by obtained from ttie official source. 
Number and value of open records refers only to 10 most recait filings for each record type. 

Liens 

status Amount Type Filed By Against 

Open $1,205 State STATE 
Tax OF 

OHIO 

VOLUNTEER ENERGY 
SVC INC 

Date Filed Additional Details 

05/31/2005 Book/Page; 2006JG018437 
Date status Attained: 05/31/2006 
Latest info Received: 03/08/2007 
Where filed: FRANKLIN COUNTY COMMON 
PLEAS COURT. COLUMBUS, OH 

A lienholder can file the same lien in more than one filing location. The appearance of rmjitiple liens filed by the same iienhoMer against a debtor 
may be indicative of suc^ an occurence. Any public filings displayed in red are open. 

UCC Filings 

Collateral 

Al! Assets 

Date RIed Additional Details 

02/01/2005 Filing number OH00aSB057950 
Filed with: SECRETARY OF 
STATE/UCC DIVISION, 
COLUMBUS, OH 
Latest info Received: 02/14/2005 

The public record items ointained in this report may have been paid, tenninaled, vacated or released prior to the date this r^mrt was printed. Any 
public filings displayed m red are open. 

Type Sec. Party 

Original NATIONAL CITY 
BUSINESS CREDIT, 
INC.. AS AGENT. 
CLEVELAND, OH 

Debtor 

VOLUNTEER 
ENERGY 
SERVICES, INC. 

Government Activity 

Activity Summary 

Borrower (Dir/Guar) 

Administrative Debt 

Contractor 

Grantee 

Party Excluded from Federal Pn39ram(s) 

No 

No 

No 

No 

No 

Possible Candidat 
Consideration 

Labor Surplus Area 

Small Business 

B(A) Finn 

Yes (2007) 

Yes (2007) 

N/A 

The details provided in the Government Activity sectkm are as refwrted to D&B by the federal government and other sources. 

Company_Sriapshot Creditworthiness Payment History & Trends )lic Filings History & Operations Banking & Finance 

History & Operations 

Topic 

History 

Company 
Operations 

Industry 
Classificatfon 

Description 

Detailed information on the history of a company, induding background information on the management team 
and key principals, and information on related companies. 

Detailed information on a company's operations, induding the identity ofthe parent company, the geographic 
scope ofthe business, and the key holdings. 

Details on the specific industry within which a company is classified. 
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History 
O f f i c e r ( s ) : D i r e c t o r ( s ) : 
RICHARD CURNUTTE SR. THE OFFICER(S) 
PRES 

RICHARD A CURNUTTE JR. 
DIR 

CiARK RUNCK, CFO 

RICK CURNUTTE SR, V PRES 

This is a Corporation formed in OH on 3/2/2001. 

Business started 2001. 100% of capital stock is owned by officers. 

RICHARD CURNUTTE SR. Wbri^ history unknown. 

RICHARD A CURNUTTE JR bom 1976. 2001 -present active here. 

CLARK RUNCK. 2D04-present active here. 

RICK CURNUTTE SR. Work history unknown. 

C o m p a n y O p e r a t i o n s 

Description: Provides nature gas distribution (100%). 

ADDITIONAL TELEPHONE N U M B E R ( S ) : Facsimile (Fax) 614 856-3301. Toil-Free 800 977-8374. 

Has 40,000 account(s). Temis are net 20 days. Sells to manufacturers and retailer. Territory: United States. 

Nonseasonal. 

Employees: 15 which includes officer(s). 

Facilities: Occupies 3,000 sq. ft. in a one story frame building. 

I n d u s t r y C l a s s i f i c a t i o n 

SIC NAICS 

4^40000 Natural gas distribution 221210 Natural Gas Distribution 

Based on infomialion in our file, D&B has assigned this company an extended 8-digit SIC. D&B's use of 8-di^ SICs enables I K to be more specific 
to a compan/s operations than if we use the standard 4-digit code. 
The 4-digit SIC numbers link to the description on the Occupational Safety & Health Administratton (OSHA) Web site. Links open in a new browser 
wwndow. 

Company Snapshot Creditviforthiness Payment History & Trends Public Rlinos History & Operations Banking & Finance 

Banking & Finance 

K e y B u s i n e s s R a t i o s 

Statement date: Dec 31 2005 

Indusby Norms based on 12 establishments 

This Business li 

Profitability 

Retum on Sales 1.7 

Retum on Net Worth 39.6 

Short-Term Solvency 

Current Ratio 1.1 

Quick Ratio 0.9 

Efficiency 

Assets Sales 46.3 

Sales / Net Worthing Capital 24.3 

try Median 

1.2 

4.0 

1.1 

1.0 

95.5 

18.0 

Industry Quartile 

2 

1 

2 

3 

2 

2 
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utilization 

Total Liabilities / Net Worth 975.3 216.0 

Finance 
08/08/2007 

Two-year statement comparative: 

Cun^ent Assets 

Current Liabs 

Current Ratio 

Wbri^ing Capital 

Other Assels 

Net Worth 

Sales 

Long Term Liab 

Net Profit (Loss) 

Fiscal Dec 31 2004 

16,599.415 

9,640,669 

1.69 

6,758,746 

63,137 

1,646,111 

41,248,186 

5,175.772 

760,697 

Fiscal Dec 31 2005 

33,340.295 

30,366,892 

1.1 

2,973,403 

140,324 

3,113,727 

72,332,869 

0 

2.267,616 

Fiscal statement dated DEC 31 2005: 

Assets 

Cash 

Acctsrec 

Inventory 

Accounts receivable-other 

Prepaid 

Current Assets 

Rxt & equip 

Note receivable-officers 

Deposits 

Total Assets 

653,542 

27,469,254 

5,114,819 

11,500 

71,180 

$33,340,295 

33,990 

72,750 

33,584 

$33,480,619 

Liabilities 

Acctspay 

Line of credit 

Accruals 

Taxes 

Current Liabilities 

Common stock 

Treasury stock 

Retained earnings 

Total Liabilities 

15.497,997 

12,597.132 

1,009,527 

1,262,236 

$30,366,892 

500 

(800.000) 

3,913,227 

$33,480,619 

Freim JAN 01 2005 to DEC 31 2005 annual sales $72,332,869; cost of goods sold $65,473,306. Gross profit $6,859,553; operating 
expenses $3,947,820. Operating income $2,911,743; other income $211,129; other expenses $396,539; net income before taxes 
$2,726,333; Federal income tax $1,494,794. Net income $1,231,539. 

Prepared from statement(s) by Accountant: Schneider Downs & Co., Inc., Columbus, Ohio. 

Accountant's Opinion 
A review of the accountant's opinion indicated that the finandal statement meets generally accepted accounting prindples and the 
audit contains no qualifications, 

On August 7. 2007, Chris Munn. Mgr, confinned company name, address, principals, annual sales and operational information using 
Dun & Bradstreet's Intemet-based update method (eUpdate) atwww.dnb.com. 

Company Snapshot Creditworthiness Payment History & Trends Public Filings History & Qoerations 

Customer Service 

¥ Email us with your questions at sbsSupport@dnb.com 

• If you'd like to speak to one of our member support technicians directly, call toll-fiee 1-800-333-0505, Monday through Friday. 
7:D0AMto7:p0PMCST 

• If this is a report on your own company use eUpdate, our easy online tool, to inform D&B of any changes to your business 
information. 

• Print this report 
f To save this report to your PC: Select File and then Save As from the browser menu bar. Click on the Save in: drop-down 
menu and select a location for your file. Enter a file name and save the report as a .html or .txt file. 

Copyright 2004 Dun & Bradstreet - Prcivided under contract for the exclusive use of subscriber John Einstein, Cariile Patchen 
Murphy 
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Small Business 
Sojutkms 

Home Wy Account I Log Out 

Get Credit Reports Collect Debt Find Hew Customers Manage My Business Credit U/iewMirReporfs/Aferts 

Otder Co.ofirm.ation 
Thank you for your order. You can access your reports through the buttons below, or you can view them any time by clicking on the View My 
Reports/Alerts tab. All reports will be stored for sbc months. Credit reporte with the Auto-Hefresh option will be stored for one year. 

Company 

VOLUNTEER ENERGY 
SERVICES INC. 

Report Price 

Comprehensive Insight Plus Report $149.00 

Make the most of your D&B esqjerience. Go to View My 
Reports/Alerts to view all of your reports and your own 
company's information 

^ Vtew 

p ir J r i i u p l i i l 

D&B Home! About O&B j Customer S^vn^e 1 Site Map j Privacy Poficy 
Refund & Cancellatton Policy | FAQs | Glossary i D&B Data Quality | Temjs of Use | ProducS List 

6 2007 Dun & Bradstreet, Inc. 
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iH^i 
Small Business 
Solutions 

Comprehensive Insight Plus Report for 
VOLUNTEER ENERGY SERVICES INC. 
Report Printed: October 11, 2007 

D-U-N-S #: 02-845-5926 

• Print this report 
• To save this report to your PC: Select File and then Save As from tine browser menu bar. Click on ttie Save in: drop-down 
menu and select a location for your file. Enter a file name and save the report as a .html or .bet file. 

Copyright 2004 Dun & Bradstreet - Provided under contract for the exclusive use of subaalber John Hnstein, Cariile Patdien Murphy 

Company Snapshot Creditworthiness Payment History & Trends Public Filings H i ^ r y & OperalJons Banking & Finance 

Company Snapshot 

B u s i n e s s S u m m a r y 

Profile 
VOLUNTEER ENERGY SERVICES INC. 
800 Crass Point Rd, Ste D 
Gahanna, OH 43230 

Tel: 614 856-3128 
wfww.veenerqy. com 
D-U-N-S #: 02-845-5926 
D&B Rating: 3A4 

Likelihood this conipany wil l not pay on 
time over the next 12 mcmths 

Credit ScmB Class: 2 

LOW0 

Company Stats 
Year started 
Employees 
Financial condition 
Financial statement date 
Net worth F 
Sales F 
Chief Executive 
S.I.C. 
Industry 
Natural gas distribution 

This is a single location. 

The Net worth amount in this section may have been adjusted by D&B 
to reflect typical deductions, such as certain intangible i 

2001 
15 
UNBALANCED 
Dec 31, 2005 
$3,113,727 
$72,332,869 
Richand Cumutte Sr , Pres 
4924 

LikelOiood this company vrill experience 
financial distress in the next 12 months 

Financial Stress Class: 1 

LOW 

Timeliness of historical paym^i ts for 
this company** 

D&B PAYDEX®: 69 

S L O W ^ 

100 

Anticipates Piompi 30 
days slow 

120 
days^cw 

Industry benchmark: Slow 
*^ased on 26 trade e)^)^1ences on file with D&B 

Payment performance trend 
over the past 90 days WORSENING 

D&B offers guidance on credit limits for this company tiased on its profile as well as profiles of other 
companies similar in size, industry, and credit usage 

Evidence of bankruptcy, fraud, or criminal proceedings in the history of this business or its 
management 

Noteworthy special events in this company's file 

Total number of suits, liens and judgments in this company's fi le 

Value of open suits, liens and judgments for this company 

Value of open records refers only to 10 most recent filings for each record type. 

Get d^aiis 

NOH 

Nog 

$1,205 A 

Company Snapshot Creditvrorthiness Payment History & Trends Public Filinqs HjRtnry & Operations Banking & Finance 

Creditvi/orthiness 

Summary 
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Likelihood this company will 
experience financial distress in 
the next 12 months 

Likelihood this company will not 
pay on time over the next 12 
months 

LOWQ 

LOW0 

D&B Rating: 3A4 
Financiad strengtti: 3A is $1 to 10 millkm. 
Composite credit appraisal: 4 is limited. 
This o^dit rating was assigned because of DSE's assessment of the 
compan/s finandal ratios and Us ca&\ flow. For more fftformatkin, see 
Vne D&B Rating Key. 

Default on Payment: Financial Stress Summary 

Lowg Ukelihood this company will 
experience financial distress in 
the next 12 months 

Financial Stress Class: 1 

Moderate 
1 

Low 
5 

High 

During the p'ior year, firms in this Financial Stress Class had a 
failure rate of 1.2%. which is 0.46 times lovirerthan the national 
average. 

Financial stress national percentile: 77 (high risk: 1%; low risk: 
100%) 
National percentile industry norm: 49 (high risk: 1%; low risk: 
100%) 

Key Factors 
- 26 trade experiences ©dst for this company. 
- Rnancial Stress Score: 1425 (high risk: 1,001; low risk: 1,875) 
- Change in Net Profit after Tax suggests lower risk of iinandai 

- 40% of trade dollars indk::ate sfow payment(s) are p r e s e t 
- CcHitrol age or date entered in D&B files indicates h i ^ e r risk. 
- Current Liabilities to Net VNftvth Ratfo suggests higher risk of 

financial stress. 
- Retum on Assets Ratio suggests lower risk of financial 

CiOTent Ratio suggeste higher risk of financial stress. 

Payment within Terms: Credit Score Summary 

Likelihood this company will not 
pay on time over the next 12 
months 

Credit Score Class: 2 

3 
Moderate 

LOWg 

5 
High 

Key Factors 
- 26 trade experiences exist for ttiis company. 
- There are no credit score commsits for this case 

The Credit Score class of 2 for this company shows that 4.6% of 
firms with this classification paid one or more bills severely 
delinquent which is lovirerthan the average of businesses in 
D&B's database. 

Credit score percentile: 75 (high risk: 1%; low risk: 100%) 
Industry norm percentile: 42 (high risk: 1%; low risk: 100%) 

Additional Information 

Financial Stress Summary 
- The Finandal Stress Class indicates that this firm shares 

some ofthe same business and financial characteristics of 
other companies with this classification. It does not mean the 
firm will necessarily experience financial stress. 

- The Incidence of Financial Stress shows the percentage of 
firms in a given Class that discontinued operations over the 
past year with loss to creditors. The Incidence of Financial 
Stress - National Average represents the national failure rate 
and is provided for comparative purposes. 

- The Financial Stress National Percentile refleds the relative 
ranking of a company among all scoreble companies in D&B's 
file. 

- The Financial Stress Score offers a more precise measure of 
the level of risk than the Class and Percentile. It is especially 
helpful to customers using a scorecard approach to 
determining overall business performance. 

-All Finandal Stress Class, Percentile, Score and Inddence 
statistics are based on 2004. 

Credit Score Summary 
- The Inddence of Delinquent Payment is tfie percentage of 

cximpanies with this classificatfon that vyere reported 90 
days past due or more by creditors. The calculation ofthis 
value is based on an inquiry weighted sample. 

- The Percentile ranks this firm rdative to other businesses. 
For example, a firm in the 30th percentile has a lower risk of 
paying in a severely delinquent mann©" than 79% of all 
scorable companies In D&B's files. 

Company Snapshot Creditworthiness Payment History & Trends Public Filings & Operations Banking & Finance 
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Payment History 

Summary 

Average payment performance trend 
when weighted by dollar amount 

WORSENING F l Company's payment performance over the WHXED ^ ^ 
^ ' ^ past 12 months compared wriltii hs peers 

Payment History Overview 

Payment experiences on file with D&B: 

Payments made within terms: 

Amount placed for collections: 

26 : Average highest credit 

20(77%) : Urgest high credit 

0(0%) Highest now owing: 

^ H^hest past due: 

$56,550 
$1,000,000 

$35,000 
$250 

Historical Payment Trends: PAYDEX® 
Average payment performance trend when weighted by dollar amount 

L.ast 3 months: Trend is worsening 
WORSENING 

L.ast 12 months: 16 days tieyond terms D & B PAYDEX®: 69 
Industry benchmark: Slow 

100 

Anticip^es Prompt 30 
days slow 

120 
days slow 

Based on paynnents collected over last 12 months. 
indications of slowness can be the result of dispute over merchandise, skipped invoices, etc. Accounts are sometimes placed for collection even 
though the existence cw amount of the debt is disputed. 

Historical Payment Trends: PAYDEX® Comparison to Industry 

Company's payment performance overthe past 
12 months compared with its peers 

MIXED A 

This company's 12-month high: 80, or equal to gaierally vwthin terms 
This company's 12-month low: 69, or equal to 16 days beyond terms 

30 

con 

t 
i 

I I I I I " 1 I I 1 r " 1" r ^ 
11/06 12/06 01/07 02/07 03rt)7 04/07 05/07 06/07 07/07 OB/07 09/07 10^7 

- » - This Company • Industry Benchmark 
Shows PAYDEX scores ofthis Business compared to the Primary Indus^ from each ofthe last tmjr quarters. The Primay Indus^ is Natural 
distribution, based on SIC code 4924. 

Payment History Details 

Date Reported 

09/07 

09/07 

09/07 

09/07 

09/07 

09/07 

09/07 

Paying Record 

Prompt 

Prompt 

Prompt 

Prompt 

Prompt 

Prompt-Slow 30 

Prompt-Slow 30 

High Credit ($) 

200,000 

1,000 

500 

100 

1,000,000 

55,000 

Now Owes ($) 

250 

0 

1,000 

50 

50 

35.000 

100 

Past Due ($) 

0 

0 

0 

0 

0 

50 

100 

Selling Terms 

Net30 

NetSO 

NetSO 

NetSO 

NetSO 

Last Sale Within 
(months) 
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: 08/07 

08/07 

: 08/07 

i 08/07 
•--

\ 08/07 

08/07 

• 08/07 

^ 08/07 

08/07 

08/07 

07/07 

: 07/07 

; 04/07 

; 03/07 

; 03/07 

^ 08/06 

07/06 

: 04/06 

' 03/06 

Prompt 

Prompt 

Prompt 

Prompt 

Prompt 

Prompt 

Prompt-Slow 30 

Prompt-Slow 30 

Prompt-Slow 30 

Prompt-Slow 60 

Prompt 

Prompt 

Prompt 

Prompt 

Slow 30 

Prompt 

Slow 90-150 

Prompt-Slow 90 

Slow 30 

40,000 

30,000 

500 

250 

100 

0 

7,500 

5,000 

2,500 

1,000 

500 

250 

250 

10,000 

1,000 

500 

500 

0 

500 

20.000 

10.000 

0 

250 

100 

0 

750 

0 

0 

750 

500 

250 

0 

1,000 

1.000 

500 

250 . 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

250 

0 

0 

NetSO 

Lease Agreemnt 

Net30 

4-5 

' i 

6-12 

1 
i 

2-3 

\ 

e-12 

i 

1 

6-12 

6-12 

6-12 

Payment experiences reflect how bills are met in relation to the terms granted. In some instances payment t^yond tams can be fte result of 
dispute over merchandise, slapped invoices, etc. 
Each experience shown is from a separate supplier. Updated trade expaiences replace those previously reported. 

Payment Analysis By Industry 

Company's dollar-weighted payments listed tiy the primary industries of its suppliers 

(#) 

Industry 

Natural gas distrib 5 

Short-trm busn credit 4 

Nonclassified 3 

Telephone communictns 3 

Whol office supplies 2 

Misc equipment rental 

Ret-direct selling 

Misc business service 

Photocopying service 

Accounting services 

Electric services 

Radiotelephone commun 

Whol furniture 

Misc business credit 

Other payment categories 

Cash experiences 0 

Payment record unknown 0 

Unfavorable comments 0 

Placed for collection 

With D&B 0 

other 0 

Total in D&B's file 26 

Total Received Totel Dollar Largest High Within 5low1-30 Slow31- S low61- Stow 
Amount ($) Credit ($) Terms 

1,256,100 

71,000 

3,250 

350 

1,000 

10,000 

7,500 

5.000 

1,000 

500 

500 

500 

250 

250 

0 

0 

0 

0 

N/A 

1,357,200 

1,000,000 

40,000 

2,500 

250 

500 

10.000 

7,500 

5,000 

1,000 

500 

500 

500 

250 

0 

0 

0 

0 

0 

0 

1,000.000 

5B 

99 

46 

100 

50 

100 

50 

50 

0 

100 

100 

100 

100 

100 

60 30 

(% of dollar amount) 

91-

42 

0 

54 

0 

0 

0 

50 

50 

100 

0 

0 

0 

0 

0 

0 

1 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

25 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

• 
0 

0 

25 

Q 

0 

0 

0 

0 

0 

0 

0 

0 

There are 26 payment experiences in D&B's file for the most recent 12 months, with 19 experiences reported during the last three 
month period. 
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Company Snapshot Credihworthiness Payment History & Trends Public Rlings History & Operations Banking & Finance 

Public Filings 

Summary of Court Actions 
The following data includes both open and clewed filings found in D&B's database on the subject company. 

Record Type Open Records Open Value Total Records Most R«:ent Filing Date 

Suits 

Liens 

Judgments 

UCC Filinqs 

Bankruptcy Proceedings 

0 

1 

0 

1 

0 

0 

$1,205 

0 

N/A 

N/A 

0 

1 

0 

1 

0 

-
05/31/2006 

-
02/01/2005 

-
Public filing data is for informational purposes only and is not the official record. Certified copies can only by obtained from the offidal source. 
Number and value of open reconis refers ewniyto 10 most recaitfiBr^s for each record type. 

Liens 

Stetus Amount Type Filed By Against Date FileJ Additional Details 

Open $1,205 State STATE VOLUNTEER ENERGY 05/31/2006 Book/Page: 2006JG018437 
Tax OF SVC INC Date statos Attained: 05/31/2006 

OHIO Utestinfo Received: 03A)8/2007 
Where filed: FRANKLIN COUNTY COMMON 
PLEAS COURT. COLUMBUS. OH 

A lienholder can file the same lien in more than one filing locaticHi. The appearance of multiple Bens filed by ttie same Renhoklef against a debtor 
may be indicative of such an occurrence. Any publjc filings displayed in md are open. 

Date Filed Additional Details 

02/01/2005 Filing number OH0008e057950 
Filed with: SECRETARY OF 
STATE/UCC DIVISION, 
COLUMBUS, OH 
Latest info Received: 02/14/2005 

Trie public record items contained in this report may have been paid, terminated, vacated or released prior to the date this report was pHirrted. Any 
public filings displayed in red are open. 

Government Activity 

Ac t i v i ^ Summary Possible Candidate forSocio-Economic Program 

Borrower (Dir/Guar) No Consideration 

Admi nistrative Debt No Labor Surplus Area 

Contractor No 
„ . . , Small Business 
Grantee No 
Party Exduded from Federal Program(s) No 8(A) Firm N/A 

UCC Filings 

Collateral 

All Assets 

Type 

Original 

Sec. Party 

NATIONAL CITY 
BUSINESS CREDIT, 
INC., AS AGENT, 
CLEVELAND, OH 

Debtor 

VOLUNTEER 
ENERGY 
SERVICES. INC 

Yes (2007) 

Yes (2007) 

The details provided in the Govemment Activity seaion are as reported to D&B by the federal govemment and other sources. 

Company Snapshot Creditworthiness Payment History & Trends Public Filings History & Operations Banking & Finani; 

History & Operations 

Topic Description 

History Detailed information on the history of a company, induding background information on the management team 
and key principals, and information on related companies. 

Company Detailed information on a company's operatrons, including the identity of the parent company, the geographic 
Operations scope ofthe business, and the key holdings. 

Industry Details on the specific industry within which a company is dassified. 
Classification 
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History 
Officer(s): Director(s): 
RICHARD CURNUTTE SR, THE OFFICER(S) 
PRES 

RICHARD A CURNUTTE JR, 
DIR 

CLARK RUNCK, CFO 

RICK CURNUTTE SR, V PRES 

Ttiis is a Corporation formed in OH on 3/2/2001. 

Business sterted 2001. 100% of capital stock is owned by officers. 

RICHARD CURNUTTE SR. Work history unknown. 

RICHARD A CURNUTTE JR bom 1976. 2001-present active here. 

CLARK RUNCK 2D04-present active here. 

RICK CURNUTTE SR. Wori^ history unknown. 

Company Operations . 

Description: Provides natural gas distribution (100%). 

ADDITIONAL TELEPHONE NUMBER(S): Facsimile (Fax) 614 856-3301. Toll-Free 800 977-8374. 

Has 40,000 account(s). Tenms are net 20 days. Sells to manufacturers and retailer. Territory :'United States. 

Nonseasonal. 

Employees: 15 which indudes officer(s). 

Facilities: Occupies 3,000 sq. fL in a one story frame building. 

Industry Classification 

SIC NAICS 

492^0000 Natural gas distribution 221210 Natural Gas Distribution 

Based on information in our file, D&B has assigned this conpaiy an ext^ided S-diglt SIC. D&B's use of 8-digit SICs enables us to be more specific 
to a company's operations than if we use the standard 4-digit code. 
The 4-digit SIC numbers link to the descriptkin on the Occupational S ^ ^ & Health Administration (OShlA) Web site. Links open in a new browse 
window. 

Company Snapshot Creditworthiness Payment History & Trends ptifalic Filings History & Operations Banking & Rnance 

Banking & Finance 

Key Business Ratios 
statement date: Dec 31 2005 

Industry Norms based on 12 ^ tab l ishments 

This Business li 

Profitability 

Retum on Sales 1.7 

Retum on Net WoriJi 39.6 

Short-Term Solvency 

Current Ratio 1.1 

Quick Ratio 0.9 

Efficiency 

Assets Sales 46.3 

Sales / Net Woriting Capital 24.3 

try Median 

1.2 

4.0 

1.1 

1.0 

95.5 

18.0 

Industry Quartile 

2 

1 

2 

3 

2 

2 

http://smallbusiness.dnb.com/credit-reports/comprehensive-insight-plus-report.asp?cmeid... 10/11/2007 

http://smallbusiness.dnb.com/credit-reports/comprehensive-insight-plus-report.asp?cmeid


D&B Comprehensive Insight Plus Report: VOLUNTEER ENERGY SERVICES INC. Page 7 of 7 

Utilization 

Total Uabilities / Net Worth 975.3 216.0 

Finance 
08/08/2007 

Two-year Statement comparative: 

Current Assets 

Current Liabs 

Cun'ent Ratio 

V\bricing Capital 

Other Assets 

Net Worth 

Sales 

Long Term Liab 

Net Profit (Loss) 

Fiscal Dec 31 20D4 

16,599.415 

9,840,669 

1.69 

6,758,746 

63,137 

1.646,111 

41,248.186 

5,175,772 

760,897 

Fiscal Dec 31 2005 

33,340,295 

30,366,892 

1.1 

2,973,403 

140,324 

3.113,727 

72,332.869 

D 

2.267,616 

Fiscal statement dated DEC 31 2005: 

Assets 

Cash 

Acctsrec 

Inventory 

Accounts receivable-other 

Prepaid 

Current Assets 

Fixt & equip 

Note receivable-officers 

Deposits 

Totel Assete 

653.542 

27,489,254 

5,114,819 

11,500 

71.180 

$33,340,295 

33.990 

72,750 

33,584 

$33^0 ,619 

Liabilities 

Acctspay 

Line of credit 

Accruals 

Taxes 

Current Uabilities 

Common stock 

Treasury stock 

Retained earnings 

Totel Liabilities 

15,497.997 

12.597.132 

1,009,527 

1,262,236 

$30^66,892 

500 

(800,000) 

3,913,227 

S33v4S0,619 

From JAN 01 2005 to DEC 31 2005 annual sales $72,332,869; cost of goods sold $65,473,306. Gross profit $6,859,563; operating 
expenses $3,947,820. Operating income $2,911,743; other income $211,129; other expenses $396,539; net income before taxes 
$2,726,333; Federal income tax $1,494,794. Net income $1,231,539. 

Prepared fi^om statement{s} by Accountant: Schneider Downs & Co., Inc., Columbus, Ohio. 

Accountent's Opinion 
A review of the accountent's opinion indkated that ttie finandal statement meets generally accepted accounting prindples and ttie 
audit contains no qualifications. 

On August 7, 2007, Chris Munn, Mgr. confirmed company name, address, principals, annual sales and operational infiarmation using 
Dun & Bradstreet's Internet-based update method (eUpdate) atwww.dnb.com. 

Companv Snapshot Creditworthiness Payment History & Trends Public Filings History & Operations 

Customer Service 

¥ Email us with your questions al sbsSupport@dnb.com 

¥ If you'd like to speak to one of our member support technicians directly, call toil-free 1 -800-333-0605, Monday tiirough Friday, 
7:00AM to 7:00 PMCST 

k If this is a report on your own company use eUpdate, our easy online tool, to inform D&B of any changes to your business 
infomnation, 

¥ To save this report: to your PC: Select File and then Save As Irom the browser menu bar. Click on the Save in: drop-down 
menu and select a location for your file. Enter a file name and save tiie report as a .htini or .txt file. 

Copyright 20D4 Dun & Bradstreet - Provided under contract for the exclusive use of sutracrit)er John Einstein, Cariile Patchen 
Murphy 
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EXHIBIT C-7 

CREDIT REPORT 

(See Exhibit C-6 Previously Attached) 



EXHIBIT C-8 

BANKRUPTCY TIVFQRMATION 

NOT APPLICABLE 



EXHIBIT C-9 

MERGER INFORMATION 

None 


