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ATTORNEYS AT LAW 

Writer's Direa Line: (614)628-0848 
Writer's E-Mail Address: jle@q)inlaw.com 

C3-n42-a'4«i 
October 14, 2009 

VIA HAND DELIVERY 

Public Utilities Commission of Ohio 
Docketing Division 
180 E. Broad Street 
13 th Floor 
Columbus, Ohio 43215 

Re: In the matter ofthe Application of Volunteer 
Energy Services, Inc. for Renewal of Certification 
as a Competitive Retail Electric Supplier 

Dear Sirs: 

Enclosed please find an original and (11) eleven copies of the Application of 
Volunteer Energy Services, Inc. for Renewal of Certification as a Competitive Retail 
Electric Supplier to be filed. Please retum a time-stamped copy to us. If you have any 
questions, please don't hesitate to contact me. 

Very truly yours, 

CARLILE PATCHEN & MURPHY LLP 
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Writer's Direct Line: (614)628-0848 
Writer's E-Mail Address: jle@cpmlaw.com 

October 14, 2009 

VIA HAND DELIVERY 

Public Utilities Commission of Ohio 
Docketing Division 
180 E. Broad Street 
13th Floor 
Columbus, Ohio 43215 

Re: In the matter ofthe Application of Volunteer 
Energy Services, Inc. for Renewal of Certification 
as a Competitive Retail Electric Supplier 

Dear Sirs: 

Enclosed please find an original and (11) eleven copies of the Application of 
Volunteer Energy Services, Inc. for Renewal of Certification as a Competitive Retail 
Electric Supplier to be filed. Please return a time-stamped copy to us. If you have any 
questions, please don't hesitate to contact me. 

Very truly yours, 

CARLILE PATCHEN & MURPHY LLP 

Jo m L. Einstein, IV 
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The Public Uiilities Commission of Ohio 

Origmal AGG 
Case Number 

03-1742-EL-AGG 

Version 

August 2004 

RENEWAL APPLICATION FOR AGGREGATORS/POWER BROKERS 

Please print or type all required infonnatioa Identify all attachments with an exhibit label and 
title {Example: Exhibit A10 Coiporate Stnictuie). A15 attachments should bear the legal name 
of the AppUcant. Applicants should file completed applications and all related correspondence 
wilh the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street. 
Columbus, Ohio 43215-3793. 

This i i^Flbni 
YouTOayjalsp^tm^ 

A. RENEWAL INFORMATION 

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

Legal Name Volpnteer Energy Services, Inc. 
Address 790 WindmiUer Drive. Pickeringtott. Ohio 43147 
PUCO Certiiicate # and Date Certified 03-108 (3), Noverober 14.2007 
Telephone #(800)977-8374 Web site address (if any) w v̂w.voluntcerenergy.cDin 

A-2 List name, address, tdephone number and web site address under Avhich Applicant 
will do business in Ohio 

Legal Name Volnnteer Energy Services. Inc. 
Address 790 Windmilter Drive, Plckerington. Ohio 43147 
Telephone # (800) 977-8374 Web site address (if miv) w v̂w.volunteerencrgy.com 

A-3 UstaU names under ivhich tbe applicant docs business in North America 
Votttptecr Encrav Serviceŝ  Inc. . ^ 
VESI _ _ 

A-4 Contact person for regulatory or emergency matters 

Name Richard A. Cwrnatte, Sr> 
Tide President 
Business address 790 WindmiUer Drive. Pickcrlneton. Ohio 43147 
Telephone #^614)328-2934 Fax #(614)328-2935 
E-mail address (if anv̂  rctirnuttclgjvolnnteerepena'.com 
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A-S Contact person for Commission Staff use in investigatlag customer complaints 

Name Cfarb Munn 
Tide Acconnt Manager 
Business address 790 WindmiUer Drive. Pickcrineton. Ohio 43147 
Telephone #(614> 328-2945 Fax #(614)328-2946 
E-mail address (if anv̂  cmonnfjavoiuntcerencrgv.com 

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

Customer Service address 790 WindmiUer Drive, Pickcrington, Ohio 43147 
ToU-ftee Telephone # (800)977-8374 Fax #(614)856-3301 
E-mail address (if any) ... 

A-7 Applicant's federal employer identification number # 3M772693 

A-8 Applicant's form of ownership (check one) 

DSoIe Proprietorship QPartnetship 
QLimited Liability Partnership (LLP) DLimited Liability Company (LLC) 
incorporation 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 o^cials. 

A-10 Exhibit ArlO "Corporate Structure," provide a description of the applicant's coipoiate 
stnictuie, including a graphical depiction of such stincture, and a list of all afSliate and 
subsidiary companies that supply retail or wholesale electricity or natural gas to 
customers and companies that aggregate customers in North America. 

B. APPUCANT MANAGERIAL CAPABILITY 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 die 
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 of the applicant*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 pursuant to Section 4928.10 ofthe Revised Code. 



B-3 Exhibit B-3 "Disclosure of Liabilities and Investigations," prov ide a description of ai I 
existing, pending or past rulings, judgments, contingent liabilities, revocation of 
audioiity, regulatory investigations, or any other matter diat could adversely impact the 
applicant's financial or operational status or ability to provide tbe 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 yeais. 
SNo DYes 

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

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

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

C. FINANCIAL CAPABIUTY 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 0 2 "SEC Filings." provide the most recent 10-K/8-K Filings with Ihe SEC. If 
applicant does not have such fdings, 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 Ihe SEC and why, 

C-3 Exhibit C-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 Ihe applicant has not been in business long enough to satisfy tliis 
requirement, it shall file audited or officer certified financial statements covering tlie life 
of the business. 



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

C-5 Exhibit C-5 "Forecasted Financial Statements." provide two years of forecasted 
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 numberof the preparer. 

C-6 

C-7 

C-8 

C-9 

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

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

Exhibit C-8 "Bankraptcv Information," provide a list and description of any 
reorganizations, protection from creditors or any other form of bankruptcy filings made 
by the applicant, a parent or affiliate organization that guarantees the obligations of the 
applicant or any officer of the applicant in fhe current year or within the Uvo most recent 
years preceding the application. 

Exhibit G9 "Merger Information^" provide a statement describing any dissolution or 
merger or acquisition of the applicant within the five most recent years preceding the 
application 

'^dl^iMyttfr rfu^cLd' 
Signstup« of Applicant & Title 

Sworn an 
Month 

fore me this Q ? day of Orf^/^'C . ZOi>f 
Year 

Print Name and Title 

My commission expires on Q ¥ i o " / j 

MARCCRUNCK 
^ NOttflyPUBUC-OHO 

/ MVCOMMBaONBHESWe-M 



AFFIDAVIT 
Stole of Ohio : 

County of V ^ 4 ̂ / ^ : 

PIckerlngton s5. 
(Town) 

R i c h a r d A , C l i r n n t t e S r - ARiant, being duly swom/aninned according lo Inw, dcqMses and says that: 

«, . J Volunteer Energy Services, Inc. 
Hc/Shc is ttitt P r e s i d e n t (Omcc of Affiant) of fNairie ofAppHcanO; 

Thai hc^hc is auOiorizcd lo and docs mvkt this afTidav'U for said AppHcEint, 

L The Applicant berun. aiiests under penalty of false siafcmcnt that all statements made in (hs 
application for ccrUficatlDn roiuiwal arc true and complete aod thai tl will amend Its application while 
the application ia pending if any substantial changes occur regardntB the infonnaliDn provided in the 
npplicaium. 

2. Tbc AppiicanL herein, attests it will timely flic an annual report with the l^ublic Utilities Commission 
of 09tio of Ks IniraslatB gross receipts, gross candngs; and sales of Idlowaa-hours of electricity 
puisuant to Division (A) of Section 490S.10, Division (A) of Section 4911.18, and Division (F) of 
Section 4928.06 ofthe Revised Code. 

3. The Applicant herein, attests that il will limdy pay any assessments mode pur^anl lo Sections 
4905.1Q, 4911.1B, or Division X- of Section 4928 OG ofthe Revised Code 

4> The Applicant faorehi, attests that il will comply with all Public Utilities Commission of Ohio rules or 
orders as adopted pursuant to Chapter 4928 ofthe Revised Code 

5. Tho Applicant herein, attests that it will cooperate fully with the Public Utilities Commls^on of Oldo, 
and its Staff on a i ^ utility roallcr im:]udtng the investigation of any consumor comptaim icgardtng any 
service offered or provided by the AppiicanL 

6. The Applicant herein, attests that il will i^Ily comply witlt Section 492S.09 of the Revised Code 
rcganfing consent to the jurisdiction of Ohio Courts imd tbe service of process. 

7. The A^licont h^cfn, attests (hat it will use its best efforts (o verify that any entity tvith whom it has a 
contractual telationship lo purchase power is In compliance with all aj^licablc licensing n^imremcnis 
ofthe Federal Energy Regulaioiy Commtssion and the Public Utilities Commission of Oldo. 

&- The AppHcant herdn, attests that H will comply with all stale and^or federal rules and regulations 
conceming consumer protection, the environmcnl, and advertising/promotions.. 

9. The Applicwt bcreui, ottcsls Ihat it will cooperate liilly with the PubHc Utilities Commission of Ohio, 
the electric dislribution companies, the regionat transmission cniities, and other electric s i ^ l i e r s in the 
event of an emergency condition thai may jeopardize the safety and rellabiiily ofthe ebcuic service in 
accordance with the emergency plans and other procedures as may be determined appropriate by the 
Commission 

IQ. If applicable lo the scrvice(s) Ihe Applicant will prtivide, Ihe Applicant herein, attests that h will adhere 
to the [diabilily standards of (I) tbc North American Electric Reliability Council (NBRC), (2) the 
appropriate re^onal reflablliiy counciUs), zmd (3) the Ptd>lic Utilities Commission of Ohio. (Only 
applicable If pertains lathe services the Applicant Is offering) 



11. The Applicant herdn, attests that it will biTonn the Commission of wy maicriat change lo ihe 
infonnation supplied in die renewal application withkt 30 days of such material change, including any 
change in contact person for regulatory purposes or contact person for Staff use in inve^igating 
customer complaints. 

That the facts above set forth are true and corrccl to the best of his/her loiowlcdge, infonnation, and belief and thai 
hc/^be expects said Ai^Iicanl to be able to prove the same at any hearing hereof. 

Sgnatur/of Affiant & T U l e / ^ 

this o 9 davof ^ V ^ ^ . ^ 6 > 3 ^ Swom and 
l^onth Year 

Print Name and TillB 

My commission expires on O y ^ . 7 3 ^ / y 

MARCCRUNCK 
NOMRypUBUC-OHK) 

MycoMMHaKMEXPnes^a-M 



EXHIBIT A-9 

PRINCIPAL OFFICERS. DIRECTORS & PARTNERS 

(See Attached) 



YOLVNTEEB. EKERGV SERVICES, JNCL 

Bidkaid A. Cmnutte, Sn 
Diredor, President add Tieasucs 
&00 Cross Fois teRi^ 
SuxtcD 
Gahaooa, OH 43230 
P: 614/856-3128, cxt 224 
F: 614/856-3301 
Email: icuniiitte@veackergy,com 

CladtRuDck 
IXbreckiT, Vire I^<e:^ait azid TieasiKcr 
800 Cross Pomte R o ^ 
SoiteD 
OabfiDDa, OH 43230 
P: 614/856-3128. exL 235 
F: 614«5«301 
Email: cnmck^veeoragy.coiDL 

Richaid A Cmnutte, h . 
Director and Secretafy 
800 CzossPokte Road 
SwteD 
G^unna^ OH 43230 
?: 614/85«128, 
P: 614/856-3301 
Email: nainxutt»@v«energy.com 



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)). VESI also offers wholesale natural gas service in Kentucky, 
Pennsylvania, Michigan and New York. 



EXHIBIT B-2 

EXPERIENCE & PLANS 

(See Attached) 



Ibe ina^or olje(^ves of VESPs natuiai gas and elecl^ 
compidsaasivc paĉ cage that i»mtanis s i^ ly and ddivefy sccimfy at con̂ Mlifivie lates, coax l̂ete 
admimstradve 5xi|ipoit and respcm l̂HH ,̂ and cRiiitive sapj^y SesdkSity. VESI cunendy 
provides natural gas suppBcs aod caesgy scmces to tfae oammenaal and jndnslrial OKtootets;, 
energy cooperatives, buyer̂ s dobs^ nmnicLpal aggr^atkais, md ttade awsoriarioiiB tbrou^wct 
Ibe OhiQ n^iket aica. As a certified bixdccr, VBSI seeks p expand 1bc a n ^ of services k oSkxs 
to hs custsoEDers. VESI has die expertise to atructmc an tsusig^ a : ^ y pottfblio to meet 
custon^'s isdividual seeds. 

VESFs Presidesxt, Rick Cumuttc Sr^ has over 20 years in the natural gas and enexgy services 
industry dealmg in Ihe sales of natorad gas to comn»^ 
employees and officers wero iffevionsly witii Volunteer Eass^ Coaporatioa and hceve a 
comUned 95 years of natutsil gas experience. Most of this erqpedeace was and is dedicaled tQ 
pn>vidiiig eiieigy services to Ohio based cmtmnecs. 

EJcctridtv Predacfe aad Eaggv Servkcs 

(1) UtilityAccovditsxom-Energy Acconndsg 

VEST can ofSbr Udfity Acc<Hmts/Ud% BiU I^^ables Pkocessing - UtOity Wk 
(Gas and Electdc) aie received, processed and p ^ out dT an escrow accoont 
fbnded by cus^smer. Fixndsare wiretimis&nedU>thisaecoiiMbyifieclieotoiia 
modhty b a ^ or bi-weddy basis. Reportii^ caa be pmvided mamsdiy, 
etectronical^ or via a ptotectsd yfidb site, www.uti!iî raccouias.cacL Hease visit 
website &r DEMO. 

AH invoices are scannBd aiiid avaibMc far review vk tfae iateraet Ibe goals of 
the UtiHty l»n payables aod piDcessing program are to verify the integrity of 
cfajurges, inncess inviHces in atiindy fiid^^ 
a conveiiicnt feshion. 

Typical r^Knts (ovulable on-line £>r each account) inchide Cost Allocations, 
Bneigy Usage» Budg^ Variance, and -Savings t&Eposts. The goals of on-fine 
reporting are to provide partk^patbg custotneis wU% access to tiirir raw utility 
data, access to maxy standanSzed i^x)its and allow fiir iotaactive generatioai of 
cu$tom reports. 

VBSI wiU collect natund gas and electric consun^tioa/usdge data to eatalDlisdi m 
&»sr^ database to identify potential gas transpcKrtat]oa..and electric T«teciing 
prospects. Data wiU also be used to target potootlal customeis 6xc Eueigy 
Services Products. 

Cl) Internet Metering (IMR) 
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VESI also provides Internet Meter Reading (IMR) Servkes dea^ged specsjficaliy 
to help yxm meet the duUenges of a new dec^ulated and oon^elilm 
enviroament IMR was created for dei^iidaticai - an age vAff:̂  infofnwtinn 
means powiff and opportDnify. Armed with tfae ng^itinfisanatkni at die rij^tinie^ 
3flau have tbe poww to compete. 

VESI provides remote meterir^ (wirdess md intemet jqiplicstions) itar tenant 
sutenetsrii]^ and ic-billing services ftff lasdionfat developers an^ 
cost aUocadons. This includes metezs, meter maintenance, meter readbg and 
customer invindng. Please visit website www.rrelaaKSiyjiet 

(3) Distribated Gcx̂ ssdoEi (DO) 

The competitive retail electric mazket has inoieased the isleiest m new 
tedinol<^e& VESI has .partD»edwx& Energy Co-Opporti2%(aubde 19 b f o ^ 
300 e l e c ^ coops n îrazwide) and is lecc^nized as an indusby leader in DG. 
VESNBnergy Co-Qppcntunity (EC) can oSer a wide variety isi Disfiibuted 
generaticoi Products Please visit ECO's website www.e-copp.org. 

Tunirkey microtQrbine installatioa and service ^nitracts are now available in 
CHiio through ,^$ partnership. 

Microtmbines to JVUd-̂ ize Gas Turlnnes. SmaO turbines to generate 
electddty or {sxTvidc peak-shsving. They canrunona vadety of fbcEŝ  
including natural j ^ propane and fuel Q4L Sizes range fiodn 25 KW to 
100 KW, 

Redprocati!:^ Engines 

Fuel Cells, Ran on Hydrt^cn, wliich can be extracted from natural gas or 
pr<9)ane (not cot̂ ASiercially available). Viat website at wwwJipowa^oom 

DO oppartunities have a wide range of customers and fl^rpGcatm 

CHP Combine Heat & Power (co-generation) 
D^esterGas 
LandtiUgas 
Peak Shaving 
BadEK^ and Emergency Power 
Hybrid Solutidns 

(4) Visual Energy Window 

Voliuxteer Energy Serviceŝ  Inc. has developed a patented prodoct w t ^ 
quality analy^ to its clietits. 
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Gas SaiiBlf Mamaggment Program 

VESr s Gas Siq)ply Management Prpgram is custom tailoted to the ood-asefs needs, widi sendee 
levels, iHickig, and fee structuce ni^c^ated to meet each customer's specific requkemeots. In 
oida- to meet tfae goal and olpjectives as stated, VESI recommends estitblisfaii^ Ibe natiaal gas 
energy managemei^ services fer our costomers as oudined below: 

Gag SuBniv and Stwage 

Fer conadexatifKi of supidy aeenrity and prke protection, VESI evidualcs intcxnqsl&le, firm 
tmnspcntatioa options and stora^ arrai^ementa on the LDC and qjstream J«pelmeft for each 
ccstomer &cility receivii^gas supply firom VESL 

VESFs natural g ^ suppfy strategy is focused on purchases of firm siq:]^^ under ^pot and long 
tenn anaiogements directiy fiom ^ n o producticda ^?eas, producers, supplemented with 
econcmiicdGnlfCoastpdroductionfixsm various production areas 30^ VESI 
cumntiy owns and transports rai Domicmm Transntissiim and Cdumbia Gas TianmuBatm 
(TCO) uscng Finn TtaiKpcHlatiQn Sovioes (FYS) ̂ ^rcemeaits and Storage Service Ttatispcdrtation 
(SSI) agreements. VESI also has contracts fixim Firm Storage Service (ESS) on TCO. 

gjrai Trananartatioii/Caittdtv Release 

VESI assesses tbe availabiKiy of short texm aod long-terni release of firm cqiacify ri^^ cm tl» 
Interstate pq>elJi»s iqistream of customer's &dlities for (Mjr customers. In addition to the 
monitodng of ail relevant £Bfi*s, VESI has established trai£ng telattonisihips wllii <^ber 
maiketeirs, LDC's and pipelines which have ̂ eided discounted firm IxanspCMrtatioti via capacity 
rdease iHogtams. 

24 



RefluirentjcaBt Estimates 

VESI will prepare gas rsquicemciEts forecasts and suhmft all vecessBacy LDC aod pqte&ic 
nomii^ons. VESI will develop forecasting imicednres that will prĉ vide adflgnate use^ 
estimates and iq^dates necessary to meet actiml demand for VESI customers and to oaaqiy widt 
pipeline Old LDC balandr^ requiiements as reqnired. 

VESI does all necessary pipeline and LDC scheduling, dispatddng and nominarine requoed to 
deliver natural gas and to ensure that VESI cuskmieis have fijU advantage oi any upstream 
inpdhic discounts. VESI sdiedules and monztoins daily, all flowing gas 012 x^ateam p^elines. 
VEISI has fUO respondbility for arxangjng tianqiortatkm to the city gate on a daily baaur wiflm 
the balancing and banking toleiaoces permitted by tiie various gas companies AD expemss, 
&es, fines, or costs associated with imbalances on botii the interstate tiaosmissic^ ̂ jT^^ 
local gas companies we paid by VESI. 

Cistomized Cmfamicr Reports 

In conjunctioa with the per&nnaoce review meetings with customers, vadoiK lepoda will be 
prepared &r customer pse. These r^xstts can include: cost aavii^ as compared to pdalisled 
Index and/or LDC's rates, cotisuo^itionhistoiy, |dcepn>jectiaaa fin* budgetings etc. 

VESI vM provide a monthly invoice to each customer in a timely fiolnoQ, with a usage 
breakdown by account Detailed infimniidionwitt be siq>pto 
tiie appropriate cost of tbose snipes as per the natural gas sales agreenKOt wtfti each cnstomfir. 
VESI win reconcile volun^tric amaumption aod tninq)ortation charges witit tiie appticable 
utilitydcfoeiystatements. VESIwsUpfovidesavingsanalyascaantooMybai^towhGTS 
customer. 

Cuatonier Compfainte 

VESI provide a toll fise mmiber fiir custi^ners inquhies. VESI will respond to custKSoer 
inquiries and cotogpladnts in acooidance with Conjnu 

Pricing 

For electric customers, VESI will seek to aggregate ils existing ciotomers and oontiact witii a 
CRES provide: to obtam savings for these custixaers. In so domg, VESI vrill review the 
ci3stQrn£T's load and billiog'bistiCKFy to determine the best optUms. 

For gas customeis, VESI wOl preseot various pricing options. Ptactical ccoiaderatiiHi (su^ as 
base load espectadcms, peak d«^ usage, availability of spot gas, and transpoftatiim ahieQsatives) 
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and commerdal factors (altentstive fiiels, winter price spikes, tariff costs, hmg term gas madcet 
trendy etc.) will in̂ MCt the pridng selection. 

Price options VESI can provide now orin the future fbrcuatomexs are: 

1. Fb{£d|»iceonmiestabfisibedtenn 

2. Fixed |»ice with periodic â 'ustmiQsts tied to niattetrackii^med^^ 

3. "CostPlus^metbodotogy 

4. NYMEX related piKing 

5. Indexed pdctng 

6. Combinations of all above ' 

The pcimary objectives of VESI are to provide rdiable, cost efifective commodify siqiplies and 
services, to insure tfaat customers r^dve dû ect benefits fitim all transport discounts inctudhsg 
c^adty release utilization. VESI plans to be a snp^^y partner and to WKk mth customears to 
achieve savii^s, sopj^y sectsrity, md competitive portfolio inidng ti^at meets the customer's 
needs and expectetkma. VESI deigi?es to be Iong-4s3:m eocrgy paiiacr. with each and evoy 
custotno'for tile laovLdcra of bodi gas and dectdd^. 
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EXHIBIT C-1 

ANNUAL REPORTS 

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



EXHIBIT C-2 

SEC FILfflGS 

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



EXHIBrr c-3 

FINANCIAL STATEMENTS 

(Under Seal) 

SEE DOCUMENT FILED UNDER SEAL 



EXHIBIT C-4 

FINANCIAL ARRANGEMENTS 

(See Attached) 



EXECUnONCQFY 

REVOLVING CREDIT 

AND 

SECURITY AGREEMENT 

NATIONAL OTY BUSINESS CREDIT, INCL 
(AS OSSDER, ADMINISTRATIVE AGENT AIW AS CO 

apd 

NATIONAL CUY BANK 
(ASISSUER) 

. and 

SUCH OTHER IJIMIERS WmCH ARE NOW OR HEREAFIIR A PARTY HERETO 

VOLCNTEERENERGY SERVICES, INC 
(ASBORBOWEiq 
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REVOLVING CREDIT AND ^CURFTY AG»E£MKNT 

Ibis RevoMng Credit and Seoirity Agreanent (lids '"Agreement^ Ima beoi 
executed and dated ^ of January 31,2005, by and among tie Borrower (as bcreirafiff defined^ 
tfae finandal instittrtioais ^riucii are now cr'«riik^hQneafiiE3'becoineapBi^bexeto(c(inBC^^ 
the T.cndets" and individnally, a "LendeO* Nstiooal Cxiy Business Cmdit; Im^ m Otao 
cGopaiatLon ("NCBC*^ as admomstEative ageant and collateral agent for dse Lenders and the 
Issuer (as b o ^ n ^ e t defined) {NCBC, in starfa capadty, &e * 
natu»ial banldnig association, as fhe Issaex. 

TJS CONSIDERATION of the mutal covenants sid mdeitaiiogs bescan 
contained, tfae receipt and sczEEIcieDcy ^ wbidi are hereby adcnoiriedgBd, tlie Boreowei; te 
Leodos^the Agc^ artd tbe Issuer bodry agree as follows: 

L DEFmnroNS. 

L l Aecomatin^TenM-

As leed in tins Agreraumt, iSac Notes, tte Odier Loan Docnmead^ or any 
certificate, report or od^r docnxnent made ac deirvered porsuact to tins AgreeDieDt» accoimting 
tezms not defined in Section 1.2 c^ dsewfaere in this Agreement Erad accomtittrig tenos pardy 
deSned in Section 12 to tfae eacteot not defined sbaU have te r e s ^ ^ 
under OAAE^ IHvvided» howevei; whenever sodi acconnting tero^ 
deftermitripg eompliancg wtfh fiiwiidal cnvmRTchi m ihig Agmgmerrfj jairft ggemifiiing iermn aifcaU 

be defiised in accordance widi GAAP. All finandal owiiiHiMions to be made miokr dns 
A@£»nent diall, unless odicrwise ^wciScaUy provided heatein^ be made m accordasoe wifo 
GAAP qii^ed on a basis con^stent in all matenal icEpects with te fioandzd st«tHiwiil« 
deHvcred to te Ag^it ard te Lradcrs on ca-prior txi te Qramg D ^ 

12 General TttTBa. 

For purposes of thb Agreemed; te follownig isaos shall have te foBowing 

"t^^SStal^" sball have te zncantng set forth in Sccticm 9.7. 

".^^"^mfrtrf^ve QnestiQiinaire" shall mean an Administcative (}i]esdQonaire ki a 

"Advances" shall mean and indude te RevolviQg Advances and Letters of 
CrediL 

"Affigai;̂ " of any Person SJIHU meaa (a) any Persoa.wfaicb, directly or jndizecdy, 
is in control 0^ is ccRilroUed by, or is undo-oonmioa control widi s i ^ 
who is a director or ofBcer (I) of such Person, (il) of apy Sobsidi£ry of such P 
Ptxson described in clause (a) abov& For purposes of this deiBmtinn, control of a fbcttm sihalt 
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mean te power, direct or mdhiect, (x) to vote five perceot (5%) or noHOce o^ 
oidmary voting power for te ciectioa of diiectors of sndi P e i s ^ 
directian of te zoana^eoieat and policies t^sncb Poison winter by cootiacl or oterwfse. 

"Agectf* diaShanreteineanfflgsetfortfanitepRaidiletofBdsA^fect^^ 
shall mciude i& soccessois and assĴ Qs. 

"Ap̂ rê a&mVPnylmy Ĵ CTvice Agreemfflî  tell uxm an agreement between a 
cartiSed natural Gas remadceier and a local disArlbutkm conQMn̂  pcovifias for te local 
î stribution ccm t̂tiQr's tcansfKxrting aod te rexna^ 

"Altemate Base Rate" diall m e ^ for any day, a z^e pcx amaHn cqad. to te 
M^ier o£ (a) te late of interest wfaidi is esaddited fiom time to ^ ^ 
ite pdndpd ofiSoe in Clevdaiid, QUo as ^ "̂ prioK rate" o r ' ' ^ ^ 
a^nstfid automaticdly, without notice^ as of te opening of busmess cm te effective date of any 
dbsu^ in siuiih rate Oct being agreed that: <0 siich rate i^ 
ten avBilahle fiom National City Bank on fbndnating rate loans and (ii}sBdi rate may Be 
esfahiished by Natiopal City Bank by public aonooncement or otherwise) and (b) te Federal 
Funds ̂ fective Rate in cfEect on sodi day plus one half of aoe. percent (30%). 

"An̂ j'.Termirism TJWS" sfaall mean any laws idatiog to trarnrism or money 
lairndfrmg, innlnding Eicecqlive Order No. 13224, te USA Patrikit Ac^ te tews compiWng or 
implemLearing te Bank Seoet^ Act, and foe lams adnmnstered by te Ihated States "neasory 
Dqianmeof 3 OSSoe of Ford^ Asset Conbrd! (as ariy of te foregDong hews m ^ firan lime to 
timebe ameacukd, rooewed, extnided, or tcfdacet^ 

"A^dicaMc Letter of Credit Fee PenMEHta^^shann^ 
(2334) p ^ annum. 

"Applicaa^ T.mng ttfffft >farg{^" shall mean two and one half ̂ loeot C23%) 
peranmmi. 

"^ îproved Fund" shaQ mean aoty Fnnd tet is administeiod or managed iy (a) a 
Leader, (b) an AfOliate of a Lender or (c) an eiaity or an Afpate of an o i ^ 
manoges a Lender. 

"AsfflggnMqf ^ ĵBaampriftn" siball mean an flssigmncnf and assnDagtiCHa eotaed 
inko by a Lender adid an Eligible Ass^nee (widi te ccnsend: of any party ĝ̂ aox consent is 
zequiied by Section 163), apd accq t̂ed by te Agcnt» in sdistantially tefocmaf^^^|tJ6^or 
any other fonn ̂ tproved by te Agent 

"Audiority^iteU have temeanmg set fogft in Section 4. 

"Base Contract fa Sale at^ 'PtsthttsA nf "Watî l i ^ ' shaQ mean te Base 
Coirtiact for Sale and Purchase cf Natural Gas (mchuSng te leibded General Imns and 
Conditions ifaercof} as prorrnilgated fay te North American Energy Standards Board,̂  I ^ 
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**Pi1rtgkBd Accomit Afiieemeaits'' Mtadl msaM, coiDcctivc^, eadi of te fUbcfed 
Account Agreements, in form mid sd^stance satisfoctory to te Agsit; endcicd intD by te 
Borrower, as i^Bcable, te Agent and te ^if^icaUe LodcboQC Bade at vAtdi te 'qipBcaMe 
CoQecticm Account is located, togeter w:^ all iimcndmentB^ sq^^emcBt^ mn^ficatioESi, 
substitutLons and rqdacementB texeto and thereof 

hEsQbt 
*TOocke4Pltt30B* idan have te meaning asagned to sadi tem 

'2jDysmg[" shaU mean Vdunteer fiseigy SernoeS) bic^ an 0 ( w 

''Botygyjitfi Base Certificate" teU tnean a oeft!fic»te ddy execoted by an officer 
of te Boiiow^fiH^matdy crai^ri^^Bdand insobstaniidly foam o f g ^ g l f t A b E r ^ 

"Rnstneffig Day* dial! mean any day odier than Satmd^ or Sond^ or a b ^ 
holiday on wfaidi commerdal baooks are audu^ized ex m^nred "by law to be dosed for budness 
m ClevciaEid, ^ r io and, if te qî plicahfe Business Day relates 
must also be a day on widdL deaBngs are carried on in te London ind^^ 

"̂ CfflMtal Bimeaiditnres" siiall mean aay eoqunditnie made CBT liabilhy incooed 
^itidbi is, detczznined in jiocozdance widi GAAP, tiered as a cqxtal easpGod̂ txac voi not as an 
eicpesise item f i ^ t e year in wfaodi itvrasmatfe <x:mcunedy as te caaesi^ 

Tladi Cooceaatiation Acconnt" ' t e l l mean, wxfo les^iect to te Beoowei; tet 
oerteda comniercial deposit account at Nadcmal CSty Bade, in te name of NCBC, dcagwted as 
"Natiood GIty Business Credit. Inc. (as Agent for te benefit of te Leaders and te Issoer) 
VohBtteer Energy ServiceSi, Inc. Cash Concentzadon Accounf, wfaocfa shall be: (a)n3Eaioteined by 
te Agemt with Nationa] C% Bank pursuant to a Dq)05rt Account A g i ^ ^ 
by te Agent or Kationd City Bank to ^ay interest tereoii, (b) te foods witinn vdndi dtdl be 
the sole and excksrve pxiper^ of te Agent for te pro ratabooefit of te Lendo^ and (c) ficHm 
vdudi account te Agent tell bsve tfae hrcvocabk and e x d ^ 
aU of te ObUgatiaiis are paid, performed, satisfied and eofoiiced m fo^ 
te Xjszdeis lo niake AidvazK:̂  bereuzxlfx and aE Liters of O 

""CBRCLA* ten mean te Conrprdiefldve Eovntmmestatl Reqionacv 
Conipeaisation aid liaHtity Act of 19S0, as amciided, 42 U.S.C. S e c i ^ 

"Cban^ of CqHtrol" ^hafl mean (a) te occummce of any event C«teter m cme 
(»r niorc rdatcd transactions) whkb resdis m a tiansfor of conttd 
A CuEDuttCi Sr.(a conversion of foe BortDwer to. a S Cmp as penaitted hReonder will not 
constitute a Qiange of Control), (b) any moger m canadBdatkai of or with te Borrower in* 
wfalch-te Bazrower 15 not te surviving party or (c) te sale ( v t e t e r in one or mcse related 
tcaDsactio!ns)ofaU or substantiany an o f t e property or assets <^thcBoaQw^ Forpoiposes of 
dus deSnitiQn, ^'contior shall mean te power, ^uect ctf iz]£rect(x)t] vote fifty pocest (50%) 
oc more of te securities havijag ordinary voti^ power for te dedion of directors of te 
Borrows or (y) to diiect OT cause te iSrectlan of te manageoient and pc^des of te Borrower 
by contract or otherwise. 

IfKBJfNi cvBxr Man- BCBCUTON ccprnocif^ 



•̂ nmrgnw!'' ten mean all taxes, diaî ges, foes, ixnpostSi bvies or oter 
assessanents, induing, witeut limtation, alt net income, gross income, i^oss receipts; sates* 
usê  ad valoran, value idded, trazisfiar, fiiancbise, profits, inventory, csq f̂d stod:, Eceasê  
wrfhiiftiffing payzoU, exĉ ploymen̂  sodd secorrty, unenoifcymeot, exds^ severance; stsBoap̂  
occupattion and property taxes, custom duties* foes> assess(acn6» liens, daims and diazges, 
1ogdh^ with any interest and any penates^ additmns to las or add^ 
my taxing or other similar gwermncnid aoterity? domestic or fomg^ ^ndodiQg, mtec t 
limhation, te Pension Bdocfit Guaranty * CofponAka or aziy arnronmeatd ^^mcy or 
sî perfijiid), iqion foe Collatecal, te BoizDvf̂  or ax^ 

"QLE^uĵ ^SZUS'* tell have te meaning Kdgoed to sndi tenn in Sectum 14.11 
baeo£ 

*'Closinfe Date" tell mean Jamiasy 31,2005 or sudL other date as may be i^ieed 
to by te parties hereto. 

"dosing MJemorandt̂ " shall naean te dodi^ oaemorasdnm in te Smn 
attadied herefo as £xfa]t»t B. 

^̂ Code" shall meante boteznd Revemie Code of 1 9 ^ as amended fiom time to 
time and te F ;̂u2atifflis pzoniulgatfid tereozider. 

"CoBaterd" tell mean ali of te t a n ^ e and intangible peasood proper^ and 
assets of te Borrows, wlieter now owned <̂  edsting cxr bereaJ%er acqi^^ 
^̂ 4bCT5ver located iodndingp wifoout binitatkm:: 

(a) dlRecdvabie^ 

Qo) allEqmpmen^ 

(c) all General bztan^ides; 

(d) aOLxventory; 

(e) aOhivestmentF^opectf; 

- ( f ) all rigbt, tide and interest tn and to ^ its ri^iecttve goods and other 
persood property iQclndzn& but not limited to; aU moduoidise r^nmed or r^ected by 
Custemsers, lelatbg to or securing any of te Reoeivabtes; (ii)an dibits as a consignof^ a 
eonsignoe. aa ur^idd vendor^ Tngghwnii* artisan, or other lienoi; fncfaiding stoppa^ in trai^t, 
sdofi^ detinue, Tq>levin,. mdamation and npon tese ; ^ a H additinrial anKHQXts due from imy 
Cnstomex xdatmg to te RecehaUes; Qw) offaer property, hchding warrant d d m s , idxting to 
a i ^ goods securpg fois Agzeemoi^ (v) aS coi:^ract zii^its; n0 i t s of paymestf whidi have been 
e m ^ ^ nnAf^ g f>fyrtTTŷ  jjgJ(|4 ttiafrn^ncHt? ^fw'.h^tngpmniigRtwy nfitwgjL, AiraTmentgj ehaitel paper 

Onclu£ng electronic diattd p^>erX waidioiBe receqrts, dcpodt acccn^flts fmtefing, but not 
Hmded to, - ^ Blocked Accounts, letters of credit and money; (vl) ail commtetdd tort claina 
(wheter zxiw existing or hereafter a r i d n ^ (vii) if and when obtained, aB red and persood 
properbf of ihkd parties in whicfa a lien or security intierest has been granted as sccanity for te 
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paymeid or enforcement of Receivables; and (viii) SDy otfcuer goods or pecsond psopcilŷ  if aziy, 
in which a security intereî  has hereafter been grazded iawxitii^ to 

(g) aU l e c ^ dieetSy ledger cards, files, coneqKmdence, lecosds, bodks of 
account, business posers, coopiter sc t̂waie (owned by te Bonower or m viMsh it has an 
iiitecest), computer prograznŝ  t^ies, disls aid docom^ 
foia paragrs îh; and 

(h) all proceeds and pzodnds of (aX(b)» (c), (d|X (eX (9 Aid (g) ia whateror 
foan, inchiding, but not liimted to: cash, deposk accounts (wheter or IK^ oHz^dsed soldy of 
proceedsX certificates of dqxsdt, insuranoe proceeds including hazard, flood and credit 
insQEanceX negotidde iDstnuneots and oter instrmnents for te ptrpoiQEtt of money, diattel 
paper, security E îreements, documeatSp eminent domam jaoceed^ condenrnation proceeds and 
tort ddm proceeds. 

"CoHectionAcDonnt̂ " tell have temaoaiia^scifotfo in SecdoiX4.lS^^ 

"Commitmcait Perceataae" of airy Lender tell mean te percentage set forth 
below sDCh Lender's name on te s^nature page hereof as same may be acgosted î wn any 
assignm^Qft by a Loadar pursuant to S ecticni 163 hereof 

"pftmplianfift (;!̂ 3iifir!9tte* diaO mean te certificate executed b(y te Chief 
Financid Of&cet of te Borrower puzsiant to Section 9.7 or 9.8 snfastantially in te ten of 
Exfailst C and oterwise satisfoctocy to te Agent 

'*Conseiits* tell mean all filing and all Ucessses, pennits, consents, Eqsprovds, 
aufhozizatioDs, qudificaticsis and ordeis of govennnentd antetities and otii^ third parties, 
doanestic or foicign, necessary to cany on any Loan Party's busiiiess, indntEng^ without 
linxltation, any Consoits reqoand imder aU applicdite foderd, state 0^ 

"Contract Rate" tell mean, as of te date d determtiwtinn, an lotEzest late per 
anaioQajequd to (a) te Abetnate Base Rate wifo respect to I^ame^ic Rate Loa^ 
of te Libor Rate pihis ̂ }{dicd^ LIBOR Rate M ^ ^ 

"Coptmllai Group" tell mean dl members of aoontrolkd &XHsp of coipoffdons 
and aU timles or budiiesses (whether or not incmpoiBtecQ imder ocmm 
wifo te Borrower or any of its Subsidiaiies, arc treated as a single esofdoyer under Sec6on414 
ofteCode. 

"CustEaner" shdl mean and iodude the account dd4or with zespect to any 
Receivable and/or the prospective pntd^ascr of goods, services or bofo v ^ TGsgexA to any 
contiact or conliact i i£^ azd/or any party ̂ t e enters into or proposes to enter inte any oontmct 
or oter anangemeot with te Bosrower pnrsuant to which te Bonowra is to ddivia any 
persond p r o p ^ or pecgmn any sendees. 

"Default" didl mean an event whicfay with te^aviiigftfnQtfoe' 
Off botb, wodd coi^tiite an Event of De&ult 
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hereof 

America, 

'^^^ilLEl^" teU hove te meaning set forfo in Serlkm 3.1(d) hoeof. 

'Depodt Aocoimf Agteemegt* daall have temeaniEK s^ £atfi m Sec&ai 4A5(si 

'Dollar" and foe ^gi "$" shafl meaa knfol money of te IMled States of 

Altonate Base Rate. 

"Earnings Before liiteir*^ and Taxes* shall trasan fm any fiftgal |ieriod te mm rsf 
Q) net income (or loas) of Vofamteer Energy Serviceŝ  Inc. sod its Sbbssufiaries on aoonsoEdaied 
bads for sudi period (exdnding exbaordmary gdns>, <ii)phis dl intexe^ cxpeaae of Voluhteor 
Energy Services, bus. atd its Sifoddiazks cn a ctmsofidated hisa^ 
charges apmst <« minus czedits to income of Vohnxteer Encigy Services* Inc. and its 
SobddSarics for fodexal, ŝ ate and bed tactfis on a ccmsolidated basis fisr 50^ 

"RRTTnA* ten teah for any fiscd pedod te sum Gf ^Earnings BdGbce 
Interest and Taxes for such period, @ îixs deEsedadoa cgpeoses of VofamtieGr Eoagy ServiKs, 
Inc. and its Subsidiaries determiz^ on a oonsoilidated bad^ 
local taxes, and (ui)plus amortizatica eoqienses of Vdufftea* Enea^ Servicea, foe and its 
Sd>sî Rrica on a consolidated bads for such period. 

*^P0" shall mean Energy Cooperative of GUo, a not-for-fmfit corporaiiott 
organized under te laws of te State of Ohio. 

/^CO Gas Sales Apgement** sfaall mean ai^ ^eemeat betneen te Boczower 
and ECO fffovidh^ forte BorrDwer's sdeof Gaslo ECO. 

'^CO Secmitv Agreenimr diall mean tfaat certain Seaatitv AgreentenC dated as 
of January 31, 2005, executed by ECO in fovor of te Borrower and graatuo^ te Borrower a 
security interest in te assets of ECO as secniity ftH* the obligdic^ 

nriipihle Asgnpnâ " tell mean any of te foHowing PteESOQ&: (a) aLendei; (b) an 
AfSliate of a Lexder; (c) an Approved Fund; apd (d) any oter Person (other ten a natural 
pemoa) ap̂ Hioved 1^ ^) te Agent, 0i) in te case of any assignn^m of a oommitmiait to make 
Advances bezeunder, the Issuei; and (m) unless an,Eirent of Defouit or Defoult has occunred and 
is oontinuii^ te Borronî r (eadi sndh ^piovd not to be nfireasonably wifobdd or dds^ed); 
provided that, notwitfastandiog te forgoing, te term TlKgible Assignee^ sitdl not indude of 
te Borrower's Affiliates or Sixbddiaciies and; nrovidBd. furfoer, that, notwthstoding te 
fon^dng, a F»son tell only be an ' ^ ^ U e Assignee" if (i) sodi Person dialL have ccm p̂ilied 
wifo te lequkemenis of Sectionl6.3, 16.16 and 16.17, and (n) te asdgomeat to or 
partidpatiotL of sndi Person sfaall not constitute a''prohibited traii^^ 
406 ofEElISA or Section 4975 of te Code). 
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**Elieible Liventorv" diaH mean mi indude with respect to te Bortoweĉ  
Inventory of te Bonowier, valued a t t e lower of oostor marloet vdue, ddennrned on afirst-iiw 
fizst-out basis, which: (i) oondsts of Gas, OD baa been ddrvesed by te Borrower to a Locd 
DistribidiQa. CorapBixy pnrsiaEtt to an AggzegattonVPooliî  Service j^greemen^ (iii) is in Gas 
stozage tanks (H pqidines of sndi Locd Distzibcdoai Ccaê iany or letlated pop^be tcansmittet 
pending tr^ispoit to te Borrowers CQslunecs, 0v) vdndi is not, i^ 
dow moving Or unmeidiaidBbkand(v)te Agest, inits aokazidzGasoBd?2edz 
deem iodi^nilfi Invt̂ ztory, based cm sodi catg»faaiions as te Agent majr fiom dme to tintt 
reasonably deem qippFcrjsiate indiding; ̂ dthout fiotetiaD, wheter te foveatory is subject to a 
perfected, first priozity security inlsiesft in fovor of te A^nt aod iKteter te Inveoteiy 
ccKxforms to aU standards iiz^aed fay any govexamentd a^ncy, division or iEpestnuaA theroof 
^daidi has regdatoay authority over sudi goods or te use inr sale t l ^ ^ hi additkm, no sodi 
Etiventoiy of te Bamwer diaO be Efigibte Invent^ 

(a) is not owned by teBonnwerfiee and dear of all Liens azdrig^pfaziy 
other PezsoQ Qndudiiig te rights of surety diat has isaied a bead to assure te Bozzower's 
petfî mazbce wifo reelect to tett ioventray), except te liens in fovor of te Agent, ^ 
itsdf and te Lstders, and otfaK* P enmtfied EncumhcaDoes (snfaject to reserves esldilidied by te 
Agent in accordance with te terms of fois AgreemeDt); 

(aa) is hivaitozy conskii^ of Gas bemg delivered to te BooDwer pursuant to 
a Base Contract for Sate and Puntese of Naturd Gas viindi is not yet ddivered to a designated 
c%gate of te îfdicaUb Locd DistcibafianConqjaay; 

(b) ea£ce|ft for Inventny consisting of Gas whidi is hang transported lo 
custonKis by a Locd I^striboticn Ccmpony after deHvery of sudi Gas io such Locd 
Dzstzibbtion Compai^ by te Bonuwer or wiuch is beii% 
of such Locd Distribution Conq^any or reJsied p^idine transmittR- prior, to sodi tram^Kift 
puismuit to aa Aggiegati<»i\Poolii!£ Service Agiteswit, ^ is not boated osx pceinises owned, 
leasedortaitedbYteBoziDWtt-andsetfortfainSdiedpte43(assadiSdi^^ 
fiom time to time), or (ii) is ^xxed at a leased location, unless a reasondily satisfoctocy landLoid 
waiver has been delivered to te Agieut, or reserves reasonably satidactory to te Agent have 
been established by te Agent wifo.reqwct dicreto or (iii)is stored with a bailee or 
warohouseman udeas a leasond^ satistetory wsreahmiseman wdvs or a leaaoBall:̂  
satis&ctory, admowledged bailee letter has been recdved by te Agent or reserves leasonditf 
satisfodoiy to te Agent have been estaldited by foe Agent vnSx respect foereto, ot (iv) is 
located at a location owned by te Borrower dial is subject to a mortg£^ in fovor of a knder 
Other tiiaate Agent mdess a reasoiidily satistetory niortgagee wdver has been del^^ 
Agent or reserves reasonably satisfoctoiy to te Agent have been estaUidied by te 
respect thereto; 

(c) exG^ for InvQitory condsting of Gas idodi b bdi^g tcvmî ported to 
customers by a Locd Distribution CooqieDy after deillvay of such Gas to sodi Locd 
I^stiiixition CoEx̂ pany by te Bc3caower car ̂ d i is being s t o ^ 
of 5udi Locd Distijbntion Ccmijtaay or mlated pq^dine transmitter of snch Locd Disfzibution 
Company prior to such tzan^iort pmsuant to an AggrBgalkHi\Poolmg Service Agrecmenl, is in 
transit unless sudi otherwise £3igibte Inventtory is (i) in traodt fiom a domestic location, owned 
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by te Borrower or a domestic locari.oin idmitified on Sdiedde 8.1ft> (as sudi Sdiedde nu^ be 
cpiated fomi tune to time) to a domestic location owned by te Borzovver or a 
gg Schedule S.Ut̂  (as sudh Sdiedufe may be t^dated fi:09i time to time) or (u) inventozy for 
w2ziĉ  titte has passed to te Borrower, whkdi is inaized to te fiiU value thereof 
to vAidi (A), an negotiable bills of lading tell be prqpcd^ endoraed and in te Agenfs 
possesdon and (B) ell ncHEi-n^otidik bOls of fading shaH be issued in te Agenfs n a ^ 

(d) is oovcared by a negotiable doonnent of tide; uoless such document has 
been ddiv^ed to te Agent with aO necessary adorsemcuts, fiee and dear <£ dl liens exce^ 
those ia fovor of te Agent and te Lenders; 

(e) is placed on condgomHit (or is beintg hdd pmsuant to a cansigoment 
agreement); 

(j) is eaeeeas, obsolete, unsabtde; shopworn, srconds> damaged m naOt for 
sd^ 

(g) consists of .goods winch haw been letuEned tiy te Custmner, exduding 
goods returned for repioccsdi^ in te ordinary course of bostness; 

(h) CTmsists of tfqpley hems or paddog or sjiippii^ mataial^ manufiictnring 
sugplriiies ĉ  replacement pazts; 

ij) ia not of atnpebdd for sde i n t e ordinary comse o f t e Bonower^ 

(j) bceadiesanyof terejpreseritatioDS<orwazxantiespedaiziii% tobzventoiy 
of teBonower sd forfo in tfaos Agreexnent OT in any of te C)dier Loan D ^ ^ 

(k) [zeservcdl 

(1) condsts of any gross profit marfe-iq> in cannection wifo te sde and 
{Sstribution thereof to any dhdskn <tfte Borrower or to az^ AfiBXlâ  

(m) . excq4forl0vezitory consisting of Gas indizdi has .been tM n̂sffcd t ^ t e 
Bosiower to a Locd DistriboticBL Ccm̂ iazQr pursuant to a A îK âtUHAFooting Sorvioe 
Agzeemeot, consists of Hazardous Sifostances or goods that can be tranf̂ QZted or aoU only wi^ 
Hcmses that are iHTt readily availdde. 

(n) s r c ^ for Inveotary ccMidsting of Cias iduch has been delrvered by te 
Borrower to a Locd I^u?tribdioa Conipany innsoant to a Aggrega&m\Poolzi% Service 
AgreenMEot, is not covered by casualty insurance as required by terms of tins A^^eemeot 
leraonably acceptable to te Aged; 

(o) was produced in violation of te Fair LabcH-Standards Act aid 5uhj^ 
te 'liot goods" providon contained in Title 29 IJ.S.C. Section 215(aXI^<^ 
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(p) is not oterwise satisfoctory to te Agent as d^emmied in good foitii 1^ 
te Agent in te exexdse of its discz^on in a reascBidde znazmca:. 

"̂ f̂Pfr!̂  t̂mrtift-*' sbsl& mean an nzvoice or oter documentaty evidence 
satistetory tote Agent ofbiSings for (ks sold by teBoarower aid wM ^ i n t e c a s e o f a 
sale of Gas by te Bnrow^ to a Customer in connection v̂ Sx te CMo CHOICE peogcam and 
transported to socb Customer Iry a Locd Distifodioai Coanpaiiy pursrani io an 
AggTcgation^ooling Service Agreement, sfaall mean documentary evidence fiondsting of te 
intemd "invoice** geneided in comiectian wifo te Borrower's receipt of a tqiort fiom sudi 
Locd Dislribution Con̂ pany zefiectnig te delivery of Gas to sodi Ĉ ustomoc; sodi zeport by 
such lUxd Distzibutioa Company sod te izrraice sent l^ 
behalf of te Boziower to sudi CostoDier and (u) in te caae of a sale f^Gas by te B o ^ 
a Custmner in connection with gmccd tmnsmissicm service of te Booower; shafi raean te 
invoice scntto sudi CustoszKr directly by te Borrower. 

"Eligible Recdvafoles" diall mean and include vnfo resjtect to te BGCsawQ̂  each 
Recdvdde consisting soldy of Accounts of te Bozrowcr aiising in te onlinaty oonrse of sodi 
Borrower's bcdness and wMdi te AgeaBL, in its sole mdreasonaHe caretEt jndgmert;, tell deem 
to be an EligiHe Recdvable, based on sndi condderations as te Agent may fixsn lime to tfane 
deem â f̂aopriste. A Recejvaiife didl not be deoned dS îbte tidess siKh Recei^ 
to te Agent's fiist piiarzty perfected sficnc^ interest and IKI oter Uai (odKr ten Pennftted 
EncumbrazK«s)» aid is evidenced by an El^Udfifovdce satisteto^ In addition, 
no Receivable of te BcnTDwer tell be an EIi^3^ Receivdiie i£ 

(a) except for sdea to ECO porsaseit to te ECO Gas Sales Agzcem^ it 
arises out of a sate made by te Bonower to on Affiliate of te Borrower or to a Pearaon 
contn)llcd by an AfBliate of te Botiowet; 

(b) except for saks to BCO pmsnazit to te ECO Gas Sales Apeancnt, it is 
due or unpdd more ten szxiy (60) d^s after te oiigind due date or mcoe t ^ 
a&r te ongmd invwe date of te Efigible Lxvoice; 

(bb) with le^pectto sdes toECO porsaant to teECO Gas Sdes Agzeanent, it 
is due or unpaid moxie than mneSy (SK)) days after te ongind due ^ ^ 
azd twenty (120) daiys after te iKigind invdu» date of te JE3igz^ 

(c) fifty percent (50%) or more of te Recdvdiles fiom swA Custemer are 
not deemed Eligible Recdvdsilds hexeuuds:; 

(d) any covenatst,iepeesentdiim or warranty Gordainedrnfois Agrees 
re^»ctto sudil^scdvaMe hm beenbieadied; 

(e) te Cusfmnex shdl 0) ap^y fiir, su£^, or consent to te ŝ ppointment of, 
or te takmg of possession by, a lecdver, cnstoi&to, tiudee or Equidatnr of itsdf cs of ail c^ a 
siibstaotial part of its property or call angeting of its areditar^ QS) adnal in writing ib inability, 
or be graeially und)le, to pay its debts as th^ become due or cease operations c^ its pxssnt 
business, Qii)nialK a gi»ierd asdgnment for the benefit of creditors, (iv}camznence a volnnlazy 
case under any state or foderd bankrvptey bws (as IK7W c» hseafi:!^ in e f i ^ 

44Cft4EeiCna3ITA&E^C3SCXJ1UNCOPV.IK>C;i:9 



! 
I • 

a bodcrt:^ ox insolvent; (\a) file a petition seeking to take advantage of any Qtfa^lttW|sovidiug 
for te relief of debtors, (vii) acquiesoe to, or foil to have dismfByid̂  any pctitiim wiudi is filed 
^a iz^ iL in any involisttBry case uixier such tenknqitoy laws, or (viii) take aity action finr te 
purpose of effecting any of te fore^dog 

(f) te sale is to a Customer outdde te continentd Udted States of America 
or, to foe extent accq:itd>te to te Agent; Canada, unless te sate is on letter of c r e ^ 
acceptance tennSp m eadi case acceptaUe to te Agent in its 9ok dSsaction; 

(g) te sde to te Customer b on a bill-and-hdd, guazaoteed sale, sale-aod-
retum, sde on ŝ fptoval, condgnzKnt or any other refRircfaase or r^um bass cnr is evideimed by 
chattelp^Mxn 

(fa) te AgBut bdkrves, in zti reasonable credk juc^ment, ibstt collection of 
sudi Receivdde is insecuie oz foi^ sudi RecefvaUe may not be paMI^ 
finaocM inaldity to pay; 

(i) teCnstooiffliisteUdfedStatraofAmedca^aaystateoranydepartnnit, 
agency or instrumentality of any of them, unless te Bmtower assigns its right to paymoô  of 
sudi Recdvdil^ to te Agentpiicsnaz t̂to teAsd^ 
U.S.C Sub-Sectkn3727 et seq. and 4L U.S.C Sub-Section 15 dt seq.) or has otenvte 
conqiiLkd witii oter ifiplicabk laws aid has c c ^ ^ 

(j). te goods gzdng liae to such RecdvaUa harve not been Pepped a* 
tran^xirted to te Customer w te services givii^ rise to Bocfa Receivdile have not: been 
per&TOied by te BorrovKr or te Recdvd^ otervvse does not zepesent a find sale; 

(fc) excqd for sales to ECO pozsoaot to te KX) Gas Sales Agreement te 
Recdvdiles of the Customer escceed a cre£t Einit detennzzied 1^ te Agen^ 
to te extent such Recdvablcs; 

(L) te Rficdvdik is &d)jcct to ai^ ofibet, deduction, d^ense; dispute, or 
counterclaim^ or is owedi^aCustoznertetis alsoacreditiarorsi^qitiBr ofteBaizower(to 
only to te extrait of te Borrower's oblig&dons to 9ich customer foxn time to time) or te 
Recdva£k[e 13 conlingc2zt hi ac^ respect or for any icasoi^ 

(m) tfae Bcxcrowa- has made ar^ i^reenKnt widi aziy Customer fcH: any. 
dednctiotL the^^nni, except for discounib or aUowaiKKs znade in te ordinary c o ^ ^ 
fiir {Hompt payment, all of wludh discounts or allowaoccs axe reQected in te cdoolation of te 
tee value of eadi rop^dive invoice rdated teneto; 

(a) any zetum, igectkn or reippssession of te merdian^se has occozzed or 
te rcnditioa of scrvioes has been disputed; 

(o) suchRccdvd>leisnotpayaUetoteBoirowez;Qr 

(p) sudLRecdvd:>leisnotctermsesati$&ctody to.teAgezitasdetfirDt^^ 
in good foifo by te Agent in te exercise of its discretion hi a reasondite znauna'. 
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"KnyimnTTientd Complawwt" tell faave te meaning set forfo in Sectian 4.18(^ 
hereof 

"gnvironmieBtd Laws' shall zziean afl fodeial, state and locd euvimumentai, land 
use, zoning, healfo, cfaemicd use, safety and sanitation kws, statstes, ordinances and codes 
relating to te protection of tbe cnviiOEmicnt and/or govennng te nse, stazBge, IreaiiiiQit, 
gaieratioai, transportaticMi, proceming, hawlling, ptodantJonQr diqposd of Hazardous Substances 
and te rules, regulations; poHdes, guidelines, iatapietaiioos, decisions, ordera ooddotectives of 
federal, state atd bed govcxnoientd ageiKies and adh^ 

''Eyripmeat" diall mean and mdude aa to a Fierson aU of sudi Pebon's goods 
(oter ten Mvccdncy) whether now owiied <̂  herea^ 
without Ihnitation, aU cqu^nnent, madunezy, apparatus, vdiides^ Sittings, fiudtuK, fomadm^ 
fisdnies, parts, accessoiies and aD replaoeineiats.and siihstitutioasfoaefcaroracoesdoasfoerdo. 

" K ^ A " didl meante Employee Retironent Incoibe Security Act of 1974,» 
amended fi-nm tnne to ttmeaivi i b e r p j ^ and regplatkifts jwYWrnlgBtftfl fttfaggwiter. 

"EurocuCTencv Resgve Percentage" shall mean, for any htfexest Peikid in respect 
of any Libor Rate Loan, as c^ any date of d^emnnatiod; te aggregate of te then d^ed 
maxiniiun reserve percentages ^mduding any xnargiiial, special, crnggmcy or BCf|denicntd. 
resolves), eapiessed as a dmznal, ^^EcaibLc to sudi Intezest Period (if more than one such 
penxntage is appUcd l̂e, te daily avera^ of sodi pesoentages for those diQrs in sodi Ir i l^^ 
Period dozing which any sodi pensnta^s didl be so qiplicaible) by te Boani of Govexnozs of 
te Federd Reserve System, any soocessor terete; or any cter banking anthcni^i domesde or 
foodgn, to wfaidi te Agmt or any Lender nmy be sulgect in zespect to emncurzem^ foo^ng 
(cuoreaxdy reieared to as ^̂ EUZOCUZTCIMÎ  Liabilities" in Rg^ilation D of te Federd Reserve 
Boazd) or in zespect of any other category of lid»lities incbdinig d^iodl^ by icdSHceoceto whuii 
te ixderest rate on labor Ibtte Loans is deternnned or any catenary <^ 
as^s Ihat include te libor Rate Loans. For puiposes hepeo^ sudi zeserve lecpnnsnents shaill 
faidxid^ witeut limitatiim, foojK imposed imder Regdation D of te Fed 
te Libor Rate Loans dudl be deemed to coo^itiite Earocuneocy Tiabflitifjg sdject to sodi 
reserve requiren^ents witeizt benefit of crediis for prmation, €suxpdom or of&cts vbkh msy be 
avdld7lefitnn time to time tote Agent und»r said Re@:datic»iD. . . . 

"pvent nf Di^i^i;" tell zDcan te occuEzence of aoy of te events set fofom 
Aztide 3CIiereo£ 

"Executive Ordo- No. 13224" shaU UKsn te Executive Order Na 13224 on 
Tenndst Financing, e&ctive Sqitember 24, 2001, as te same has been, or diafi hereafter be, 
icncw&d, extended, amended or rqplaced. 

"f̂ F'y^mi T̂ etfcers of Cieda^ means ktteis of credit <Hit5tanding on te Clodi% 
Date issued by Nationd City Bank which win contimie to be outstandmg after te a 
and "̂ hich win be secured hereunder. 

" F ^ Letter'* diall mean thd: certain letter dated as of te date hereof ftcsn te 
Boiniwex to te AgQxt with respect to certain foes payahb k connection w ^ 
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"Fedsisl Fvaa^ Hfifectfye Rate" teQ mean, for any day, te iste per azuuim 
(zouided upwards, if necessary, to te nearest one hundoedtii of (me peiceot (UlOOtb of 1%) 
equd to te we^^bled aveaage of te zates on ovem^it fedeid foods tiaasactiar^ 
of te Federal Reserve ^^ston arranged by fodod fonds brokers on ateh dffif, as pdilidied by 
te Fedetd Reserve Bank of 'Hcyr Yodc cm te Business' Day neist succee&kg snch day; 
provided, hoyyever. that: (a) if te daiy &x whidt such rate is to be detemrined is opt a Budn&ss 
Day, the Fedeid Funds Rate for sodi day shall be sudi a rate on such trazsactiaoLS on te 
umnediatdypmiediDgBufflncssDay ^sopnMybcd<mteDBidBiK^^ 
(b) if scdi rate is not so pdiHshed for any Budness Day, foe Feted F^nds Rate for sudi 
Budness Day shall b e t e average of qiK âtiims for such dav tm sudi tcansactians received by 
te Agerit fiiom thiee fodezd fimds brokers of recognized standiDg s c t e ^ 

'Yfaffid Charge nnveraae Bfitfn" fAŵ ^ Tnigm m«\ meiiwle, wiih *wyw^ to fltny fiseal 

period, te catio of (a) EBTTDA minm C^iM £2g)enditures tfa^ 
hiddnedness (ofoer than a Revdving Advance) of Vohizî ieer Energy Servicea, foa and its 
Subddiaties on a cooDSoiidafed basis wifo respect to audi period, minus cadi taxes paid 
(mchidiflg; if app]yk:able, Sobdu^ster S taxes) of Vohmteer £nBr;gy Servfoes, b e and its 
Sdidd&aries on a cQDSofidated bads wifo respect to socb period to 0>) PiKfid Cb^ 

Tfated GharBes** shall mean, with rospect to any fiacd period, the sam of 
(a) inteiest cxpaise of Vduntes Energy Scâ nceŝ  Inc. and its Subsktiacks on a consc^dated 
b ^ wifo tespect to sudi pniod, fdus (b)adiedQkd pzindpd pcgrmeats on Inddstednei^ of 
Vohmfieer EoKgy Services, Inc. and ite Subskiiazies on a conscd^^ 
penod, plus (c) dividendB and distdbuticms (othcar than Income Taor DtsEribations) t£ Votamleer 
EEiergy Services, Jnc, and its Subsidiaries on a consoliddBd bads widirespect to sodi period as 
pennitted by Section 7.7 hereof. 

'TQrmdaAmonnt''teD have temfianm|g set forth in Section Zl(al 

"TP̂ H" shall nffian any Person (otiier foan a natcsal person) foat is (or will be) 
engaged in making, puidastng, holding ĉ  otherwise investing in commerdd loans and dmHar 
extendotts bf creffi in te otdiiiary oourse of nta busazie^ 

"SAA£" sbaU mean generally accef«ed acconnting p n n c ^ ^ 
of America in effect ftom time to rizne. 

"Gas" sfaall mean mxy mixture of faydiocarbons and noncombustibie gases in a 
gaseous state consisting primazily of mefoane whicfa te Bonowcr sells ui te or tesy course of 
its business pursuant to Its Ohio Coaq)etitrve Retdl Natuid Gas Suppfier Ceiti 

^Gmerd IntsodMes" sball mean and mchde as to a Person aD of sudi Person's 
generd intangibles; wheter now owned or beieafijer aoqoised mrJiiHing;, witent Bnteticm, aU 
payment mtanpbles,, choses in action, causes of action, coipoxate or other busmess reccrds, 
hrventi0{î  designs; pateatits, patent î iplicsdons, equipxieat fonndations, nmmfocturizig 
procedures; quality craztiol |»Qcednres, trademadcs, servk:e mazks, trade isecn^ goodwxQ, 
copyrigibis, d e s ^ ri^its, software, computer infonnatian, source codes, oodeŝ  leooids ^ 
ddes, registration, license fianduacs, customs lists, tax lefimds, tax zdiind dahns, ceanpnter 
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programs, all ddms uzder guaranties, security interests or oter security, held b^ or granted to 
sudi Perscm to secure pfr^eiit of any of te Recdvdilfis by a Costonier (ofoer tiian to 
covered by RecetvablcsX aU ri^bls of in^mnification and all ofoer inlai^pt^ pzĉ iezly tif evoy 
kind aid natore (ofoer than Reocmthles). 

^Govermnoatd Body" tell mean my nation or government, any state or oter 
poMlJcal sobdivisicaa thereof or any entity exercising te kgu^iive, judidal, r^datosy or 
adnaJtdstrative fimctions of <ff-pertdttitî to agovernmeoL 

"Guarantor" didl mean Ridiard A. Cumirite. Sr. and any ofoer Pemcm wlio ma^ 
bcredfteir guarantee payment or perfoxmance of te wbde or any part of te CAligdions and 
"fiiM âpftms" didl mean coltectivdy all such Persons. 

"Guaranty" diaD mean any guaranty ofteOfc^gations of te Borrower GicecntBd 
by a GtmcanicH: in l^or of te Agent for its ben^lt, te benefit of te Issuer and for foe ratsUe 
benefit of the Lendss, togdher wifo all amendments, aqipknients, modificatioaS| sdxdtutions 
and tqtlacezoents thereto and foereof. 

. "G^grapteed Eligible Rpccavable'' dsdl mean a Recdvdde wlndi conslioto an 
Elig^Ie Recdvd^le and wfaidi is sd3]ect to an agreemoit vnfo a Locd Distzibutioa 
snhstaiKx satistetory to te Agent in its sole discietion, fiiEy guazazty^ 
of svnA. Recdvable to te Btmowtr or agreeing unconditicmafty to pnrcfaase sudi Recesva}:̂  
fiom te BoTFOwer so long as: 

(a) te Locd Distribidon Cwopoiy execnting foie atgraaaent providing for sudi 
guaranty or puntese has given all consents necessary to pennit te assignment of a security 
izitsnsst to the Agent in te Bcmower's ri^btsf under sodi j^reement; 

(b) exc^ fi^r sates to ECO pursuant to te ECO Gas Sales Agreemerrt, it ia 
dne ĉ  tuqidd mr»:e thm sixty (60) days afti» te oripod due date or more foans£ 
afterte oiigbid invoice date of tiseEli^hle Invoice; and 

(c) wifo reelect to sales to £CX)pttr5uant to teECO Gas Sdes Agrecniait; it 
is du£ o r n i ^ d more than nme^ ̂ ) dEQTs afier Il» <mgiii0l diie-<^ 
aid twmty (120) days after te otigjnd invoice date of te EligJ^ 

"HJazardoasDisdaar^" tell have te meaning set finfo in Secticm 4.1S(d)bereo£ 

Tiazaidons Substance" shall mean, wztent liimtatioa, atry flammHMe esplodves, 
radon^ radioactive mateiids; atestos, urea fozznddeliyde &iam tnsuIaticH], poî yddorinated 
Inphefzyls, petroleum and petrolenm products, mefoane, hazaodoos matetids, Hazasdous Wastes, 
hazardous or Toxic Substances or idated materials as d^ned in CERCLA, te Hazardous 
A&tedabTxHDsportaticn Ad, as amended (49 U.S.C. Sections ISOI, et seq.), RCBAoraiQroter 
s^licd)le EnvJmtmieatd Law aid in te r̂ [ulati(His ado^^ 

"Hazardous Wastes* diall mean all waste rndiraials subject to zi^datkna under 
CERCLA, RC3(A or &|:Fpfacd3te slate law, aid any ofoer i^Ucd^k F'ederd ^ 
, force or hereafter enacted idatiog to hazardous waste dî iosaL 
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"Hed|TiTsyr Contracte" sbdl mean foreign exdian^ conizacts» cunency SWE^ 
agiecxzienta, futures contracts, interest iiite pcotectimi agreemea^ 
interest late sw^ agzeements, interest rate c ^ agreenoeo^ faltered ra^ ooJbr ^teemeets, 
optical agceements or my oter similar hedging apeements or aoar̂ jemcdts etttered into hy a 
Person. 

Ccmdracts. 
Îffiĵ lpfn̂  riblifigtions" shaQ mean all Ibixilrties of a Pexson under Bie^ing 

'Income Tax Diatribctians" dull have te meardng set£»fo]n Sei^oa 7.7heteo£ 

"Indebtedness" of a Person at a particular date dalliDeanallGMgBtions of sudi 
Person iduch m. accordance wifo GAAP wodd be dasdfied.ii^oa a babnce dieet v& liafaslrties 
(except c^)ftd stodc and surphis earzicd or othowise) and in any events witeut Emitedkm by 
reason of enumeration, &ha& incfode all Heckling Obllgdioos, indebtedness, ddit aid otius 
dmihx monetary obligations of sKh Person wfaefoiR &cct or guaranteed, and dl pceamims; if 
any, due dfos^^sqdred jjaepayment dates of sBidiiiMMytedaeŝ  secnredby 
a lien on assets owned by sudi Person, wheter or not ^ich indebtedness actcaPy diaD have 
been raieatedy assumed w inciiDfcd fay sixA Person* Any indebtedness of sodi Person tesufaing 
fiom te acquidtion by sudi Pisxson of any assets subject to any Lien teB be deemed, for te 
puzposes hereof to be ' t e equivdent of te creation, assunqdon and incntring of te 
izddstcdnefis secured tereby, wbether or not actually so cieded^ 

Tndigibl^ ̂ ^ c m ^ shall mean any secoritr vdiidi may not be miderwxittea or 
dedt in by member baziks of te Federd Reserve System ittider SectKm 
1933 (12 U.S.C. Section 24, SevoodiX as amended. 

"Interest Period" shafl mean file period iBxyvidfid for any Libor Rate Loan t ^ ^ 
to Section 2 J:(b) hereof 

"Inventory*' shall ineanimd uniihde as to a Persmi all of such PBZ9an''s now owned 
or hereafter acqidred goods finding, in te case of te Booower, £ava^^ 
TnerebanfeB and other pezsond pzoperty, vterov^ located, to be forddnd undtf cmy 
consignrriKit aiiangement, contract of service or hdd for sale or lease, dl zaw matrridSj wcnkio 
process, fimsfaed goods and materials azd siqypHes of any kmd, nature or description vddch arp 
or might be used or consumed in such Person's business or used in seHling or fimnshtnE sndi 
^oods, merdiandise and other peisond ptoperty,'aDd aU documents of tide, bill of la£i% orcter 
documents representing tbeoL 

"Inventarv Advance Rate" diaS have te mewinng set forfo in Sectimi2.1(a)(li) 

"Investment Property tell mean and indude as to a Person, all of such Person's 
now owned or hereafter acquired secnrttks (vdietfaer certificaled or unoerttficafedX s^cuzities 
^fteaneoits, securities accorads, cooimodities contzacta and cozmnodities accouzits. 

"bsoer" shaUmean, with ie^)ect to any Letter of Ccedh^teissncr of sudi lieder 
of Credit aod diall be, with reject to any Letter (^Credit hereunder, Na&nd C% Bank, or 
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each other Lender that is requested by te Agent wifo. te appmsvst of te Borrower; and agrees 
to act as an Issuî y and eadi of foeirsQccessoK ard assigns (aid wlddiinc^ be r q i ^ ^ 
sole discretion of te Agent). 

"LcodCT" and "Lsodss" teH have te meaning ascribed to such tenn in te 
jgeambk to tins Agreetofflsl and shall imshidft eadi PecscfflT^di become 
or assign of any Lender. 

hereof 
"Letter of Credit Andication" didl have te meaning set fosfo.fo Scc&mZ9(aji 

"L^ter of Credit Fees" shdl have tenManing set figfom Section 3.2 haeoC 

" X ^ ^ ^ i i f Q s ^ shaill Izave te ineadng setftnfo in Section 2.S hcD^ 

"1&^.£^*' dtaill mean, for aay Merest Penod wifo ixapaA to a libor Rate 
Loan, te quotietst (ronncted iqxwaids, if necessaiy, to te nearest one azxteenfo of one percent 
(l/16th of I'̂ i) o£ (x> te per azmum rate of interest, ddeiinined by te Agent ia acctxda^ 
its usud procedtnes (wMch dietermmatkiii dmQ be condudiv absent mamfeBt arm) as of 
approximatdy 12:00 iioon (London time) two {2) Bnsinfiss Days prior to teb^jotiu^ 
fotcrest Period pertaining to such Lfoor Rate Loan, as pcoviikd by Bloombeasfs or Reotets (or 
arry other similar company or service liiat provides rate qnotaticHis oanqtiEoddc totese cnrrently 
provided by such companies as te rate in te London izEteibank marient), as dctemnned by te 
Agent fiiom time to time for pmposes of providing quotaticms of intered rates Cffdkdite to 
deposits in DoDazs or m te London iutetedc mazfcet) as the rate in te London intetenk 
ma±el fiir deposits in DollaiB in iznznedistdy avdldde ftods w ^ 
Inteiest Period divided by (y)a numbar e^id to 1.00 nuDus te Euzocozieny Sesove 
Percentage, fotfaeevoitlhksudiratequatationisixytavdlafailefbranyieasa^ 
purposes of dause (x)bereaQ sfaall be te ratê  itetemmied lay te Agod: as of qppnudtetdy 
12:00 noon (London tune) two (2) J&isiness Da;ys prior to te bqgnming oi sack Idiesrest Pedod 
pectaining to sudi libor Rate Loan, to be te avera^ (rounded iqiwards, if Deoessary, tb te 
nearest one sixteenfo of me percent (l/16fo of 1%)) of te per amyom rates d v d ^ 
Dollars in tmmediately avdidite finds in an amonot ocm^arahle to sudi libor bcarowing and 
vvifo a znaturify ccmipazable to sudi Inteiest Period aze ofibred to te prime bads by ka&ig 
banks in teLoodoQirifedMnkmarioet TteLzborRatedianbeaigostedantcmiaticailyonaDdas 
of te efEective date oCax̂  change in foe Eurocurrency Reserve Pescentage. 

Tifanr pa te Tiytn' ahflll mean an AHvgngj! at afvy tiTnfe tett hftant iftfaregt baatMl ivn 

teLibeMrRatCL 

"U^" diall mean any mortage,' deed of trust, ^ed^e, bgpotecation, 
asdgmncn^ security interest, lii^ ( \ te ter statutzsiy or otherwise^ Cbar^ ddm cr 
enconfoiance, or prcfirence, priority or ofoer security agreement or prefozeaotid arrangement 
bdd or ass^ted in lespecf of any asset of any kind or nature whatsoever rndidiuR without 
limitatiojD^ any conditiond sde a£ oths- tilte retention agiecmCTi; a^y kase having snbslatdally 
te same economic effect as any of te foregdng, and te filing o^ ox ^reemot to ^ve, any 
finazidng statement under te UnifiimLCammeidd Code orcompazdile lowof aoy jmdsteticm. 
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•Txian Account" sbaUbavttte^mganinpsd forth in Section 2.7 hereof 

"Loan Party" or "Loan Parties* shall mean, sipgularfy or cdlcctrvdy, as te 
contest may require; te Bonow»- and eadi Snbddiary of te Boanower tet executes fois 
Agreement 

"Locd Distribotam Compgnv*' shall mean Cindnnati Gas and Etecfric ConÊ pan?, 
Cdumbia Gts of CHiio, In^ Dcanimon East Ohio Gas Conqianŷ  aod Cdnmbta Gas of 
Penosylvada, and any oter locd gas distribution company acce^idsle to te Agmt in its sole 
discietion. 

T̂ odhfags:" shall iikeaa a post office box rented by and in te name of te 
Borrower as jeqdied by ttds Agreement 8md as to whidi mily te a^acsbl^ Lockbox Baiik and 
te Agent have access puzsuazxt to te requirements of fois Agreonent and vdudi can not be 
dosed by Ihe applicable Lodtex Bank witiiout te consent of te Agent pursnant to te 
appIicdfeBIodfiedAccoujgt/^peeiiieiiL 

"Lod^xix Agreement" shall have te meaning set fertii ia Section 4,15fĝ faeaeof. 

"LoddiQX Bank" tell wftm Kstiond Qty Bank and,-fiir sudi persod as is 
acceptabk to te Agent, ai^ olb^ finandd institotion acceptable to te 

"MatCTJd Adverse ^̂ ĉt** shaU mean a matted adverse efifect on: (a) te 
fixiaadd condition, results of opraations, busti^ss or prospects of te Bcorower oc any otiier 
Loan Party, (b) foe Borrower's diHi^ to pay te Obligations in accardance wifo te terms 
tfâ eoî  {c)tbe vdne of te Colhtexd, as Hoc Ageofs liens on te CoQateid'or, sotoe^ to 
Peitnxtted Encumbrances, te pdioiity of any sndi lien oer (d) te {Kacticd redizationctfte 
benefits of tite Agent's and each Lender's rights and ranedies under this Agreonent and te 
Oter Loan Docnznents. 

"Mapdmnm Rgvolving Adi»»*^ A"M?mf shall wssD, 

diall faave te meaniiig set fiitijh in Section 3.1 (a) hereo£ 

"î nitifTBP ôver Flan" dudi oican a "midtienplcyer plan^ as defined in 
Stt̂ cMis 3(37) and 4001(a)P) of ERISA. 

"Nariond City Hĵ qir" Â̂ n igean Nationd City Bank, a nati<md banliDg 
association, and its soccesais azd assigns. 

"NCBC" diaB have fiie mfewitng set forth in ti^ preamble to tiiis Ag)reemeat and 
shall iududs its successors and ass^ps. 

•̂NQn-Consenrinfr Tjp^w* shall.have te meadn^ set forftt in Section 16300 
hezeoC 
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*̂ Ngte" shall mean eadi Revohnng Credit Note m l "Notes* dull cdkctivdy 
m»n dl of te Revolving Credit ̂ tote& 

"ObltgaticBis" shall mean and mdode any and all hems, advaooes, d^ats, 
liainiities, obligations, covenants azd dites (dksoliiteii ccntingent; inatnred or uumalined) owbg 
by te Bmower to te Lenders; te Issoer or te Agent or to adry c ter dsoet or hi&cct 
subsidiazy or a£SUateof te Agent, telssueror any Lezder of anyki]idoraHtare,piesQ3t or 
ftitmie (induding, without timitatiao, any interest accruing foeteon after aciaturity, or after te 
filing of any petition in bankruptey, or the oonunenoeanent of any msdvxmcy, TemgaiiiwiliaB or 
fike proceedh^ idating to te Bonower, wb f̂fix OT not a daim fiir post-fifing or pdst-petitkin 
mterest is aUowed in such pzoceedn r̂)̂  ^^heter or not e^denced by diy 1 ^ ^ 
instrument. idteteJ ariabag under aay agreemHit, instrument w document; findudii^ witfaotit 
limitadcHi, this Agteemeut and the Oter Loan Documents) 'vtetber <xr not fbr te papoent oi 
money, vtetiicr arising by reason of an eactoidon of czedit, opening of a letter of ccedS:̂  loaa, 
equqsncnt lease or goarontee, imder any Hedgmg Contract or in coonedion wifo any cash 
managotncnt or treasury admmistration services or in any ofoer manner; wtiefoer aridng out <tf 
overdrafts or deposit or other aocontrts or dcctmnic finds ttans&xs (whdber thious^ autonaafed 
dearing houses or ofoerwise) or out of te Agents, te Issuers or any Lendears non-ieoexpt of or 
mdidlity to collect fimds or othowise not benig zziade vtele in coanection wifo depodtory 
tzansfer check of otiier sinnlar arrangements, whether director 
by assignment or paztidpation), absdute or contii^ent, joint or severaJ, due or to became due, 
now existing or bereafierarismg, contractrud ortoctioos, liguidded (nruuEqutdated, î jBidless of 
hovir such indd?tedness or liabilities azise. or by wtat agreement or iDstmrnent Ibey may be 
evidenced or whether evidenced by az^ agreensent or instnnnetrt; induding; but not Kmitedto, 
airjr and dl of te BonowE^̂ s CMdiĝ kms or liabilities under fois Agreement, te Otiier Loan 
Documoits or unds any oter agreement between te- Agent, te Issuer or te Lenders and te 
Borrower (acd induding obligations of te Bonower to Nationd C ^ Bank under te Eatistiiî  
Letters of Credit) and arzy amendments, exteasLons, renewals or increases and all coste and 
e:q>ense3 0 f t e Agent, te Issuer and any Lender incurred i n t e dodanentatkm, negptiatioo, 
modificaticHi, enfcffcenKnt, coUection t^ oterwise in ccKmcction wMi any of te foregpir^ 
induding but not limited tos reamid)^ attomeyg' fees and expenses and dl ob%itkxiis of the 
Borrower to te Agei^ te Issuer or te Lesaders to perfimn acts or r^ ip i fiom taking any 
action. 

'Ofoer Loan rtocp^̂ aTfe* diall mean te Revolving Qedit Noteŝ  te 
Qoestianndre, te Fee Lett^, tiae Letters of Oxdit, the Blodocd Account AgreenKotg; te 
Wdvers» any Giia»i1y, te ECO Secnzity Agreement md any and all oter t^reements, 
uistrnments and documrats, induing, witiiout Untitdti-on, guaianties, iMges» powezs of 
atton^^ coinsents, and all otheir writizigs b ^ ^ 
or ofo^ Person and/or ddzvercd to te Agmt, the Issuer or any Loxkr in reject of te 
transactions oontemplafod by this Agreement induing those agnsements, insfniments and 
docuniraats ̂ )edfied in te Closing Memorandum. 

"Parent** of air̂  Person dudl mean a corpoiatian or oter eidity owning, dtzectiy 
or indirectiy at least fifty pHcent (50%) of foe teres of stodc or other ownezd^ 
ordinary voting power to dect a ss^ority of te directozs Of te Pezsooo* va: î faer Persons 
p^onuing dmilar fonctions for soiy sodt Pexson. 
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"Paiticqjanl̂  sfaall mean have tenicanmg set ftgtii in Section I6L3(dL 

"Payment OCBoe" sbdl meanimtiaDy 1965 EastSixfo Stect, 4'̂ IlDas» devdaid, 
Ohio 44114; tezeafter, sudi ofoier office of te Agent, if ffliy, w^ndi it ms^ ̂ '^ff^f^ by notice 
to teBoziower and to eadi Lender to b e t e Payment 0£5ce. ' 

"PBGC" ftofT mfan te PeosioQ Benefit Gaaraflty Ccwporation. 

*Pmnitted Encttmhraoces" didl mean (a) liens in fovor of te Agent far te 
benefit of te-Agent and te Lenders; (b) Liens ftxr t^es, assessments or ofoer goveuuumfad 

respect to whidi propor reserves have been taken in accordaiice wifo GAAP; pn^ 
Liens tell have no e£[bd: on te pd^aity of te Ums hi fovor of te Ageait cr te "raloe of te 
ftsseCs in ̂ Â ndi te Ageazt has such a Lien and a stay of enfinoen^r^ 
effect; (c) deposits os pledges to secure obligations under wadcei^ compensatiqo, aodd secnzity 
or stnnkr kws, or under unemĵ c^ment insurance or gieneml HabUitf or product ^bBii^ 
tnsurance; (d) deposits or pledges to secure bids, lenders, contracts (ofoer foan contracts fiirte 
payment of money), leases, sta:tnlc»y obtigations; perfeiioaoce bocnds, sn r^ aod Sfiped bonds 
and oter obligaticms of like natoie azising in te urdmary course of busizKs&? (c) znccihanies; 
wodcers, materiafanrai's, wardiousemen*s, caannoin cazri^ hadkifd^ or oter I t e Liens aiisiug 
in te onlinaiy course of busmess wifo respect to ohIigatioDS winch are not tee or viincfa s c 
bdng contested in good foili^ (f) Liens placed vptm eqmpment ffiid red estate asaeti acqinrod to 
^ecuie a pcntioD of te pun:hase imce fooec^ |m3vided foat (x) aoÊ  sod 
any oter pzoperty other than insBzaiMg aid oter proceed of sudi eqdpnten^ 
(y)te aggregate amount of Inddiftedness secured t^ oidi Liens incnzied as a 3ssnlt of socfa 
purchases during any fiscd year shall not exceed te amount provided for in Sectfo]i7.6; 
^)znzzizig restrictions, easements, enczoaduncnls, rights of way, leslzictimia, leases^ licenses, 
icstilcdve covQoants and otex dzdhs titk excqdons c^ Liens aSecting Red Fraperty, none of 
vriifchinateriaUy impairs te nse offluch Red Pfopeity Off tevahietherec^ and iione 
violated in any materid respect by cxistili^ or siqî Kating structmes <n' hud use; (h) attachment 
and judgment Haas iddch do not oonstitiite an Event of Defoult under Section 10.^ (J)lksis^ 
disdosed on ŝ iî HniA i ? pcovi^ that te pzxodpd amount secured tiierdsy is not bereafter 
increased, aid iKi additicmd assete become subject to suc^ lien. 

"Person" shall mean asy indzvifhial, sde prpprietrosfaip; pazfzimh^ conparatiaz^ 
business trust, joint stock »3Dipany> trust, unhrcorpcAatcd orgBoizatbn, a^odatfam, limited 
lidnlity companŷ  institution, puhEc benefit ocnpoiatioD, joint voituze, enthy or government 
(fdi^ha- foderd, state, county, day., muoicipd or oterwise, inchidhag any indmmentality, 
dividoD, agency, body or department thereof). 

"Flan" diaft mean any eo^loyee benefit pJanwitirinteitteanIng of Section 3(3) 
of ERISA, main^ed for en^kiyees of te Bozrower and any of its Sdisidiaiks or aay m e ^ ^ 
of te Controlled Group or any such Plan to wfaidi te Bonowcr and az^ of its Sdis^Sazies <ff 
any member of te CoDOtrr̂ ed Group is reqnired to cczrtribote (m behalf bf an^ 

^Trojections" dial! have temeaniiig set fiyth in Section 5.5(a) hereof. ' 
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"QuesfiQtiTî Tffft" shall mean the DocomentaticHi fofoanaticm QuestionnBtre and 
Pezfoction C^tificate and te responses thereto pnnoded by te BocFOwer aod any of its 
Subddiaiics and delivered to te Agent 

"Tted Propgrty" shall mean aU red peoperty, botii owned and leased, of , t e 
Borrovver and any of its Subsidiazifis. 

'Recejvables* dull mean azd iztdnde, as to a Pcxami, d l Q£ audi PerscHî a 
accounts, contract l i g ^ instmments (mdudiiig tfaose eddeodog inddvtedness €/mi to such 
Posan by its A£Sliates), docuizicnts, chadd p^ier ^ndudnig dedzonicchattd paperX genead 
iotangibies relating to accounts, dzafts and acoqptiances, credit card receivables, sodaD ofoer 
fiuizis of obligsdozLS owing to sudi Person aridng out <^or i^ 
Inventory or te rendition of services (indudxng, but not Mntited to, tdEqg accaô genKntsX dl 
si^ipoitiag obtigatians, guaxanteed and oter secuzify ftierefor, ̂ oteter scented or ussecmed, 
now edsting or bcreafta-caeated. 

hcreojE 
"Reodvd>lp^ ^f^^yy Jf :̂̂  sfaall have te nwaming set finfo in Section 2.1 (a)(i) 

" £ ^ 3 ^ " 5 ^ bave tetreadrfg set ftxrfo in Section l6J(c)faereo£ 

"Regulations" shaU have foe meaning set feifo in Secti<m 16.16 hereof 

"Rdeases" shall havete meaniiig set fisrfoin Section 5.7(c)0i) hereto 

"Repcytahle Event* didl mean a lepi^ahle event described fan Sccfiro 
ERISA or tezegdationa ptomd@atedfoezeund£r. 

"Required Iĵ nHftwe" tell mean te Lenders hddiz^ at least fifty-one pocest 
(51%) of te Advances and, ifno Advances aze outstanding, shafl mean te Lenders hoUing 
fifty-oacpgc^t (51%) of tbe Comrmfcment Percent^es. 

' 'Itevohrihcg Advances" shaU mean Advances made otiaer foan Letteis of Q ^ ^ 

"Revolving Credit Note" or "ttgonlvmfi; Credit Notes" didl mean, angdariy or 
coUectiTdy, as te canted nmy lequire; te {HDzdssQzy notes refor^ 

"Section'20 Sdiddiatv" didl mean te Subsiduuy of te bade faddit^ oanpany 
controlling NCBQ wfaidi Sdmdiaiy has been granted autiiority by te Fedens! ! ^ ^ 
mderwxite and ded in certain fodigible Securities. 

"Settiaaoent Date" shdl mean te Clodi^ Date and thereaSer llmrsday of eadi 
week unless siidi d ^ is not a Busings Day in vdnch case it sbdl be te nsEt succeeding 
BusinessDay. 

"Stock Puntese AgreemegT means that ceitain Stodc Redemptfam Agreetnen^ 
dated as of January 2S, 2D05, beitween foe Bonow^ and te Sfodtelder fsmviding for te 
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purchase of all of lecoid and benefdd eqdty owneiddp of te Bozrower held by te 
Stockholder. 

"Stockiidda^inean Standard EncgTeYConqBny.r an Ohio CO 

*Sd2&bffi^£" ddll mean sobdhagier S of te Code 

"SubftJHJjMy ^failT TOtsn tn Tftqvyt n f m y P^mam ihs^ ia Tint a TrntonJ Peram^ JI 

ccnpoiation or other business enti:^ te shares constituting a xn^xity of te ontstandb^ ctptd 
stock (or other form of ownerdu^) or constituting a majodty of te v ^ 
of cfooctors (or shares omstittitii^ both m^orities) of wfaidi are Qx upon te exercise of any 
outstaidibig tvsBiants; of̂ ions Of ofoerrights vmsdd be) own^ 
question by sodi Peraon or anofoer suhdifiary of socfa Person or any comibinfllion of te 
fisregdng. 

•TQmg." diflU havete meadng set foofo in SeclKin 1̂ ^ 

'TetpniMtion Event* ten mean (QaRcportaMe Event wifo lespedtoaay Plan or 
i Multienqibyer Plan; ^ t e withdrawd of the Bonower ca: any of its Subddiari£8 or my 

member of te Contrdled Groiqs 6mn a Plan during a plan year in wfaidi such, eidty was a 
"substantid eaQ}byeî  as defined in Section 4001(a)^ ĉ EEUSA; (m) te pcQvi^ 
intent to terminate a Plan in a distress teniiiiwtion described in Section 4041(c) of ^USA; 
Qy) te inatituticn hy te PBGC of pzoceeding;s to *www"«t*' a Plan or Mtdtienaployer Plan; 

i (v) any event tsc cnndition (a) wfaidi m i ^ ccmstitdEc ^^Toods uzda* Sectl(m4042 of ERISA for 
I te termination oî  or te^spcteziieiitofalnistee to adnmustsa^ any Plffii or Mu^ 

or (b) that may resdt in tmidnation of a Multiemployer Flan pmsnant to Section404tA ctf 
ERISA; or (vi) te partid or complete wifodiawd wotinn te meaniiig of Sections 4203 and 420S 
ofERISA«ofteB(Hrowercff^y of its Subsidiaries or any rnenfos-of te CcHitzoifled Gzoup 
fiom a Multi^nploy er Plan, 

To3dc Substapce'* shaO mean and indude any matetM preso^ on te Red 
I Pn^ierty winds has been dxrwn to have Mgm'ficflnt adverse efiect on hranan beaifo vx vduch is 

subject to regulati<m under te Toxie Substances Omtroi Act (TSCA), 15 0.5.0. Sections 2601 
d: seq.̂  ^iplicalde state Isw^ or aiiy oter sgiplicafale Fedecd or state laws now hi fioce or 
faezeafier emoted relating to toidc siibstEmces: "Toxic Sifostance" inchides but is txit limited to 
atestos, ppiycblarinated l^phenyls CPCBs) and leadrbased paints. 

constitute an Eligible Recexvdile but for te tet that no Eligibte Invoice exists with respect to 
such Recdvable wilh reŝ Tect to te sde giving rise te Recdvabl^ provided, howe^ thiat fit 
such Recdvable shafl be recorded at cost without mari£-up until an Eligibie Lxvoice exists, 0i) in 
te £3ise of a Recdvable that wodd o terw^ be a Guaranteed Eligihl^ Recdvafaks, snch 
Recdvabde is not recoided as lulled until an Etigibte tnvoLce exids and (m) sudi IMdOed 
Eligible Recetvd l̂e is evidenced by a daily ddivezy xcpott fia^ished by te applicable pip^ne 
transmitter, 

"USE" shall have te meaning set forfo in Section Z9(b) hereof. 
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"Undrawn AvdlaMitv* dtaO mean, d a particular date, an amount eqnd to 
(a) te ksser of Q t e F<mnu]a Amount or (ii}te Madmum Rerolving Advance Amount, 
niimis te aggregate amount of oatstandistg Letters of Credit, minos (b) te sum of (x) te 
outstanding amount of Revolving Advances ptns (y)aU amounts due aiid cmog to te 
Boirower^s trade creditors "tdticfa are ootstandnig dxfy (60) dirfs or izKwe beyond te doe dote 
(witeut diqdicaticm wifo zespect to any sudi amount deiided ficKn te Fommla Amomt), phis 
(z) foes 3xd expenses for whicfa te Botzower are lidite hernmder brit wht^ 
or cfaarged to te Loan Acommt 

nTntferm Cjainttejusd Codc" sfadl mgffli te Umfofm Cmnmerdd Code ta- ofoo: 
similar law of te State of Ohio as m effect on te date of this Agrccmentnnd as Bmendcd fiom 
time to time. 

"USA Patriot Act" teU mean te Ihnting and Stnois^benuig Amstica by 
Ptovidiog Aî prppriate Tods ReqnirBd to Intercept and Obstruct Tenmism Ad of 2001, P d t e 
Law 107-56, as foe same has been, or shall hoeafisr be, renewed, extended̂  »"tf«w^̂  or 
repIflKML 

"Wmvets" shall mean, coSectively, any and dl landlotd's iK^ver^ 
wazdiousenffin's wdveis, acditor'<s wdvers, mortpgee wdvecs aaad pzocessing tetfaty and 
similar bdlee's wdvcrs, executed and deifivered in connection wifo fins Agreement, in fonn azd 
substance satisfodiafry to te Agent, tog^is' -wtdi all amendments, supŝ emacds, modification^ 
substitutions mod replacements theoeto and theito£ 

"Wcbdte Posting" dall havete meaning set fiifftfa in Section 16.6 hereof 

"Week" shafl meante time perMcnmnvtndng with te opening of bnanea on 
aW^ednesday aodeo^ng on te end of bodncsste following Tuesday. 

U MiufonB Comma^dal Cade Tama, 

Afl tenns used hodn and defined in foe IMform Conmicatid Code as adopted i^ 
te Slate of Ohio fimn time to time shafl Imve te meaning ĝ ven terem unkas otherwise 
definedhereiiL T o t e extent tedefinitirm of any category or t ^ of CoILatecd is csqjand^ 
any amendizMnt, modification CHT zevidon to te Unifofm Commezdd Code; such expanded 
definition will apply automaticany as of te date of such amendment; modification ormvismn. 

1-4 Certain Matters of CoBstmctJon, 

Tfaie terms "herdn", "hereof and "beztnuKkr" and oter words of sbnifair import 
refor to tins Agreement as a vtele azd not to aziy particokr section, paragz^ or sddivisicHL 
Aî r pronoun used shdl be deemed to cover afl genders. Wherever appropiate in te context 
ternis used faerem in the sinimlarakQ include tephnal and vice versa. AllidkienccstostBlnlES 
and idated x^ulations tell indude any amodmexits of same aod mjty suooessc»r statzdcs and 
regulations, Udessoti]erwiseiHDvitel,3firefefmcesto,aiiyh£5truizKr^oragzeenien(stov^^ 
te Agent is a party, inchidSz^ witent Ifmrfatfrtn̂  nefenaaces to any of te Otiier Loan 
Documents, shall include any and all modifications or amendments thereto .and ai^ aod afl 
extensions or renewals theieof 
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IL ADVANCES. PAYMENTS, 

2.1 gevolvittgAdvaiices, . 

(a) Subject to te teems and conditions set fi»fo in this Agreement indudii]^ witeut 
limitation. Section 2.1(b), catSt Lender, sevecdly and not jointiy, will make Revolvii^ 
Advances to te Bcmiower in aggregate amounts oixtstaading at any time eqiad to sodi 
Lender's ComzmtoKnt Percentage of te lesser of (x) te MaxTtmim Revolving Advance 
Amount less te ^regate amount of ootstsgding Lettess bf Otedst cff CO^ ^siouot 
equd to the sum o£ 

(j) i^totesninoE 

(A) 

(B) 

(C) 

(H) telesserol^ 

(A) 

lunety^pQicent (^0%), sikject to te jXDvidnna of 
Sedk)n2J(b) herod^ of Onazantecd Efigible Recezvat^ 
phis 

d^hty-fivc pczcatf Qi5%\ subfect to te provifflons of 
Section2.1(b) hereof of El^jble Recervddes (witiiout 
doplicatioa ^ EligiUe Receivables vddcb are counted as 
Guaranteed Eligtble RficervdilesX phB 

telesser o£ ( ^ d£^-fivepenxnt (K5KX s d ^ tote 
ptov^ons of Secrtxq^.l(b) hen»£ of UnMfcd Elmbte 
Recdvables cn* 
fa^ -ftie aggf fignfte jat any fine ttyne, phw 

seventy-five percent (75%) of te valne of "ES&bh 
faxventory, indgect to te pctmsians of Section2.1(b) 
hereof CH-

Oii) 

(iv) 

(V) 

^ ^ .̂ ^ 

coanmeodng on May 23 and ending on 
of te BoiToweî  mimis 

te f^gi^ate at any 

during te period 
of eadi fiscd year 

te aggregate anKnmt of outstanding Letters of Q r e ^ nunDS 

sudi reserves a s t e Agekxt may reasonaldy deem proper andiiffierary 
foom tinie to time ̂ mduding a reseive te the Existing L e t ^ 

Ibe rates derived foan Section 2.1(a)0XAX (B) and (C)(X) teiH be K&ized to 
collectively as te Receivdites Advm:» Rate. Tfae 3de dmved fiom Sections 
2.1(a)(iiXA) shafl be refoned to coUective^ as te "Inventory Advance Rate". 
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Tbe Recdvdiles Advance Rate and te luventary Advams Rate ddll be refotzed 
to as te "Advance Rates". Tb« azEBOooi derived fixM te sum of 
Sections 2.i(a)(i) and (b^ and Zl(aXiii) mbms te sinn of Section 2.1(a)(^) and 
(v) af any time aod fiom tunc to time dtall be neferzod to as te Tommia 
Amount". Is calraOati]^ te Foxnida Amount, te i^nctkm fiir te aggregde 
amouitt of outstsadiog Letters of Qedit shdl be-decf^^ 
cQonks m te cadi ooHatead account pursnant to Secficm 2.10[e) of fois 

Revolving Advances didl be evidenced by one or mme seemed promusoy notes 
(cxillectiveily, te "Revdving Credit Note") mhwtititfially in te form attached heseto as 
Exfafoit2-1faY 

(b) Gis^gsEffixJSute- Sd^ect to Section 16 J!(hXvn), te Advance Rdes way be 
increased or decreased fay the Agent at ariy time and fiom time to time tn the esercsse of 
its reasonable discretion fmrdded 1 i ^ in the case of an^ decrease in Advance Rales, te 
exerdise of sodi £sa:etion tell be based i^(m te oocnzzeDcc of QQfi or zzK^ 
dfcmnstances, conditions, or contin^ndcs rekvant to te CoUateraJ, te finaodd 
conditicai, c^iodions, ico^}ects or czeditwifffomess of te Bosanwer or te Lendeis' 
tights a d remedies heieaiidcr (InA vn&out dt9)licsti€a) of amoonts dedared ine£gifalc 
pursuaut to te cxdork described m te defimtiom of ElieMe fovcntray and EUgible 
Accomits). The Botrowercooseids to any such increases {̂  decreases atidaciai^ 
thai decreadng te Advance Rates or inczcasuig te reserves rosy limit or jcdzict 
Advansea requested by teBmower. Priortoteoccmreneec^anEveadofDe&ni^te 
Agpnt sfaall use oonmiciddly rcasisiaUe efforts to notify te Btmowcr at least five (5) 
Bttdoess D^^ prior to te eflfectiveness of any decDcase in Advmice Rates nnder fois 
Section, bu£ sfadl not be iiaUe fixr any fidlure to so noti^ te Bcsmwer. 

(a) Ttie BoRowJng may notiffr te Agoit prior to IIHH) aju. (Oevdaid, CM) time) on a 
Busmess Day of its rerpiest to incur, on that day, a Revohdng Advanoe bemmdcr. 
Siodd any amount required to be paid as interest faereuzder, or as fees or other diaiges 
under ifais Agreement or any oter agreement with te Agent or te Lrados, OT vdfo 
reqpect to any oter ObliLgî ioQ, become due, same diall be deaned a request fiar a 
Revdving Advance as of te da[te sodi p^ment IS dnê  in te aznonsit leqi^^ 
fiifl siKh interest̂  foe, diarge ca: Obligadon und^ tius Agieenoent o^ 
^ t h t e Agent (ff te Leidcxs, and sudi request tell be iireviKabk. 

(b) Notwith5tand]i%tepctfvisiortsof(a)d70ve,inteeva3irteBoriowerdesiicstooblama 
libor Rate Loan, te Bcmiowier shdl notify te Ageut in writing DO kter ti^ 
(devdand, Ohu> time) at least foree (3) Busmess Days' prim* to te date of sudi-lBoposeri 
bouowm^ q>ecifyizî  (i) te date of the proposed borrowing (whicfa sfadl be a Bn̂ niuess 
Day), (ii) te amount of sudi Rfivdvii^ Advance to be boEzovired, wfa^ 
in a miniranm amomvt ^ Five Hor̂ dred Tlaousand Dollars (;$5QOj000) and in faa£^ral 
multiples of One Hundred Thousand ($100,000) ftcnsaftcar, and (m) te duration of te 
first fotercstPeriod. Interest Periods forlibcff Rate Loans didl be for oriB(l),tW!o(2XOT 
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three ffl months: provided, however if an InteKBt Period woiiki end on a day 
^idnessD^y, itdiafl end on te next siaxeedii^ Boancss Day onless snch day &Ils m 
te next succeedizig cakidar zandfa in which case te Inters^ Psiod diafl c adnn te 
nextpzecedzngBusine^Day. NoIiborRateI/>andianbeniadeavdld]tetoaBoxrQF0er 
during te ccHitinnance of a DefouH or an Event of Defoult 

(c) Eadi InteestPedod of a libor Rate Loan teU ccmonence cm te date sucliLil^ 
Loan is made and dxaU end on sodi date as te Bonower m ^ dect as set forfo in 
subsection Q>X^ above provided tiiat te exact k x ^ of eacfa intcRGt Period diall be 
deteoim^ in acayidance wifo te practice c^ the Ideibadc ma^ 
deposits and no foterest Period diall end after te last day of te Tenn. 

The Bozrows didl elecl; te izntid Interest Penod a^plicdjle to a libc^ 
notice of bcarowing given to te Ag^it pnrsnaxstto Section 2.2(b) or by zte notice of 
convodoti givezi tote Agent pursuant to Section 2.2(d), ^ the case m ^ be. The 
Bonow^ shall dect the dnration of eadi socceeding bxterestP^odby gcvuig loevoc&bld 
written iiotice to te Agent of aidi duration not less than foroe (3) B^BQQ^ 
te last day of then cuErent Inteted Period E^ficabte to sudi labor RdB Loaô  I f t e 
Agent does not receive tinidy notice of te Intoest Pfanod dected by te Bunowei; te 
Bonower shaU be deoned to hove dected to conveft to a Domestic Rate Loan Sfî &a to 
Section2J(d)-

(d) The Boiiower rosy, cm te last Badness Day of then cnneutiiatereAPed^ 
any outstanding Labor Rate Loan, or on aiy Business Day wifo 
Lcrans, coiiv^ any such loan nito a loan oif anodia ^pe in te sanw 
amount piovided foat a^f ccmvssioa c^a Iib(v Raite Loan diaD be iiiadc mdy on te 1 ^ 
Busmess Day of then current Intezed Period iqiplicailde to sudi I f t e 
B<HZQwer desires to convert a loan, te Bonower diafi give te Agent not kss ten fiiree) 
(3) Budoess Days' pricff written notikx to convert finm aD<auestic Rate Loan to a libor 
Rate Loan or one (1) Budziess Day's pzror written notice to convot fimn a I t e r Rate 
Lo^ to a Domestic Rate Loan, ^sdfying te date of sudi conversxHi, te kans to be 
converted and if te convetskm is fosm a Donnestic Rate Loan to any oter ^pe of k^zi, 
te duzatirm of foe fir^ Interest Period: provided, however, te Borrower diafl not be 
pennitted to convert a Domestic Rate Loan to a libor Rate Loan ac continue to select a 
libocRateLoandniiiigtecGQatinuaQceofaDe&nhoranEvezitofDe Afergiving 
•e^ect to eadb: sudi convexdon, foere shall not be ontstanding moze tiian five (5) libcff 
Rate Loans, in te aggregate. 

(e) At its option and upon tisree (3) Business Days' prior wzitten notice te Borrower may-
pz^ay te libor Rate Loans in ^ntele al any time or hi part foom time to fone^ wifoout 
prembmor pendty, but with accnied interest on te|»incx|^ being pc^pi^ date of 
such lepayment lite Boiziowcsrahaflqiedfyte (fate of pri^spiaitc^AdvazM:G3 which 
are Libor Rate Loans and the amonnt of such prepayment Bi te event that any 
prqpaymfiDt of a Libor Rate Loan is required or p^ndtted on a date oduar than te last 
Business Day of thesa current Interest Period with reelect thoeto, te Boaxowo- did! 
izdemnify the Agent and te Lendras m accordance wit& Section 2J!C^ b e i ^ 
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(î  The Borrower tell uademnify te Agent and te Lenders and bold te A&X& and te 
Lenders harmless fiom and agamst any azd afl losses or e a q i ^ ^ 
Lenders may sustain or incur as a consftgnepre of my prepayment, conveidon of or any 
d ^ d t by te Borrower m te psQnoaent of te pindpd of or intea^st Oft a ^ 
Loan or foiluze by te BoxrowGr to asn^ete a bonowiDg oî  a piqaiyjBegt of or 
conversion of or to a Libor Rate Loan afox nc^k» tbesredThas been given, n 
not fimited to, any interest payable by te Agent or te Leaders to bmdcB of foods 
obtdned by it moader to make or maiiitdn its libor Rate Loans b e ^ ^ Acotificate 
as to aiiy addJNiond amounts paydde pnisnarit to te forcgdng scntoDbce s d ^ ^ 
Agjent or 9ay Lender to te Borjtovmr didl be presomed correct absent n u o s ^ 

(g) Notvrithstan^iig an^ oter provisicn bereoff, if ffiiy {qipEcd^ law, treaOy, regdatinn or 
directive, Many change tbeidn or in teiuteipietolBm or aipKc^ 
it unlawfo] for aiy Lender (forpurposes of tins sdeection {^ foe term "Leader" dadl 
indiul: ̂ ^ Lender andte oftice or branch itere airy Lender or angr o o q » ^ ^ 
contzolting sndi Lender m^aes m: mdntafns any Libar Rate Loans) to mdm or mdntem 
its Iib<H: Rate Loans, te obiigadon of te Lendeis to make libor Rate Lomsbaennder 
diaU f<ffthwidi be cancelled and te BoizDwer didl, if any affected Liboor Ra^ 
then outstandh^ psomqptiy upon request fiom te Agexa, dtiier pay dl sndi aSscted 
Libor Kate Loans or ccrtvcrt such affiicted libor Rate Loans into loais of anotiwr Xyp̂  
If any such pa^meid or co3is%idon of any libor Rate Lc»n is made on a day t ^ 
te last day of te iBtoest Poiod applicdde to sudi libor Rate I/^an, te B c A ^ ^ 
pay te A g ^ iq)(»a te Agent's lequcst, such amoiBBt <n-amounts as n ^ be necessary 
conqTensate te Lenders for any toss cs expense sostdned or incncred fay te Legdffy in 
lespedof such Lib«ff Rate lianas a resalt of such payuKat or conn^^ 
not limited to) ai^ mterest CB-otei amounts payd>le lyy te L e i k ^ 
obtained by t e Lenders in mder to make or maxdam such lihff Acertc&ate 
as to any adtStifHid amounts psyahte pursuant to die finegdi^ sentence sdxnhied hy te 
Leiders to te Bonower shafl be {̂ esmned correct disent manifo^ 

23 DfebnrseBMPt of Advance Proceeds. 

All Advances shall be disbursed fiom 'Pdiktever office or oter {face te Agmt 
may designate fiom time to time and, togefoer with ai^ and all other Otdsgations of te 
Bonowi^ to te AQSXA or Ihe Lenders, tell be charged to te Loan Account on te Agents 
bod^ Dncing te Tezrn, te Borzowra- may use te Revolving Advances by bmrowfaig;, 
prepayiDg and tcbccrowing, afl m accordance vrifo te tezms and'oon^tions bereo£ The 
proceeds of eadi Revolving Advance made by Lcndczsluieuider sfaall be made availdik tote 
Borrower on te day sudi Revolving Advance b requested by way of credit to te Bocrowcr̂ a 
c^xratbg account at Nationd City Bade, or sudi otiis: bank as te Borzowcsr may rl̂ ĝ̂ urf*-
following notificatiota to te Agent, hi hmneffialely available fodcrd fimds or oter immediately 
available funds or, wifo respect to Kevolviz^ Advances deemed to hffve been lequestcd by te 
Borrows, be disbuzscd to foe Agent to be applied to te outstandu^ Obligations grvh^ rise to 
such deemed request. 
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1 
24 Maadmwo Adyanccs, 

Subject to Section 16.2(b), te aggr^sEte bailance of oatstan&% Advances 
outstanding at any time shafl. sot exceed te tesser of (a ) te Maximum Revdvmg Advance 
Amount or (b) te Fotmnla Aznount 

2-S Repayment af Advances, 

(a) The Revolving Advances shdl be due and paydile in fiili on te last day of te Tenn 
sdjcct to earlier ptepaymeagtaahgein provided. 

(b) Any Customer pacyxneni with lesp^t to RecdvdiIeswfaidL is eddeiic^ 
d i ^ or any ofoor similar item of pasimeQt may not be irnmediaitdy cdlectibfe. In 
cdculatiz]^ outstBzidizig Rewoh^ Advances and Untewn AvsQdn^ 
tetany sucbitran of payment will be deemed to have b»nreceival by Ihe Agent and 
win be provisionafly cn^ited to te Loan Aooount by te A g ^ on te BnsiQCSS D ^ 
immediately following te day on vAddi te Agei^ Im actod poasessum. pf soch item of 
paymeart for dq»sit tote Cadi CouceutiationAcopud. Wifoieapectto aaidicgiknlatimi 
of outstantfiogs and Undzawn AvdiabSity, te Agent also agcees tint any Customer 
paymeiit «wdgHng of a federd wire tra^for lucsoant to te United States I^easnry 
Fedwire Deposit System, an automatic dearing hooae credit or oter sDmhar poynied 
medianism will be deeoKd to have beenrecdrod by te Ageoi aid win be 
Loan Accmint by te Ageiat on te Budness Dsxy cm wfakli te Agent fans recdve^ 
payment prior to 11:00 A. M. fas hamaediately avdldile funds for dqndt to te Cash 
Concentration Account fan conaideratiMi of te AgmEt's agreement for pzmidand 
ciedifo^ of items of payinent, te Borrower agrees foat, in calcdating interest azd odiê  
charges cm te CMigatixms, afl Customer payziients will be treated as bavhig been 
crcdded to foe Loan Account on te Ehidness Day imme^ddy folkmnng te Busmess 
Day on idddi sucb paymente are deemed to faavv bera lecezvfd by te Agpd: puzsua^ 

(c) Tbe AgjcntshaU not be leguiifid to cterirtte Loan Aocoinat fir te amount of any item of 
payment or other payment wiiidi is unsadsfiidKiiy to te Agent All credzte (cdicr foan 
fib^xd wiic transfocs) shdl be pmvidooal, sulject to verification md find settkinent 
7b& Agenr noay <±iarge te Loan Account for te an»ant of any ileatt of pag^^^ 
payinentydiidi is rdaiziied tote Agent u z ^ d or ofoerwise nc^cdietied. HieBonrower 
agrees that any infcmcaatioxr and data reported to te Boutywer pursuant to any service 
wbidi is xecdvcd prior to fold pos t ing^ confirmation is sdigect to ccHoectkn. and is 
not to be construed as fizid postfaig information- The Agient and te Leoders shafl faESCve 
no liabifity for te coiit&it of snch preiimmaiy servi^ idated iiifo^ 

(d) Afl payments of|Bisd[pal,aitos5t and otiier amoimt̂  
te Oter Loan Documesls shafl be made to te Agotit at te Payment O & e not lateir 
ten 11:00 AM. (Oeveland, Ohio time) on te due date mlswfidmcHicy of te United 
States of America in fodexal fimds or o&sx fmids imznediatdy avadldile to te Agent 
Tbe Agent tefl have te ridat to eftectoate paymjQit on any axul aU ObUgations ^ ^ 
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ovnmg beicnnder by diaiging te Loan Account or by making Advances as paynded m 
Section2.2bezeo£ 

(e) TlmBoixowerdiaflpayjBnidpal^iad^eres^ 
undo: any rdated agEeement, vrifooot aziy deduction whatsoever, jnrfnrfmĝ  but not 
limited to, aziy deduction for any setoff or ccKmterdatm. 

2.6 Repaymmt of Exce» AdvaBccg. 

JbP aggregde balance of ontstaocfoig Advances at any time k excess of te 
rsaxnmnn amouot of such Advances penoatt»l heacnoder sball be imme&itdy dste and ps^dde 
witeut te necessity c^any demazd, at te Payooent Office; vteter Q̂  
Defouh has occurred. 

2.7 gtatmiCfltofAccoqi^ 

The Agent didl mamtam, in accordaooe wifo i^ cnstmnazy pcoceduzes, a loan 
account ("Loan Account'̂  m te name of te BocnTWcr ID which shafl be zeconled 
ammatt nf each Advance m ^ s by Ifae Agent amJ tei cfafr. 9mr\ vcmrtma ̂ f ̂ jftrli pyflfaff miygp^^ 
lhcn»^ ptowded. faowever, te Mure by te Agent to record te date and amount of azzy 
AdvaiK̂ e shaU no^ adveisdy a£Eect te Agent or ai? Lado; Each cdendar numth, te Agent 
shaU send to te BoDxawer a statemerrt tewing te accounting fixr te Advaooes n^de, p^ 
made or ccecfited in icqiect foei^l^ aod odK3-tiansactions between te Agezit and te BocD^^ 
durii^ sudi monfo. The mondiiy statemcds tefl be deemed cGcrred̂  and bte^ 
Boirow^ m te dxaence of manifest enxnr and diaflcanstitote an account stated between te 
Leiders and foe BorrovvCT imtess te Agent recdves a written statement of te E u ^ ^ 
exoqitions thereto wifoin thirty (30) days after szâ fa sfetinmcgri- is recdved by te Bocgwet. The 
records of te Agent with reelect to te foan accoont shafl be presumed cotnsct evi^ 
manrfost error of te amounts of Advances and otiier dmrgestheRto and ̂ payments wp^xstHk 
thereto. 

2.8 Lctteni of Credit 

Sdged to te tenps and conditions IICTBO^ te Issuer diafl (a) issos or cause te 
issuance of LcttCTS of Credit on behdf of te Borrower: provided, however, fiat te Issner vidl 
not be required to issue or cause to be isued ariy Le&£s5 of Czcdit to te estent tet te foce 
amoimt of such Lettecs of Credit wodd fom cause te aim of Q t e outstandioft Retvolviz^ 
Advances plus (n) te uzdrawn amount of outstandfaig Lett«ss of Czedit to tsceed te le^er of 
(x)te Miximnm Revolving Advanoe Amount or ^ ) t e Fomliiia Amount The mafxirmnn 
uodcawD amount of oy^tanding Letters of Credit tefl not exceed Four MiDkai DoOars 
^,000,000) in the ag^Bgale at any time, Afl disbursemeiijs or payments rebCed to Lcttgas of 
Qedit diafl be deemed to be Domestic Rate Loans (in Dollais) ctmsistinig of Revotvmg 
Advances and shall bear interest at te Alteniate Base Rate. 

2.9 Issuance fflFLcttera of Credit 

(a) Tbc Boizovî r may request te Issuer to issue or cause te issuance of a Letter of t 2 r ^ 
by ddiveziiig to te Issuer at te Payment OfBcc, te Issuer's foim of Letter of Czedit 
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Aiiplication ( te "Letter of Credit Apiî stSsxaTi complex to te sstisfoctic^ of te 
Issuer, and, sndi oter ceitifiicedcs, documents iand odier papezs and infoionation as te 
Issuer may leasonai^ request no later than 12H)0 nocm (devdand, CHno time) at least 
tfazee (3) Business D ^ p d o r tote date of such proposed issuance^ The B<nxower also 
has foe right to gave instnutions and make agreemeots wifo respect to smy ^dfication, 
any qaplical^ letter of cndlt aid secuchy ^zecment, ai^ qjpUcdile letter of credit 
zeimbnrsemeul j^^eement and/or any otbeff ^]plic^^ 
te dispodtion of documents, dSsposition of airy uimtilized funds, and to agree vnfo te 
Issuer Mpcdi wy arnfitdment, cxteodon or renewd of any Letter of CredfaL 

(b) Eadi LettcrofCiedittefl, among otiier thongs^^) provide fin tef^fy^ 
or oter forms of wrifiba danatid for psQmaent <v, aocĉ vtanGcs of issued drafis wbax 
presented for honar theresnder in accordance wifo te tarns thercctf and ^^loi 
acconzpanied by te documents Ascribed foeadn and ^ h a v e an esqmy date not latff 
ti\an foe eai£cr of oiie (1) year fiona te date of israiance or, udess agitued t91^ 
azd te Issuer, te last day of te Tom. Eac& trade letter ofOnedit shdl be sdject tote 
Uniform Customs and Ffeactioe for DocamcntEBy Qedits (1993 Revidon)> Memationd 
Chamber of Canmieice Pddication No. 300; and any azoeadmeitfs c«: revisions tereof 
adhered to by llK Issoer ( t e "UCP")* Eadi stantfoy Letter of Credit shdl be subject to 
te faztemdnrnd Standby Pmctices 1998, Inficznaticmd Chanter of CommenB 
Pubiicatiaa 590 and any amendments or levidcms fii^eof adteied to by te Issuer Obe 
"ISP")orteUCT,asdeteniHnedbyteIssua, Eadi Letter ofCzeditteD be ĵ ftwnied, 
to te extent nr^ incondstent wifo te UCP or te ISP, as ^pplicabte, by tfae laws of te 
Slate of Ohio (provided, however; î pon te psqueî  of te Bocmwier and te consent of 
foe Issuor, a Letter of QtedSt rosy be governed by te law^ of a State othor t ^ 
ofOhioX 

(c) TheAgcnttefl]K>tifytel£zider3ofteiieqi]£stbyteB€HT^^ 
hereunder witfann aisasonalde tfaiie after mcdving such xcqu^ 

(d) Scifaedde 2.9(d) contaiiis a description of afl Existing Letters of Credit orrtstanding m, 
and to cooitinuB hi dOfect afier, te CSosnig Date, With reŝ iect to Existing Lettos of 
Credh issued by Nationd CSfy Bank, eacfa such Easting Letber of Credit shall, to te 
extent indicated in te J^sc^asmo Sdasdah, coosttoCes an Wligaikm sccaied hensby. 
The Bonnwer SIBO notrenewte Existmg Letters of Credit 

2.10 Reonirttnenta Forlasaanceof Lcttw^ «f rredijL 

(a) fo eonnegtion-yrifo te issuance of any Letter elf Credit,'te BocDOWer diafl fTdflfrmify, 
save and hold te Ageut; each Lender and each Issuer harmless fiitmi any loss, cost, 
expense or fidnli^, indndzng; without lizni^Gat, paymeoCs made by te Agent azry 
Lender or any bsuer azd eaqienses and reasoodile attorneys' fises iitcuned l^. te Agent, 
any Lraider or Issuer arising out o^ or in cODnecticm. wiifa, any Letter of Credit to be 
issued or created £^ te Borrower. Ibe Boniswer shafl be boimd b y t e Ageofs or any 
]tesaer's legdatLons aid good foztii ioteti^ctattoos of axQ? Letter of C t ^ 
for te Loan Account, ahhoogh this interprctatiotL may be different foom its ovm; and, 
ndfoer te Agent, iior any Lendca', nor any Issuer ixn any of fodr oorr^ 
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lid>lc for any oror, negligence^ or mistakes, ^tether of ozrusskm or conurrisdon, in 
foUowiiigteEtorrowez's instnxticms or those cxmtdncd in any Letter ofCiedUdr of airy 
modificatitms, amendments-or suî ilemeiits tfa^eto or in issuing or payi^ aaâ  Letter <^ 
Credit, ^cept for te Agei^s, any Lender's, any Issuer's or snc^ correspondents' gross 
negli^nCB cnndllfiil misconduct 

(b) The Banow^ sfaall outisorize and direct any Issner to name te Botzower as te 
'"Applicant" or "Account Party" of ^dh Letter of Credit The Borrower diali authorize 
and direct te Issuer to d^v%r to te Agent afl instruments, docnmoits, and ofoer 
writings and prupcityreodvedly foe Issoerpuzsuant to tl»LdterafQcedrt aid to accc;^ 
and zely upon te A g ^ s izk r̂odinzis aid agreeznents witii zes^^ 
in cDzmedzon wifo te Letter of Credit 

(c) fo cannection wifo aO Letters of Credit issued b y t e Issuer unda fois Agzeem^ 
Bonower hereby ̂ rpdnte te bsuer, 0£ its dragnee, as its attorney, wifo foil power and 
antinodty upon te occurrence and dining te continuance of an Event of De:&iih or 
De&ilt, to te extent apî ticable to te nalme (^ te Boarower̂ s opeia^^ 
Q) to s ^ azd/or endorse te Boncoweifs name upon any waiefaouae or otfaer zeceiptH, 
l^ter of credit applicatioiis aid accqrtances;^ to siguteBcnczDwex'snametailxillsof 
ladSng; 0ii) to dear InvQEtrxy thmug^ te United States of America Custozns Depattount 
(̂ Custoc3s") i n t e name of teBc^rowexc^ Issner or IssnefsdedgueeL, and to sig^ 
deliver to Customs ofSddspovrers of attorney i n t e name of tiieBorrowor fivrsoch 
purpose; and (j[v)to complete in te Borzuwer̂ s name or Issuer's, ca* in te name of 
liner's designee, any order, sate or transaction^ obtain foe necessary docunoents In 
connection tfanevitii, and odlect foe proceeds titeteoeC Ndfoer Issner nor its sttzmxys 
wiU be tid>le t x any ads or omissions nor £»r any ermr of judgmeal wznistakes of teA 
or J ^ esoepf for Issuer's or Its itftonKy's wiflfid idsccr^^ Tins 
power; befog coupted whh an interest, is izrevocdite as long fis my Lctfexs of Credit 
remain outstanding. 

(d) EadiLcndcrdiafl tote extent of te peroent^eaniouateqnd to teprodud of s ^ 
Loader's Commitment Fercoitage tixnes te j^gregate amount of afl - unpaid 
rdmbuzsemeait obligations aridz^ fitmi disbursoneDts made or obligations incurred wifo 
reelect to te LeCtoa of Ctetfit be deemed to hove ixrevocaUy purchased au undcvxded 
paztidpation jn each sudi m^aidzeixabuisenientcbEigati^ M t e event that a t t e tune 
adisbuzsenMnt is made te unpaid bdance of Advances exceeds or would exceed, with 
te mdring of such disbursement, te lessn' of- te Ntiaximuoi Revdving Advance 
Amount or te Fozmda- Amount, and such disborsemsnt is not zdmbuised by te 
Borrower withih tsvo (2) Business I^ys; foe Agent diafl procn^^ 

. î Kin tbe Agenfsdemazd each Lender shafl pay tote Agent: sudh Lender's j ^ 
share of sudi unpaid disfa<urs«nent togeter witii such Lender'? proportiffliate shaie of te 
Agent's reasonable nnreimfa/tlrsed c o ^ and e:q}en:» rdating to such disbursement la 
te event te Issuer makra a dBsbuiseznent m respect of a Letter of Credit, eadi Lemkr 
tell pay to sudi Issi^r, iqpon such Issuo^s demand, such Lendei's pr(̂ )ortionate sfaaie of 
sudi disbursonent togdher with sodi Lender's prĉ xsrtkmate teie of such Issuer's 
zeasonableumdmbursed costs and expenses leiatuig to ffudiditexs^^ XJponiecdpt 
b y t e Agent of a repayment firm foe BoriDweT of any aniount disbursed b y t e Agent 
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fiff which te Agent had already been zdmborsed by te Lenders, te Agpnl sfadl ddivtt^ 
to eadi Lender foat Lender's pro rata share of sodi ze|»ymcat Each Lenders 
paztidpation comndtment teU contmne until te last to occur of any d f t e fiiDowmg 
events: (A)te Issuer ceases to be dbSfftted to issue or cause to be issoed Lettos of 
Credit hereunder; (B)tto letter of Qpedit issoed hereunder rcmdns outstanding and 
oncancefled or (C) afl Pezsons (otiier than te Bcaruw^) have b e ^ fdly zdinbuised fi^ 
dl payoKtits noade under or reOaifô  to Letters of CzedrL 

(e) Imme^ateJy upon te request of te Agent, (i) after te occunence and dndag te 
contiimauce of a Defodt isi an Event of Defoutt or (^ any Letters of Qetfit tensdn 
outstRoduig dxty (60) ds^ prior to te expiration of tiffi Tenn, in eadi sudi cdse, te 
Borrower will deposit and maintdn in an account wifo te Agent c a ^ as c^ i collateral, 
in an amount equd to ooe hnndied five pcrceEd (105%) of teundrawn amount of audh 
outstardTng LeQsras of Credit In eac^ case, te Bonower hsrdiy irievocdily «iteri7«s 
te Agents hi its discieticHi, on te Bonxrwex's behalf and in te Borrower's naniB^ to open 
such an account and to mdce and Tnaiutdn deposits bx sudi account or in an accomit 
opaied by tfae Boirower, in te azztoonts requized to be niade by te BosTOwer, oĉ  
piDceeds of Recdvables or otiier Collaterd or out of any otl:^ fimds of te BfHODwcr 
earning hito any Lmdez^ possession at any time. The Agent wiU hs^^t sm:k cash 
coliatcrd (kss :̂$dicaMe reserves) in sudi shozt-teim znooey^naricet fanms as to whidi 
te Agent and te BcRiower mutually ŝ gree acd te nd retcni on sodi mveî ^moits tefl 
be cr̂ Kted to such account and canstitide additiond cadi cdldsid. So tei^ as sodi 
Defodt iX Evoat of Defoult is ctuitindng; te Bocrovinsr im^ not vrafodraw aittonnts 
credited to any sueh account except î pon paymaot and perfosmance ia fdl of afl 
Ob]ig;ations aodtecunnation of fois A^cemei^ 

2 d l Additimial Paynaenta;. 

Any amis reasondily expended by te Agent or any Uaider dtffi to foe Born>w^ 
More to pofoim or comjif̂  wifo its obligations under fob Agr^nsnt or any Ofoer Docunzem 
induding, witiiout lirnitation, te Borrower's obflgadons under Sections 4 ^ 4.4,4.12,4J3,4.14 
and 6.1 ksDSÔ  nsay be dfflfged to te Loan Accx>unt as a Revdving Ad>n^^ 
Obligations. Pricff to te ocooreace of an Event of Defoult, te A^HIC shafl use cosmnerddly 
reasonable eSods to notify te Borrower of such expeiditure at least fiarce (3) Bushiess Days 
prior to sodi e2g}cDditurc under tius Section, but teU ncrt be Uatble te 
Boiiowcr. 

2-12 Manner of Bonrowiag and Payigat-

(a) Eadi bomfiwhig of Revolving Advan̂ ês teU be advanced accozdmg to te appBcsbJe 
Conmiitzneot Percentages of te Loiders. 

(b) Eadi payment (uicluduig each prepaymed) by foe BoDinwer on account 
of and interest on tbe Revdving Advances, diafl be sp^sd to te Revolving Advances 
{XDorataaccaxiii^totea^I)iflcableConinutmentPe^^ Bxceptas 
expressly provided hcreni, afl payments ^undudmg pi^iayments) to be made by te 
Bonower on account of pzindpd, intcKst and fees shdl be made without set off m* 
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couDterclam and shafl be made to te Agent on bdialf of te Lenders tote P̂ Qimeot 
OSce, in eadi case on orpriw to 1:00 PJM (Qovdand, Ohio time) in Ddlars aod in 
immediately available fonds.̂  

(c) (i) Notwifostanding anyfoing to te contrary contaiiied in Sectkos2.12(a) and 
2.12(b) hereo:̂  comrnoxamg wifo te tet BusinessDay foOowhi^ te 
borrowing of Revolving Advances sbdl be advanced by te Agent and eadi payment 1^ 

I teBoriDwer on account ofRevdvir^ Advances ddU be applied first to teseRj^^ 
Advances advanced by te Ageot On or besfore 1:00 P.M. (Oevdand, Ohio time) <m 
each Settiemenl Date commeDdz^ widi te first SettienJczzt Date folk>wnig te dlodr^ 

I Date, te Agent and te Leodexs ^^^^ make certain payments as fiiHows: (1) if te 
I aggregate amount of new Revolving Advances made by Ifae Agent dnzing te pmcetfiog 

Wedc QS any) exceeds te ag^gats amount of repayments api£sd to outstazdii^ 
Revolvi3Qg Ad^^nces during sndi preceding Wedc, foj^ eadi Lender dialL pmvide te 
Agent wifo fimds in an arwftnnt equd to its qspHcable Omimitnuait Peaceat^e of tiie 
di^eienoe betweoa. (w) such Revolving Advances and (x) such lepaymcnts and (B) i f t e 
aggregate amount of lepaymenls qrplied to outstanding Revolving AdvaiKes ducing such 
Wedc exceeds te aggregate amount of new Revolving Advances made during sncih 
Wedc, tlien te Ageot diafl provide each Leider with iiinds in an asn&ant equd iot its 
ĵpHcable 0»nmitment Percentage of te difiercncc between (y) sudi inpayments and 

(z) such Revolving Advances. 

(ai) Eadi Leoder teH be entitled to earn intered at te a îplicdde Contract Rate on 
outstanding Advances Ĝdikh It has fimded 

i 
i (iii) Frrmiptiy foltowizjg eadi Setdeoient Date, te Agei^ 

a certificate w ^ zespect to payments received and Advanoes mads dadog te Week 
immediatdy preceding sudi Settlement Date. Sudi certiScate of te Agent dial} be 
presumed corzect in tbe d̂ soDce of mamfoŝ  error. 

I (dD IF any Lender or Participant diafl at siy time receive any perymaDt of afl car psst of rts 
i Advances, or interest tiureon, or receive ai^ Collaterd in respect thneof (vtefiier 

voluntarily or involuntarily or by set-ofQ in a greater pcqportion than any sucfa payment 
I to and Ĥ oUatoral rcocrved by any otfaer Lender, if any, in reelect of such otiier Lendcs's 
I Advaix̂ es, or uiterest titernm, and sudh greater pzopmtKHiate paym^ or receipt of 

Collaterd is not sipssdy permitted hereund^, sudi benefited Leader diafl pordiase fiir 
cash fi»m te ofoer Lenders a participation in sucfa portion of each sudi otfaer Lend^s 
Advances, or shafl provide such oter Lender with te benefits of any aidi Collatexal, or 
te proceeds tfaoeo^ as sfaaU be necessary to cause sodbt benefited Lender to sfaare te 
excess payment or benefits of such Collateid or proceeds rald l̂y with each of teeter 
Lendets: ̂ wowded. however, feat^ if afl or any pot&m of sadi excess payioeot or ben^ts 
is tfaoceafter lecQvered fiiouL such bewfited Lender, sudi pundi^e dudl b^ 
te puzdiase price and besiefits letomed, to foe extent of snch recovery, but wifoout 
interest Each bezî fited Lender so puidiastng a portion of azK)ter L o ^ 
may exercise aU rights of payment (indadin^ witfaorl Ihnitatkua, rights of set-ofiF) with 
respect to sudi porticm as foUy as if such Lender woe te direK̂ t hokb: of sudi j ^ ^ 

mCV-VEtl CTBXTAGR^ bAfcLU I IUilCaPrJX)C:1^ 3 1 



there is ody one Lender and sudi Lender receives an excess paymexA, sodi payment 
shafl be returned to te Borrower wi ted interest 

(e) Unless te Agerd: sfaafl fatacve been notified by telqihone, oonfirtned in wzitiB^ by aziy 
Leader tfaat stn:h Lender wifl not make te amount wfaidi wodd constitde its agpSsaiAQ 
Comidtment Pocentage of te Advances availabfe to te Agent, te Agent may (but 
shall not be obflgated to) assume tiiat such Lender teU make sodi aznoont avaolddei to 
te A^̂ mt an te next Settiemenf Date and, in rdiance î pon such assumptfon, maikfi 
availdile to te Bonower a corresponding amount The Agent wifl piumptfy notify te 
Bonower of its leceqit of any six^ notice fcom a Lender. If soch amount is made 
availd>le tote Agent cm a (fate afler socfa 3MxtSettkaient Date, suc^ 
te A^ot on dsnaod an amount equd to te pcodoct of 4i)te daily average Federd 
Funds Effective Rate (coioputcd on te basis of a year of 360 dsQTs) during sodi period as 
quoted by te Agent, times (n) sudi amount, times (lii) te number of days; fiom and 

available to te Agfflt A certificate of te Agent sufarm t̂ed to any L&ider wifo re^xsct to 
any amoods ovring under this pars^r^ (e) dmU be presumed correct, in te absence of 
madfostenor. If sucfa szoouiit is iiot in foctniadeavaild>le tote Agent fay sodi Lendtf 
wiNhtn three (3) Business Days after such Settiement I^te, te Agent ^lafl be aatitied to 
recover such an amount, wifo Lnterest foereon at te rate per annum tisen qpfdkdile to 
such Revohii^ Advances faeseunda:, cfn deamaid fiom te Borrower; provided, however, 
that te A^nf 5 right to such recoveary shafl not prgisSce or ofoen^ adverscfy a&ct 
te Boirower̂ s rights (if any) against SDCJL Lender. 

] 2.13 [Rraerved.] 

' 2.14 UseofPraceeda, 

Tbe Borrower shdl s^ly te proceeds of Advances: ^)to repay esdstiiig 
Xndebtedness owed to te Boirowiâ ' s cunent bank lender, (ii) to pSQf fees aod eaqiemes idaliiig 
to te transaction contar^lated by this Agnesement, Qit) for gcnotd corporate puqposcs and 
(iv) to provide for working capitaL needs. 

2.15 PefaiilfmgLMidar^ 

(a) Notwithstanding anything to te contrary contained herein, in te event any Lender 
(x) baa lefosed (^dcb refusd constitutes a breach by sudi Loder of its c U ^ ^ 
tiiis Agtecment) to omke available its portion of any Advai»:e or (y) notifies eifoerlhe 
A g ^ or te Borrower that it docs not intend to make availdde its partian of azzy 
Advance (if te actud refiisd would constitute a breadi by sudi Leader of its oblations 
und^ ihis Agreemait) (eadh, a "Lender Defodt"), afl rij^lits and obflgatians faoeunder of 
sudi Lender (a "DeBailting Lender^ as to winch a Lend^ Defodt k in effect and of te 
other parties hereto teU be modified to te ectczst of te esqness piovidons of tins 
Sectbn 2.15 while such L»Kler Deifouh reniains in efifect 

(b) Advances sbdl be incurred pm zata fit)m te Lcndezs ( t e "Non-^efaiWng Lenders") 
which aze not Defiuiltiz^ Lodcrs based on teir respective Commitment PercoidagBs, 
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and no Cammitoieiit Pctcentage of any Lend^ or any pro rata share of any Advances 
î n̂iiried to be advanced by any Leoder diafl be increased as a resdt of sodi Leader 
Dd&dt Amounts recerved-m respect of p rau i^ of any type of Advances s&afl be 
appUed to ledace te sgplicable Advances of eadi Lender pro rata based on. te aggittgalB 
c^teoutstandfaig Advances of that type of afl Lenders a t t e time of such aypBcatioii; 
provided, that, sudi amonnt shafl not be applied to any Advances of a D e ^ ^ 
at any tiine when, and to .te extent that, te aggregate azmnnt of Advances of aqy Mm-
Defodting Lender exixed? sudi NcmrD^ufamg L e n ^ 
Advances then outstanding. 

(c) A Ik^^odting Lender didl not be entitied to give ittstnictbiis^ 
dis^iprove, consent to or vote oa any matters lelatrng to Ifais Agzecnsnt and te Ofoer 
Loan Etocuznents. AU amedments, wdveis and otixr modificatioas of fois Agieemead 
and te Otiier Loan Documezits may be raade without i ^ ^ to a Deifi^^ 
for puzposes of te definition cf "RequiFed Lenders", a D^aashin^ Lender didl be 
deemed not to be a Lender and iiot to have AdvaoKss outstaidx^ 

(d) Otii^ than as eaquessly set forfo in this Scction2.15, te l i g ^ assi obH^tions of a 
Defgdting Lmder (including te obligation to indggrmify te Agent) and te cdier parties 
hereto shafl remain uncfaangedL No^dng in this Sectktn 2.15 diall be deemed to ideaae 
aiiy Defodting Lend^ fiom its obl^ations und^ dus Agreement and te Oter Loan 
DocuDĉ nts, shall alter such obligations, teO opode as a waiver of any dd&dt by ^idi 
Defodting Lender hereniKkr, or sfaafl prejiidke any ngstts wjncfa azQr BCKTOWBT, te 
Agent or any Lender zmry faave agdnst any Defaultii^ Lender as a resdt of an^ de&olt 
by sudi Deî nlting Leader faereunder. 

(e) hiteevrataDefodtmgLenc^rdroa^vefycnrBstotesatis&ctioaofteAgeotte 
breacfa v îich caused a Lender to become a Defodtii^ Lender, sodbi D^nltii^Lend^ 
diall no IcH êr be a Defindtisg Leader and shafl be Heated as a Lender uodeâ  fids 
Agrednent 

rn. INTEREST AND FEES. 
, . , l I > H i I I 111! T .1 .11 I . * I I 

3̂ 1 Interest 

(a) Interest on AdvaiK ês shafl be psQ^le b y t e Bonower in anreazs on te fust (1st) ^ 0 ^ 
esdi cdendar inonfo wifo respect to Doniestic Rate Loans and, mfo resp^ 
Loams, at te end of each Literest Period. Intraest char̂ ges diafl be oonqwted on te 
obtnd principd amount of. Advances odstazdiiig dczfog te calendar mcmtfa ( t e 
"Mozdily Advances"). Domestic Rate Loans shaU bear interest AK each day d: a rate per 
annusi equd to te AJtemate Base Rde. libor Rate Loans diafl bear interest fin- eacfa 
applicd îe IhtBTest Poiod at a rate per amiom equd to Ifae LibOT Rate plus te Appflcdde 
LIBOR Rate Margin. 

(h) [lesovcd] • 

(c) [rtscrved] 

jWS-v£SicfiQDnrA6R.6CECuncnrCaF^jDac;i3} 3 3 



(cQ WheD£ver,50bseqaent tote elite offois Agreement, teAItenate Base Rate is increased 
or (feoeased, te Contract Rate for Domestic Rate Loans diall be sannlarly dni^ged 
wifoout notice or demand of any Idzd by an amouzit equd to te amount of such cjiaii^ 
in teAhcn^te Base Rate during te tee sudi change or dianges lenidn in cfife^ The 
Libor Rate shafl be ai^osted wifo respect to Lflxir Rate Loans, witfaienit notice or demand 
of any kind, on te effective date of any diange in te Bnocmzoicy Reserve P t icesh^ 
as of sudi efGsctive date. Upcm azd a f i ^ t e occuzroooeof anEvenlofDed^Dilt, and 
duzing te continuatioa tiiereo^ te OUigations diaQ bear interest at te appliraible 
Ccmtcact Rde phis two perccrd (2%) per annum ^ *Defoifo; Rate*). 

3J! Letter of Crcda Fees. 

(a) ThcBonowersfaaUpay (x) tote Agent, forte ratable benefit of teLraders, fees for 
eadi Letter of Credit for te pedQd.fi^«n and exduding te d ^ of issuance of same to 
and induding te date of ex}nratkai cr tenninstion, equd to te averse daily fiice 
amount of eadi ontstaiding Ldter of Cisdit indtiplied by tike A | i ^ ^ 
Fee Penceotage, sudifoes tobecdcuiated<»ite faasbofa36(Mffy year for te actnd 
number of days ds^tsed and to be payable zziontiily in arreais on te first d ^ of eadi 
cdadar uKinfo aid on te la^ day of te Tdm and (y) to te issuer, for its own account 
any and afl foes and eiipenses as ^leed iqxm by te bsuer and te BcHTOwer hi 
coimedtioa wifo any Letto: of Credit, indudnxg, witiKmtfiinitation, in connecticai whfate 
opening, amezidmeizt or reiKwd of any sudi L^ter of Credit 
tbeceonder azd tefl rdmbuzse te Agent for any and afl foes and expanses, if any, paid 
by te Agent to te Issuer (afl of the for^n3g fees, te "TiCtter of Qradit Fees"). M socfa 
chains shafl be deemed earned in fodl on te date when te siane are die aitd ptcyd)le 
bereunder and sfaafl not be sdjcct to rebate OT prMation upon te tanmnnfinn of tids 
Agjieement for az^ reason Any sudi chaige in e^c t at te time of a particufaff 
transaction shafl be te d»rge fis that transaction, notwilfastaKimg any subsequent 
diange fo te Issuer's prevdHng charges for that type of transaction. AO Letter of Oedh 
Fees paydile hezeimider tefl be deemed earned in fdl <m te dide when te saow a^ 
aid payable hereuodcT and diafl iiot be sdgect to rebate or froration 1 ^ ^ 
of tins Agreement finr any reason. 

3 3 FaciBtvFce. 

I^ for any cdendar monfo during te Tenn, te average daily imiidd balance of 
te Advances fiir each day of such cdendar monfo does nr^ equd te Maxfanum Revdving 
AdvEoce Amount, then te Bozrower dmll pay t o t e Agent £nrte lalaUe benefit of foe Lenders 
a fee at a late per annum aqpaL to (x) one quarter percent (J25K) multqilied fay (y) foe smoimt fay 
which te Maximum Revolving Adrance Amount exceeds sodi aver^^ daily un|xdd baLance. 
Sudi fee sfadl be payable to te Agent in anears an te first (1st) day of eadi calendar nKfofo 
after the date Tigrenf imril die te^ipinytion hezsof mt̂  On tbg cadJCT of ® sucfa r̂rr̂ mat̂ em date or 
(ii) te last day of te Temi. 
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3.4 CoBatend Evdnation Fce^. 

The ^mrnwer shall pay to Agent on te first day of eadi calodar monfo 
foflowing any cakndai znonth m vdudi te Agent performs (or sodi eariier tboffi after sudi 
pa£:aniance as te Agent may request) any coHateid evahiation, indncBng any fidd 
cKaaiiiKticn, coflateralaodysis or other budness analysis te need fbrwbkji is to be delesmoed 
hy foe Agent and whicfa evaluation is mdednken faiy te Agent w for te Agent's ben^b; a 
collaterd evduation foe in an amount eqsd to Sev^i HundiBd Iifty Doflars ($750) per day for 
each person perfonning sucfa evduation, |dus dl costs ard dtsbmsemeote incuned fay te Agoot 
in te pcrformaoce of soch exanttindica or analyds; prorrided however that, prior to te 
occucience of an Event of Etefodt, te Borrower shafl not be respcnsihie to | ^ forinorc foan 
two (2) fidd exatmnat]ozi& in any fiscd year peraxL 

3J5 Conumtatimi of fatered awl TfioL 

Iiit^sst and fees bEseuzdex dtaU be conipitBd fm te beds of a year of 360 dscŷ  
aod for teactud number of days dqised. Ifany payment to be rtiadefacreamderbccoines doe 
and payable on a day otiier tfaan a Budness Day, te due date tfaereof dtaU be extended to te 
next succeeding Budtiess Day and intered theâ cm diaU be payable at te qiplicable Contzact 
Rate drnii^ sodi ̂ tendcxL 

3^^ Maxfanum Charges, 

In no event vtetsoever diafl izdezest azd ofoer charges charged faeieunder cooceê  
te faigjbest rate p^misdblc under law. In te event ideiest azd otiier diargK as computed 
hereund^ would otherwise exceed ih& fadgjiest rate pecoahisd under law, such excess amouot 
sjhafl be first applied to any unpaid prindpd balmioe owed by te Borzowe^ sad if foen 
lamairing excess amoont is greater tiian te previoudy mqidd jalacJjpd bafamcc, te Lenders 
diafl promptly lefood such excess amount to te Bonower aid te piovisions fatereof sSiaO be 
deaziBd aubezded to provide fin: such pcmnsdble xde. 

3-7 LtCTeatscd Costs, 

fo te event tlfflt, (a) te introduction after te effective date of tfais AgrecQieŝ  
aay law, treaty, rule or legtdMion or any diaz^ tfaerein afi;^ te e&ctive date: of this 
Agreement, (b)any ĉ iange after te eEkctive date of fois Agreement in te interpretation or 
adminisfration of any law, tueaty, tnle or regidatioa 1^ any central barik or oter govermnedd 
authority or (c)te compliance by siy Lender or the Issuer wifo tmy gddeime, leipisst or 
directive fixm any centrd baidc or other govennnentd Budiazity (whetiier or not ba^ 
of Law) after te elective date of fois A^zeement (for puzposes of fois Scction3.7, te term 
"Lender" sfaafl include te Agent cs any Leader and any cotporzition or bank contrdling te 
Agfflt cs any Lender and the afi5ce OT branch where tfae Agent or siy Lender (as so d^neii^ 
mdces or ipaintams any libOT Rate Loans), sbafl: 

(a) sut^ectteAgaotor any Loader to any taor of any kiidvtetsoeva: wifo req i^ 
Agreement or any Ofos Documozt OT diaogc te basis'of taxation of paymeiite to te 
A^eiit or ao^ Lender of princ^ial, foes, inbraest OT any otfaOT aonoudpa^ 
under any Odi» Loan Documents (pxxiept for changes in te late c^ tax on te oyeraD nd 
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LQcome of te Agent OT any Lender by te jurisdiction in vidndizt mdntdns its prindpd 
office); 

(b) impose, modify OT hold ŝ ipticafaile any reserve, spedd deposit, assessment OT dmSar 
leq̂ dzemene against as^s fadd by, OT deposits in OT fOT te account oC adtvan^ 
by, or other oredit esctended by, ax]̂  ofBce of te Agent OT any Leoder, 
limhdion) pursuant to Reigdatioa D of te Board of Oovemors of the Fedeid Reserve 
S y s t e m ; OT • • . , 

(c)' impose on te Agent OT any Leader OT te IxKidan inteibank ojE&red rate madoet lany 
ofoer condition wifo resped to this AgreeimedtfOT any Oter Docume^ . 

Eod te result of aiiy of te fbregdng is to increase te cost to te Ageid or any Leader of 
making, roifwing dr mdntaining its Advances bezemider by an amount tfaat te Â tsxA OT sucfa 
Lend^ deen^ to be materid OT to reduce foe amount of any payment (vteter of pzinc îal, 
mkxest OTotiierwKB) iniespect of any of te Advances by an amount that te Agent OT OTCII 
Lendeâ  deems to be inatecid, tea, in any case te BOTZDWOT shaU jffomptiy pay te Agent OT 
sudi Lender, vipon its demand, sudi ad^tiond amount as wifl conqieasate te Agent OT sucfa 
Lender for svdi adiMond cost OT such zeductei, as te case znay be; provided ^ ^ 
diafl not 2 ^ ^ to inoeased costs ^̂ hicfa are zî Qected in te libOT Rate. Tbe A g ^ OT sudh 
Lender sfadl c^lify te amount of sudi additiond cost OT ledoced amount to te BOZFOWCT, ami 
sudi certificdion sfaaU be pesunKd correct absent znanifost cxTOT. 

3.8 Basis Fur DetermtningLite^est Rate Inadequate w Uiifoir> 

fo te eveiit tfaat te Agent OT ffliy Lender diaU faave ̂ tennined that: 

(a) reasonable means do not exist for ascertaining te lihOT Rate ^apiHcd^ pursnant to 
SectKm 22 hereof fer air^ Intezest Pffliod; OT 

(b) Ddlar deposits in terekvazitamOTint and fOTteidevant maturity are not svail^^ 
te London intebaok lilxv maiket, «nfo respect to an outstazding LibOT Rate Loaẑ  a 
pressed libOT Rate Loan̂  OT a [m îosed convosion of a Domestic Rate Loan into a 
LibOT Itate Loan, 

thai te Agent ahdl ĝ ve te Bonower pzon^ written, tdeitenic OT tcHegrs^C notice of sudi 
detenndnatic^ If such n<^ce is given, (1) aziy such requested libOT Rate Ix»n tefl be madb % 
Domestic lUte Loan, unless te Borrower shdl notify te Agen^ tn later than 10:00 ajn, 
(Qevdand, Ofado time) two (2) Bndness Days priOT to te dsto of such prnpased bomiwiog, fod: 
its request for sudi bonowii^ diafl be cancelled OT made as an unafEected type of EibOT Rate 
Loan, (li) aziy Domestic Rate Loan OT LibOT Rate Loan whicfa was to have been converted to an 
a£fected type of libOT Rate Loan shafl be continued as OT ccHiverted hito a Domestic Rate Loan, 
or, if te Borrower teU notify te Agent, no later than 10:00 ajoa. (Ctevelaid, CMa time) two 
(2) Budness Days pdOT to te proposdi Gonveidon, sfaafl be indntazned as an unafie^^ 
Libor Rate Loan, and (iii) any ontstanding aHected LibOT Rate Loans shafl be coriverted ksto a 
Domestic R£(te Loan, or, if te Borrower shdl notify te Agcnl» no later tfaan lO.'OO a.nL 
(Cleveland, Ohio time) two (2) Budness Days pzibr to te la^ Bnsiness Day of foen cmrent 
•foterest Period â î fdicaUe to sudi affected libOT Rate L ^ ^ 
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type of libOT Rate Loan, on te last Budziess Day of foen coxr^it InterBSt ̂ dod for socfa 
a£feded LibOT Rate Loans. Until sucfa notice has been vrifodiawn, te Lenders shafl faave no 
ohligatioa to make an affected type of libOT Rate Loan OT mdntdn outstanding afEccted Ubm 
Rate Loans and no Borrower sbdl faave te n ^ to convert a Dome^ic Ibate Loan OT an 
tmaffected l3rpe of libOT Rate Loan into an affedifid Ope of libOT Rate Loait 

3S Capitd Adequacy, 

(a) foteevoitfodte Agent OTaiiy Lender sfaafl faan?s detennined 1iid(a)teintrodiKtioQ 
after foe e^ctive date of tfais Agreement of any law, treaty, ide OT reguldian OT my 
diange tfaerdn aflOT te effective date of tids Agreesnea]̂  (b) azzy dunge after foe 
effective date of tfad£ Agreement in te inteipretation or adizaini^ 
rule or regubtion by aziy ccntzd bank OT otbcr govcmmedd aOSboŝ Sy OT (c)te 
corcpUanoe by any Lemkr OT te Issuer vrifo msy gd^inc, request OT diiective fioni aaay 
centrd bank OT ofoe* govenzmeatel autiiQrity (wfaeter « not hsvii^ te foaice of Law) 
aflet te e£f«:tive date of fois Agreement (for pmposes of tins Secti6a3J, te term 
"Letxdeŝ  shafl indude te Agent OT any Lendef aid ai^cniporationOTbeiikco 
te .^ent OT siy Lendo* azd te office OT brancfa vtere te Agec^ OT any Leader (as so 
defined) makes OT maiHtaiiis any libOT Rate Loans), has or would have te eSbct of 
reducing foe rate of retnm on te Agent OT any Lender's c^dtd as a consequence of its 
obligations hencunder to a levd bdow tfaat wludi te Agent OT such Leader codd faave 
iu^eved hut for sndi adoption, diange OT cmnpiHance (tdring into COTiddexaticHi te 
Agents and eadi Lender's pdBdes wfafa respect to capM adequacy) fa; an amount 
deemed by te Agent OT aiiy Lender to be znatedal, foer^ fitim time to time, te Bonriv^ 
sfadl pay tqion deiiiatd to te Agent OT such larder sndx adtfiticrid aoMsiint or au^ 
as wJOJ con^xasate te Aged OT siuih LendOT fer siKfa leductiotu In detemizm^ socfa 
aznom^ OT amounts, te Agent OT SU^ Leader maty use any leasOTiabie a v m ^ ^ OT 
attzibution methods. The protection of this Sectidto35 tefl ^ avdldde tote A^ent 
azd eadi LendOT tc^ardless of az^posstlde conteaodon of invali^ty or inq^ 
respect to te ^^iHcaUe lacw, regulation OT conditian. 

(b) A ceztificate of te Agent OT soch Loider setting fiirfo sucfa azDonntOTaniDQiids as d ^ 
be necessary to cooqiensate te Agent OT sudi Lender with respect to Section 3^a) 
hereof vten dsflvexed to te Borniwer diafl 1^ presumed coEiied dsseiit nUQ̂  

IV. COLLATERAL: GENERAL 1ERM& 

4.1 . Security Interest in teCdBatOTal 

To secaire te prorr^ payment and perfozzziancc to te Agent, te IssuOT az^ 
Lender of te Obligations Onduffing te Existfaig Liters of Credit obligotians) , te Bonower 
hensby assl^as, pledges and gcaots to te Agent fOT its boiefit and for te ratable benefit of eadh 
Lmder andtf:^ Issuer a continning security izitercst in ami to aU CoBateia] of te BOTxpwex; 
wb^hiK now owned OT existing OT hereafter acquired OT arising and vterever located. The 
Bonower sfadl mart its bodes and records as may be necessary OT ̂ jporopriate to evideâ ce, 
protect and pofoct te Agenf s secuii^ interest and sfaafl cause its financid statements to reflect 
such security interest Tbe BOCZOWOT tefl |m»iapdy provide teAgezd with written notice of afl 
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ocMcnmercid tort cldms, sodh notice to ccmlain te case litie togeter witii foe aqpĵ kabie conrt 
aid abri^description of tedaizn(s). Upon ddrveiyofeadLsuc^iioticeyteBoizsovnsrshafl be 
deemed to hereby grant to te Agent a secuziQr interest and Een in and to suc^ aifUHJtfinAil tnt 
claims and afl proceeds Ifaexcof IhaddztiQn,tosecuzesadiprcmiptpq)zneiitaDdpeifoi]oanoeof 
te CMgatkins,te Borrower teUdsoas^n,pMge and gpnt to teAgemtfis its b e n ^ 
for te ratable benefit of eacfa Lrader and te Issuer a mortgage on such red property of sucfa 
Loan Party to te extent specified in sec&m Vni of tius Agrecnoent 

4^ PCTf«tion of Sccaritv Intetest 

Tbe BOTzower didl tdm afl actifHi Ifad ins^ foe iieoessaiy OT d^iraiide; OT tet tte 
Agent may request, so as at afl times to r^wr^™ foe validity, pezfection, eofoiceafaillty and 
priority of te Agsofs secutity interest fan te Cotflateid OT to endde te /^ent to prated, 
exerdse OT oifbzce its rig^ lieicundOT and in te Collaterd, induding, but not liated to, 
0) immediatdy disdiaig^g afl liens ofoer foan Permitted Eacumfarauces; (n) using 
Gcniuiieidafly reasonable e&rts to obtain app^cMd Wdvers, as te Agent may reasooafaly 
request, (tiQ delxvering to te Afcnt, endOTsed OT accotDprnied by audi nistiuinesits' of 
asagDmoQt as te Agent znay ̂ ecify, and stanqping OT mnrldng, in »uch manner as te AgenA 
may spedfy, any and afl cfaattd p^ier, instroments, letters of czecfitsr and advfoes tiiereof and 
docuoients evideucii^ OT fimning a part of te CoQateial, Qv) entering into wardifflirinfe 
lockbox and othor costodid arrangements satistetOTy to te A^ i t as and to te extdit requited 
liereunder, and (v) executing and ddivoing contzol a^Eeemoita, ins&uments of pledgê  notices 
and asdgnmQUs, in eadi case in form atd 5d)stance satisfiictory to te i^eot, relating to te 
cieation, validity, perfoctioii, mdntenance OT continuation of te Agenf s security mterest in 
CoDstETd under te Uznlmm Commercid Code OT otfaer ^^flcafalc law. Tfae Agent is faezdTy 
autfaozized to file financing statements in accordance wifo te Ublfonn Commercad Code fitMU 
time to time. By its signature faereto^te Borrower faerdTyanfocnizeste Agent to fife agamst 
te Bonowio', one or more financdaig; continuatiozi, or amendmeot statements pursuant to te 
Unifinn Cdmmerdd Code to pei&d liens securizig Obligations aridnglieramdOT in fiicm and 
substance satisfoctozy to teAgdit Afl diarges, esqienses and foes te Agent miQripcOT in dofaig 
any of te foregoing, and any locd taxes zdating therdo, sfaafl be charged to te Loan Account 
as a Revolving Advance of a Domestic Rate Loan and added to te ObHgdiOTis, o^ at te 
Agent's qption, tefl be paid to te Agent fOT te b^iefit of te Issuer and te ratable benefit of 
te LendOTs innnedialdyi^pon danand. 

4^ PisnosaiDa of CnKateraL 

The Bonower wifl safeguard and protect afl Coflatod fOT te Agmt̂ s genezd 
account azd make no dispositioa thereof wfaietiier by sale, lease OT oterwise exoqpt as may be 
otfaerwise pennrtted tinder tins A^ieement 

4,4 Preservaliffla of CoOate-aL 

Following te Qocuntnce and durii^ te continaalion of a Defodt OT Event of 
Defodt ui additioa to terights and zeuiedies aetfinfoin Section ILl faereoC te Agent: (a) may 
at any tiztie tdce sucfa ̂ q}s as the Agent deems necKsaiy to protect tfae Agents interest hi and to 
preserve te CoDderal, mchidfaig te fairing of sndi secutity guards OT te pladi^ of oter 
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security protection measures as te Agent znay dean apjpgoptigtiî  (b) may ttxnfiay and mmitfwin 
at any of te BOTTOwer's premises a custodSan vfoo diaU have fiifl authOTXly to do a l acts 
necessary to protect te Agenf s interests in te 0>flater3l; (c) may terae wardumse fadlities to 
wfaich the Agent may move afl OT part of te Colhdsid; (d)inay use te BOTzowet̂  owned OT 
leased lifts, fatoists, tzucks and other fittdlities OT eqcapmaA fat handling OT zcmovii^ te 
Cotkte^ 8zd (e) dmfl have, and is berd>y granted, a 1 3 ^ of ingress ^ 
vtere te ColL̂ tecal is located, and may pioceed over and tinxn;^ te Bcrmwer's owned OT 
leased pmpezty. The Bonower shafl cooperate fidty wifo afl of te A^eot^ eSE&rls to pcesems 
te CoUatetd as peroiitled in te fbregonag soiiieQce and wifl take such actions to piieserve te 
Collated as te Agent may diiect Afl of te Agent's expenses of :^eservn:^ te CdDatecd hi 
accordance witii te for^ob^ inchdizfcg any expenses idatii^ to the bonding of a custodhn, 
sfaall be chazgod to te Loan Account as a Revohing Advance of a DOToeslic Rate Loan and 
added to te ObtigatiOTis. 

4.5 OwBtforship of CdiaEtcya|L 

With respect to te Collateral, at te time te Collaterd becomes subfect to te 
Agenf s secnrily interest: (a) te Borzower didl be te sole owner of azd fiiDy aufomzed and 
d>fe to s&fl> transfer, idedgpaod/or grant a first prioriiysecigftyintBBst in rarfa and 
its respective CoDalerd to te Aged; and, essccpL for Penmtted BocDnteaooes, te CoflatesEd 
tefl be fiee aid dear of afl liens aid encumbrances vtetsoever; (b) cadi docmncat aid 
agreexaeiit executed by te BOTiower OT ddlivercd to te Agent OT any LeodOT in conne^^ 
tiiis Agreement shafl be true and ctarect in afl rnaterSal lespeds; (c)an sagnatoies and 
endoiseoQents of te BOTioim tfaat appear on sudi docQOieids aood agrees^^ 
and foe BoQiow^ tefl faave fnfl c^sadly to execute sazne; ami (iQ te Bonoweat̂ s limx^ 
not be transported raxept wifo zesped to te sde of foveiitorym te ordinaiy 

4.6 P^nsc pf Ageiit*s and LendcraVlkteresfa; 

Until (a^payo^art and perfonnance in fiifl i^ afl of te ObHgatiattS and 
(b)l£xinination of this Agzeemciit te Agmfs interests in te Coflatod sfaafl contiime infiiB 
force and effoct During sish pmod, te Bonower shafl not; witbcut te Agents priOT wrStesi 
consent, pledge, sefl (exoqit Invantoiy i n t e ordinary course of budness), Bsdgo» transfer, create. 
OT suSex to edst a Lien upcsi OT encumber OT aflow OT suffer to be eucrumbercd in any way except 
for Pomitted HncumbraiKcs, and except for sales, asdgomezils, and tzazĵ fois eiqnesdy peozutted 
dse^tere herein, any part of teCoUateiaL EadhLoanPaity sfaafl ^Isfeodte Agenf siiitezests 
i n t e Collaterd ^anist any and afl Persons ̂ diatsocvOT. At any time after an Bveot of Defoult 
OT Defonlt has occuned after demand by te Agent fOT payment of aU Obfigations, tiae Agent 
shafl have te right to tdce possession of te indicia of te Cofldierd and te Coflatexd in 
whatever { l̂ysicd form contdned, indodTng ividiout limztation: labeis, stationery, docianents^ 
izistntmeuts and advertising iziaiedals. I f te Agent exiOTdses such ligbt to takspossesdon of te 
CciilflteFal, te Boirowvff sfaafl, t|Nm deniand, assenibte it tn te 
Bvailable.to te Agent of sudi d a place reasonably convenient to te Agent and, 1^3^^ 
te case of Gas, assist te Agent in coordinating te sale of sui^ Gas to CustomciSw Inaddztioo, 
wifo respect to afl CoUab̂ ffll, te Agent, te Issuer and foe Lenders sfaafl be entitied to afl of te 
rights and zemedies set finlfa herein and finter provided by te Uiufonn Cdzmnordd Code OT 
ofoer a|3pbcable kw. AfierteoccianenceanddurmgtecontiimanceQf aDefodtOTanBvent 
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of Defodt, te Borrower sbdl, and te A g ^ m^, at its option, instroct afl si^pfims, cazrioa, 
forwazdos, warebousezs OT oters recdving OT facing cadi, dtecls, InvoitOTy, dodmunts OT 
instnnrieots in i ^ d i te A^cxt Ixdds a secuzify intosst to ddiver sazne to te Agent and/« 
snfject to te Agenfs Older aid if tfaey ahsU come nzto te Bomiwer'spossessiaxi, foc^, a d 
of tfaem, tefl be bdd by te BOTTOWBT UI trust as te A^nfs tmstecy and te BOTzowcr wifl 
immediatdy ddiver them to foe Agent in fodr oiigbd form togeter wifo a^y neceasBry 
endorseoieiit 

4.7 Books and Recmrds, 

Each Loan Paity diafl (a) keep proper books of reomd azd aî OOTit fan vdticfa foil, 

and afEdr̂  (b) set iqp OTL its books Bocznals wifo reelect to afl taxes, ^ ^ 
and daims; and (c) oa a reasooaUy curzent bads set i^ on its books, finm its earnings, 
aflowances gainst dcnfotfd Reoeivddes, advazicea aid investnie^ 
OndudzDg witeut limifcBliQn by lea^xi of enumeration, accroda fisrprenuums^if any, dneOTi 
required paymeots and accruds for d^xedatkm, obsotescencc^ OT auimtizatioift of piopertiesX 
v^dishoddbesetaddefixymsudieaQDing^inconnectiQawifo^ Afldeteain]iî iDn& 
pursuant to this scibsedion teU be made fai afl "i«*'̂ 'ftl rrapeds in accordance w ^ OT as 
zequned by, GAAP conristentfy qspfied in te opiinon of sudi independent pddic accountant as 
didl foen be r^ulariy engaged by sucfa Loan Pai^. 

4J8 Ffawmdal Disdosnre, 

Eacfa Loan Paity faezd^y izzcvocd?iy aufooiizes and cfoects afl acxonzxtants and 
auditnas en^loyed t^ te Bonower at any time dming foe Term and prcMÊ itfy after te request 
of te Agent to esdiflx̂  and dcfivcr to te A^ait aid eadi Leaakr CC{^ 
finandd statements (if azzy exist at OT ISIOT to te date c^ socfa lequ^tX trid bdaaoes or oter 
accQunring recOTds of any sort in te acoooztfattf s OT andztoz's possesaJon, imd to diadosB to te 
Agoot and each Lender any infonnaticMi socfa sccouotanta mary have cuzK^nfog socfa Loan 
Par^s finandd stalais and bnsiness operations. Eacfa Loan Party herdiy anfooziss dl fodcrali 
state and bumk^pal adfaoritics to fiindsh to te Agent and eadi Leader copies of ceporCs OT 
examinations zdating to sudi Loan Party, wheter made by sucfa Loan.Party OT oterwise; 
however, te Agetl fflid eadi Lencter wifl attenopt to obtam siH^ lofoozi^^ 
fiom snch Lo an Party priOT to obtaining î icfa infonnation OT materids fix>m sucfa accountants OT 
socfa authorities. PriOT to te occzzneoce of an Event of Defodt, te Ageni shafl use 
commerciafly teasonairie efforts to notify te Borrower at least three (3) Business Days prim to 
te e£fectivGaes5 of commiiiacaticm wifo BOTTOwer's accouatanta under tins Section̂  bat sbafl mft 
be flable fcH* aay foilnte to so notify teBoicower. 

4-9 Camaliaaee wHii Laws. 

The Bonower didl oonqily wifo afl laws, acts, mles, zegdations and OTdeis of 
any GovemmestM Body wifo juristetion OVOT it or its respectrvc Colhitend OT any part thereof 
OT to foe pposdOTi of te Boirowcẑ s budness te nOTi-a>iî lianoe wifo ̂ dndi codd zeasOTiabfy 
be escpected to have a Maferid Adverse EfEbct The BOTrowermay, however, contest OT diiqpiule 
any acts, rdes, regulations, ordas and directions of those bodies OT ofEdd^ in any reasonable 
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mazmer, provided that any idated lien is indigate OT stayed azd sufi&icnt reserves are 
estafaHished to foe leasonabk satisfoction of te Agent to protect tfae Agenfs lien on OT secuzify 
ioterestiiiteCoflateraL The Coflateid at afl tunes shafl be znaiiztatoed in accoida^ 
znatcrid requirements of afl msnrancc carriers v^ddk provide izisuEance wifo ic^sect to te 
CoiUatieEd 50 tfaat sucfa insurance diaU lonain in fdl fiKce acd e£&^ 

4J10 Insi>cctian of Praadges. 

At afl zeasOTidjie ifazKs as te Agent deems necessary, te Agent dmD have fidl 
access to aid te right to oozduct a ficM exammarinn of te Borrowgr̂ s busancss, aufit, died^ 
inspect and make aitetracts add ct^es fitnn te BOIZOVVOT̂  books, zsccnd^ mdits, 
coire^Mndence and afl o1hOTpi^»isiAtii^ to te Collaterd and foffi c;^^ 
business. The Agent and its agents mary enter iqwrn any of te Bunuwo^s premises at aaty time 
duzing business faaouis and at any otiier reasonable tizzx; and fiom tone to time as te Agent 
deems necessary, for te purpose of conducting sodi field examinatioo$> inspecting and 
^TE^dsing te Collateaal and anry and dl records pertaimng flieocto and te ĉ peiation of te 
Boirowea's bttsiziess. NotwfabstandiiiganyduzigliensntotecnntrazyjQpfiOTtoteDC^^ 
of an EvartpfPefadt tfaat is coiitiiniiiig,teAgeait diafl condigAsirih fidd e 
in^iecdons and t^^gaisds no niftrefiBqneidy than ooce per fiscd qoai 
shstU he responsible forpayrngfcrnQ tnnra than two such fielrf exsnTapshym^ saSitt^ Tuspections 

and E^idsals, and (ii) after te occutrraice of an Eviend of Defonk tfaat is oontinoing^ foe Agient 
zzmy coidiM^ fidd exainiaations, autSts, inspecti(̂ i$ azd a f ^ x d ^ 
time and te Boziower shafl be jnespaadbile for payii^ for afl sudi fidd jCTamrwiwrinn̂  audits, 
inq}ecdaii3 and apjKdsals. 

4,11 Insurance. 

Tbe Borrower tefl bear te fnfl risk of any loss of any nstore whatsoever wifo 
zespect to te Collaterd. At eacfa Loan Party's own co^ and expense hi amomts and wifo 
carriers acceptable to te Agmt, eadi Loan Party tefl (a) keqi afl its insnaUe pn̂ Msrties and 
l^cperd^ in f̂̂ iich sudi Loan Party has an itztmst insured against te hazards of fire, flood, 
spriiiUeir leakage^ tese hazards coveted by extended coverage insurant and 
d d for such aii»)nnts, as is customazy i n t e case of ooziqia^ 
sucJi Loan Parfy's iDchdui^ wztivHit linutalion, business iztfem^^on icsucaoce^ (b)sidnteiB a 
bond in such amounts as is cn^omazy in te case of dosapaaats engaged in fa^iKinesBra siznilar to 
such Loan Pazly insiaing gainst larceny, embe^ement OT other isimind nus^gipx îriation of 
izi5Uied*s ofGoers azd employees who may ejther singly OT jointly wfafa others at at^ time have 
acce^ to te asse^ OT folds of sucfa Loan Par^ eifliOT dhn:tiyOT thnn^ aiitbc^ 
such funds or to diiect generdly te disposition of siteh assets; (c) mdntdn jwhlic and product 
liablflty insurance against dainis for pezsond iiguiy, deafo OT {xoped? damage so£fered by 
Qtbiers; (d) maintBin-afl sndi wocfcei's con^ensatioa OT shnilar insurance as may be lequired 
under te laws of any jtato OT jurisdiction m ydadx such Loan Paity is e n g a ^ in budness; 
(e) ftzmish te A^a:^ wbfa (1) a status n̂ >ort wifo respect to te rcr»wd of afl sudi insuraace zio 
hiasx than tea (10) days before te ea|niatioa date liKceo^ (ii) evidence of te maintenffiice of dl 
sudi insurance by te rooewd thereof no later than te expiration date tiicrooC and 0a) in te 
case ofthe Botrowia; ^ypropriate loss payabte endOTSonenls in &2za and substazice satisfoctory 
to foe Agent, nsming te Agent as a co-lssuted and loss payee as its intexests may î p̂ear but 

flhicftVGsicnBin'AeR-etscunoHcoprjjociQ 4 1 



only with respect to afl insuiance coverage covedng damage, loss OT destrzustion of CaUatcral, 
and pnrvidjzî  (A) tet afl proceeds tiiezeimder covering a loss of OT dainagc to ^ ^ 
p^mbk to te Agent, (B) iK> sucfa i&suzmxae ten be affected 1̂ ^ my act OT i ^ ^ 
OT owner of te properly desczibed in sucfa policy, and ( Q t e t sudi pdicy and loss p^^abib 
clauses may not be caucefled, amendfid OT termTnated unless at least tfadrty (30) days' ^SIOT 
written nx̂ tice is given to teAg»it Eadi LosiPazlj shafl provide copies of afl sudi in^oc^^ 
policieq (TTn^hiiting the q^nnpriate t m A y Ifww j y y j ^ «fu\ wiMitinftfJ jifflnrffd ffmV' »wtf!frfg) Wltinn 
thirfy (30) days after te Agents request, however, ody cotlfii^tBs of sucfa insurance shafl be 
teqmried at dodng, fote event ofaz^ loss under any UMuance covering CaUateraUte carriers 
named in such insurance polides covering CoQaterd faeid?y are dbn:ted by te Agent and te 
Borrows to md^e paymait fiir sudi Ic^s to te Agent and not to te BCMXOWCX and te A^i t 
joiutfy. If any znsiKaiKae losses wifo respect to Coflafezd aze paid hy check, draft or otfater 
fostruinKit payd}te to te BoziowOT and te Agjcnt jointfy, te Agetf may endor^ 
name thereiffia and do sndi otiiOT tilings as te Agent may deem advisahle to reduce te same to 
cash. Tlrc Agent is hosby authorii^d by te BoiTOV?er to adjust and cooQai^^ 
insurance coverage •mOi aspect to Collateid, Afl loss recoveries with Tcqiect to CoHatsd 
received by te Agent upon any sucfa insuranoe may be ̂ spfled to te Obligations, in sudi OTder 
as teAgrait in its sole £sQcetion diafl dctcnnine. Aziyscrplu&wi&rcspccttoCollatcidtenbe 
pdd by te Agent to te Bonow^ or Jippfied as may be cdierwise leqdred by law. Aory 
deficieiicytiierean shafl be paid l^teBonoviTBr tote Agent, on demazd. Ai^ k ^ zecovezies 
not zdatiiig to items of Cdlaterd diafl be p s ^ l e diiecdy to tite Bonower and, if recdved l)^ 
te Argent, the Agost tefl pronqdy deOiver same to te Borrower. 

4.12 Fdfeire to If^ Tî gm î̂ ce, 

If te Bonowcr foils to obtdn insurance as beremdxive provided, OT to keep te 
same in force, te Ageaî  if te A g ^ so eilects, may ditdn sodi Insuiance and pa^ 
tbere&r on bel^lf of te Borrower̂  and cfaiedge te Loan Account tiierefiff as a Revnhrii^ 
Advance of a Domestic Rate Loan aod such eacpenses so paid shall be part of foe Obfigations. 

413 Payment of Taxes. 

Each Loan I^rty wifl pay, wlien dnê  afl taxjcs, a<Mftafimwrtg and other Cbaiges 
lawfotly levied OT assessed î xm sucfa Loan Party or ai^ of te CoUdeid induding^ vriteot 
flndtatiaii, zed and persondproperfy taxes, assessments and charges and afl fiiancfaise^ fascome^ 
aiiployment, sodd secuiity beneSts, withholding, and sales texcs, excqpt those taxeŝ  
assessmetits OT Charges to te extent tfad azQT Uian Patty has contend OT disputed t h ^ 
assessm^cts or Chfir̂ es in good foitii, by eipeditious protest admimstnitive OT j udtdd apped OT 
SLinilar jM:oceeding provided tiiat any idated tax lien is stayed and sufGdent reservies are 
established to the reasonable satisfocticm of te Agent to pnotcct te Ag^nfs securify InteresC-ni 
OT lien on te Collaterd. IfanytiaxbyaDygovernznentdaizterify isOTzziaybeizuposedonOT 
as atesult of any tzazssaction betvireen any Loan Party aid te Agent, te Issuer OT any LezHler 
'Which te Agent, the Issn^ OT any Lender may be required to withhold OT p ^ OT if ai^ faxes, 
assessments, OT oter Charges remain unpaid after te date fixed for thedr paymrait, OT if any 
daim shafl be maife which, in te A^jtcfs opinion, znay pcssfoly oeate a valid Lien on te 
Collateral, te Agent may vddiOQt notice to te Loan Parties pay te taxes, assessments or otfaer 
Chaî ges and eadi Loan Pazfy hexeby indemnifies and l i d ^ te Agent, te Issoer and eadi 
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Loder harmless ia tespect thereof I^IOT to te occurr»ioe of aa Event of Defoult, teAgenl 
shall use commerdally reasOTiaUe efforts to notify te BOTTOWOT at least three (3) Business Days 
pdOT to sucfa psryment under fois Section, fanit shdl not be liaUe for any foiluze to so notify te 
BOTTOwer. Ibe Agent wifl not pay any taxes, assessments OT Charges to te extent 
Party has c»nte;sted OT disputed foose taxes, assessments OT Cfaoî Ees in g o ^ 
protest; adtmnistrative or judicid appeal OT similar proccediag pnyvided that azzyn^ded tax iiesx 
is stayed and suffident reserves are estdriiished to teieasonablB satisfecticHi of te A g ^ to 
proted te Ajgent̂  security intorest in or lien on te CoiUaterd. Ifae amount of ai^paymetiit by 
te Agent und» tins Section 4.13 shdl be diaiged to te Loan Acccmd as a Revolviz^ A^ 
of a Domestic Rate Loan and addedto foe OfatZigatums s d , ozitil te Loan Parties diaU finnidi 
te Agent wifo an indemnity tiierefer (OT sî iply foe Agent wMi eindence satisfiK:tOTy to te 
AffsA tfaat dne ptovidaa for Ifae payment thereof has been made), te Agiont may bold wffoont 
inteiest any bdance stazidiqg to te Loon Pazfies' cre(£t and te Agent diafl zdain its security 
interest in any aod dl Collaterd hdd by te Agent 

4.14 Payment of LcaadioMI OMIgations. 

Eadi Loan Parfy sfaafl at afl times pay, when and as dne, its lentd obfigatiozis 
under afl teases under v^ch it is a tenant, and didl oterwise oorzq^, in afl materid lesfiects, 
wffo dl otiier terms of sudi teases and keep tiiem in Mi fixce and effect and, at te Agents 
reasond l̂e lei^Kst wiU îzo^de evidence ofhaviog done so. 

4.15 Recdwrfdes, 

(a) Nature rf'Receffvd>les. Ewfaof teRecdcvd^les didlbe abonafideadvdid accmzd 
repesentxng a bona fide Izdebtedness incurred by die Customer tiierein named, for a 
fixed sum as set icsdi in any invoice zdating tfaeroto (jprovided immaterid OT 
unizitieiitiond iinroice enors tefl not be deemoi to be a fareadi hezec^ â?ffo 
absolute sale OT lease and ddrvezy of goods vptm sfcaited terms of te Bozrower, OT work, 
lafaOT OT SOTvices tiieretofiue rendered by te Bozzower as of te date eacfa Receivdile is 
created Same diafl be due and owing witiiout dignztê  setoff OTConotendaimexo^ 
may be stated on te acoonnta leccivaldc sdieddes ddivered by te BozrDwer to te 

(b) Solvency of Customers. Each Customer, to teBorrDWOTkiu>wlef]^ as of te date e^^ 
Rccdvdsle is cheated, is and win be solvent and abte to pay aU RjMieaval̂  
Customer is obUgated in fiifl when due OT wifo reelect to sudh Chtstomers of te 
Bonower who are not solv^it die Bonower has set up OTI its bodes and in its fimndd 
records bad debt reserves adequate to cover te uziGoUectiblB portkm. 

(c) LocatJOTis of Loan Parties, Badt Loan Party's state of organizaticHi aid cfaiefeEKccutive 
office are located at te addresses set fbzfo on Sdiedols 4.1 Sfc") fatezeto. Untfl wzitten 
notice is grven to te Agent by the Borrower of any otiier office at vMdi te BOTTOWCT 
keeps its lecords pertainii^ to Rficemdes;, afl such, records tefl be kept at such 
executive offioa 
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(d) Notification of Assiogoment of Receivables. At any time following teoccnztence of an 
Event of Defoult OT a Defontt, te Agent diafl have foe rig^ to send notice of te 
asdgnment o^ and te Agenfs seciziity interest in, te Recdvddes to ar? and dl 
Customers OT any tiiird party hdding OT otfaerwi se concerned wifo any of te CcdQatetal; 
Thereafier, te Ageot shafl faave te sole right to collect te Receivafaies, tdce posses 
of te CoUatexd, OT botfa. The Ageidfs actud cdlectiDn expoisea, tPK?l™^̂ ^ bat not 
limited to, stationesy and postage, tel^tene and telegraph, secietarid and dericd 
eŝ KQses aod te sdaiies of any oollectioa peoraonnd used fOT coflecticm, znsy be cfaa^ 
to te Loan Account and added to te Ob^atiotteL 

(e) Power ofAaent to Act OTi Bonower* 5 BdmHl Tbe Agent d M faave teri^ at aary time 
afier foe occuoence of an Event of Defooit, to zecdve, andorse, asdgn andtor ddivcr in 
te nazne of te A^ent OT te Bozrower 33]̂  azd afl clKdcs, dcafe aid ofoer instruzaenlB 
for te p^rment of mone? zdatizig to te RecdvdiEes; and te Borrower herdyy waives 
notice of presentment, protest tod non-payment of any insbnment so endzffsed. The 
Bonower hoeby ccMistitntes te Agent OT te Ageuf̂  dedgnee as such Loan Party's 
attorney wifo power d: any tinie afbc te occiitrcnce of an Evait of Defoult ̂  to ezdorse 
te Boirowcr's name i ^ n any notes; acceptances, diedcs, drafis, mcoiey ordeis OT otfaOT 
evi^ices of payment OT Colktcral; (u)to dgn die BOTZower̂  name on ai^ farvc^ OT 
biU of lading rdatizig to anyofte Recervddes, dracBs a^nst Customers, aadgnmeaits 
and ved£cati{»is of Reodvablcî  ^ ) t o send vezificatkHB of Recdvddes to any' 
Customer; Qnr)to demand p^miea^ of te Recdvables; (v)to cnfince psQuient of tl^ 
Recemfcles l^ legd pixioeediiigs OT oterwise; (vi)to exeidse aU cf tbe Bonower's 
ri^its and temediies wifo. vcsp&A to te oofleĉ kaL of foe ReodvaS^ and any otiier 
Cdlaterail̂  (viQto sdtte, ai|tist, ccxr̂ xnomise, extend OT renew te ReceJvddes; (viii)to 
settle, a£$iist OT conqironuse any legd pn>oeeding5 brcni^ to collet 
prepare, ffle and dgn te Bozzower̂  name on a proof of dafan in bankruptcy or sindlBr 
document ̂ aiiist any Ĉ ustmiMr; (x) to prqpore, file and sign te BOTTOwer's z ia^ 
ziotice of Uen, asdgnment OT satisfoction of lien OT siniilnr document in cQzmec^^ 
foe Recdvables; and (xi) to do afl ofoer acts and thin^ necessary to^ cazry out lids 
Agreement AUacfsof said attorney OTdesigise are hereby ratified and tqiprov^ 
sdd attotpgr OT designee sfadl not be liable for aay acts of oansrion OT commiBdnfn QOT 
fbranyenorofjidgoieQrOTmii^akeof&dOToflOTjUnlessdonewifogrofis n^ligence 
or vriflfd misconduct tins powiv bdng coiqiled w ^ an interest is Irtevoeable while aay 
ofteObflgdionsienaainut^d. The Agent shafl have te l i ^ at any tunc foUowing 
te occuiR îce of an Bvenl of Defoult; to cfaan^ the address for ddivcry of zndl 
addressed to te Bonowcx to sucfa address as te Agent znay designate and to receive; 
op^ azd dispose of afl mail addressed to te Bozrower* 

(f) No liabiEty. Neither te A ênl̂  te Issner nor any Lender sbafl, tmckr any 
circumstances OT in any event vtelsoever, have any lidstlity.te ariy entir OT omisdon OT 
dday of any Idnd occuzxing in te setticanenî  collection OT payznerd of any of te 
Recervd)les OT any inî rumeut recdved inp^nnent foerecC or ibr any damage lessohing 
theie&om iidess sucfa liaUli^ arises fitan te Ageid's, te fassuer^ OT jmy Lender's V 
misconduct or gross ne îlî Kice as finafly detHmined by a coutt of competent 

. jurisdiction. Folbwiug teoccuirezu^ of an Event of Defodt^te Agent may» without 
notice OT cOTksent fi-OTu te Bouower, sue tqxm OT otherwise cdlec^ eadend te time xii 
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payment o^ con^mmuse OT settie fOT cash, credit OT qpcm az^ terms azzy of te 
Recdvdiles OT any oter securities, instruments or insurance t̂ spGcdile tereto and/OT 
rde^eanyobligOTthereoC llieAgeid is aidfaorized and em|Kiwered to accept, fojlo^^ 
te occunoice and durnig te conlizniffiioe of an Event of Definilt; te reitnm CKT te goods 
represaoLted by ai^ ci te R c c d v d ^ witiiout notice to OT consent by te Bonowcr, afl 
without disdiBzging OT hi any w ^ afiSxdzig te Boriowcr's BsbOi^ 

(g) PjgtBhHĵ m̂czit of Lockfaoxc& CQUeption Aocouat The Borrower faas esfiahHsfed and 
diafl inaintsrai one OT moze Lodtexes wifo >fotic»d Czfy Baiik sod v ^ eacfa otfaer 
LocMiox Bank ni te name of fote Bonower as are acceptable to te Ageail; iq its sole 
discredcnx The Bonower faas estabflted and wifl mfltntdn a de^sit aooount (eadi a 
^ColkctionAccountT) wifo eac^Lodfoox Bank i n t e name of teBozixiwcr. Infoecase 
of Natioc^ City Bank, te Cadi Concezitzation Account maintained at Natkmd Cify 
Bade sfadl fimction as te Coflection Account mdntdned at Nationd CSly Bank for BQ 
puzposes of this Section 4 . 1 5 ^ Each Loddxix Bank and foe Borzower have csitered 
into agreements estal^shiiig te Lockboxes znaiotained by sudi Lodtex Bank (eadi a 
1.od£bQX Agreranent!*) and agzeemeiis witii zespect to te CoUection Acoount 
mamtained at mail Loddwx Bade (eadi a 1>qio9it Acconnt A^ecmed^, eacfa sucfa 
Lockbox AgreemKit and Dcpodt Account Agzecasent to be in form arid snbstaiioe 
satisfoctory to te Agent To foe extent ^pedfied in te Closix^ memozanduin* te 
Bommer aid te Ageoil diafl faave cDlaed into a Blocked Account Agiee^^ 
Loddxix Barik zdating to li^ts of te Agsit wzdh ttsped to te Lockboxes and te 
CdlectiodiA^icotmtsmatrtabed at sucfa Lod£lx)x Bank. Tire Boirower diafl notify afl of 
its Customeis to finwaid afl oofledions of evezy kind due te Bonower to a Loddxix 
(sudi notices to be in sudi form aid substance as te Agent may reasombfy leqdre tq 
fiOTUlitnetottmeX 

Scfaedde 4A5(̂ } hereto Usts te foflowing infonnation wifo jcspcxsi to te Bonpwer: 
(i)dl pieseait Lockboxes, afl Coflection Accounts and te Cash CksicentzatiQn Account, 
Cil) te name and address of eacfa Loddxix, < ^ te acconOT nnnter of eacfa Cofl 
Account and te Cash ConcectfiatiQa Acconot, ^v) a contact Fecson at eadi Lockbox 
Bank, and (x)a list deamtdng afl Lockbcuc Agreements, Deposit Acoount Agpeemcots 
and Blocked Accomit Agreements, and afl otiier agreeuKnts estaUidur^ eadi Lockbox 
and Coillection Account 

(h) Processing Cdlections: Cash Concentration Accoont In accordance wffo te terms of 
te ^pplicaMe Blocked Aocoont Agreement, each Lockbox Bank tefl be instructed to 
dcpodt on a ddly basis afl coUecticnas firom Customers of te Bortower sent to te 
LocldxRiL mdniained by sudi Lockbox Bank dSiectfy into tfae i^^odile CoDecticm 
Account ia te idmticd form in wfaidi sudi collections weie made (except for aay 
necessary endorsements) whether by cash OT check. In accordance with te terms of ifae 
applicdile Blocked Account Agreement, such Loĉ foox Bank shdl be instmcted to 
de^sit on a daily basis afl fbads fiom collections depodted into sodh Coilj^^ 
to te Cash CoQcentration Account Tbe Cadi Concentratioa Account diafl not be 
sibject to any deduction, sec ofî  banker's lien OTsiy oter zigjit in foVOTt^a^syPoSDU. 
Afl funds dqiQsit^ mto te Cash Concenhstion Account shaU be te exdudve property 
of te Agent on bdidf of foe Lendens and sfadl be sdject to te sole and exdndve 
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control of te A^nt and only to sudi s%nirtg azzfotsity dedgnded fiom tinze to-time by 
foeAgent Ibe BOTTOWOT tefl not brave control over OT^ interest in s ^ 

Any coDcctions leceived directiy Êy te Boriovver diafl be deemed held by te BozzvrwOT 
io trust aod as fiduciary fin-te Lendos. Tfae Borrower agrees not to conuningte any 
sncfa cdlections wifo any of te Boirower's othOT fimds OT prc îerty, but to hodd sacfa 
funds separate and epaxt in trust and as fidudary te te lenders until depodt is made 
into te e$^lkaUe CoDection Account or te Cadi Qmcentratikm AccoioKt Tfae 
Borrower heid^y agrees to deposit immediately sodi directiy received colkctions into 
any Coflection Accooat mmntazn by OT on bdbalf of te Bonower OT direcd.y into te 
Cash Concoitzntion Accomxt 

(i) Â ]»fifmMTfa Tfae BOTzower̂ mU not, wifoout te Agent's ooinsent»conqj!rcH^^ 
any Recdvables (or extend te time fx payment titezeoJ^ OT accqit- any letums of 
meidiazidise OT grant any additiond discounts, aflqwanees or cretfits tiiereaa esscept for 
tiKffie cĉ npFomises, acgustmea^ retuzns, disooonts, credits and alkrwanoes as teive been 
horetnfore (A) customazy in te bndxiess OT industry of te Eknxowez; and ̂ ) done in te 
ordinary course of te Borrower's business. 

-̂̂ ^ ]̂ 4aiiitenaiice of Eqiri|im«iiL 

The EqmptzKut shafl be mdntazned in good qpeiating condition and rqpaar in 
sifostantid accordance wifo industry stazdards (zeasundile weaz and tear excited) azd all 
necessary rcplaoemrats of and nq̂ aiza tiiereto ̂ aH. be made so that te value' and chelating 
esffidency of foe Equipmmt shaU be maintained and reserved. No Loan Parfy sbafl uae OT 
operate te Eqmpmrait in violatiOTi of any law, statubc, CKdinanoe, code^ruleOTH^jdatioa 

4J7 ExEulnatMHi of Ua^yiiitT, 

Nothing Iffirdnc^mtamed tefl be COTistroed to constitute te Agqit, te J s s ^ 
any Lender as any Loon Fart/s agent fiv aay purpose whatsoever, nOT shdl te A g ^ te Issuer 
OT any Lender be responsible OT liable fOT any shortage, disczepaocy, dama^ loss OT destiuctioa 
of any patt of tbe Collaterd vterever te same may be located and leg^dless of te cause 
foereofl Neither te Agent, te IssDer ZIOT any Lender, whetfaer by anytiiiz^ faeidn OT na any 
assignment OT ofô rwisê  assume any of any Loan Paty's obligations under azzy contract OT 
agreement assigned to'te Agent, te Issuer OT such Lesider, and ndtfaer te Agezit, te Issuer UOT 
any LoidOT shafl be responsibte in any w;^ for te perforntanee by any Loan ^ ^ 
terms and conditiQas tfaereoE 

4.1S F-Mrjuftmnqatd Mattara^ 

(a) Tbe Loan Parties shafl ensnre that te Red Propexfy zcmazns m conq)liance wifo afl 
Envizonmentd Law^ and Ifacy tefl not pJace OT pennit to be placed aay H^ardous 
Substances on azry Red Fiqpafy except as perznitted by apfdicdile law OT s^^sopdate 
govemmentd authorities. 
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(b) The Loan Parties shafl esldilisharal znaizitain a system to assure and tttonito 
cranpliance with afl q}pflcd]le EnviromiiKitd Laws vdnch system sfaafl indude poriudic 
lefview of sudh compliance. . 

(c) Tbe Loan Parties teU (i) ceapkty m. connection with te use of the Red Pnqieriy 
j sfiprcpiate tecfanotogy necessazy to mfmtain ocotŝ ilianoe wifo acny i^fdicdde 
I Environmentd Laws and (ii)dispose of any aid afl Hazardous Waste generated at te 

Red Property odydfodlife aid wifo canJersthgrtindi^ 
aod any offaer ^q:£cd)le Bnviionoateotd Laws. Ibe Loan Parties tefl nse titaeir heai 
eJE)rtB to obtain certiGcatics of disposal, sodi as hazardous waste mamfost jeoeapta, from 

F aH'treatDKait, tran^nrt, storage OT £sposd fociHties OT opcraturs erc^oyed by te Loan 
Parties tn connectton wifote tiansport OT disposd of any Hszazdous Waste generated at 
foe Red Property, 

(<0 I n t e crveaGi any Lam Paily obtahis, ̂ vesOTiecdves notice of any Rd 
Release of a reportable quantity of any Hazardous Substances at the Red Fiqpexty (any 
sudi event being berdnafisr refoared to as a "Hazardous D ŝcfaa^e") OT recdves at^ 
notice of vioJation, request for infomaatiun OT notificzdion tii^ 
fOT investigation OT deamqi of enviionmez^ conditionB at the Red Ficpesty, d^nwd 
Idter OT complaint, order, citation, OT olber wzitten zuitice witfa regard to any Bazazdons 
Discharge or vinbirifm n f Ejrgimnniienfa^ f jnws Affigseting tet R e d PntpeiLy or any Loan 

Party's interest thradn (any rfte fozegoiag ia referred to fasein as an "EnvizQnmeitdd 
Complaiot") fiOTn any Petson, induding any state agency zespcodble in ̂ tele OT hi pad 
for ̂ vizozimentd znattors in te state in v d ^ te Red Propetfy is kicatcd OT te U n ^ 
States Eovixomnentd Pzotec îaa Agency (any sucfa person OT entity faezdnafier te 
"Aizdiod^"), tfaente Barrower diafl, w^htn five (5) Business Dsy t̂ give wzittminfioe 
of same to te Agent detdling foots and drcranstances of wfaidi arQr Loan Parfy is aware 
giving rise tote Hazardous IHscfaargeOTEnviFonmentdConqthunt Sudhhifixmatksnis 
to be provided to aflow te Agent to pn^ted its seemfy interest in te Red Pznperty 9 ^ 
te C^Uatezd and is not intended to create IIOT sbafl it carede any obligdfon ispcsi te 
Ageot or any Lender witii respect tijereto. 

(e) Tbe Loan Parties sl;^ jxtnxqdy forward to te Agent cofttfis of any icquest for 
infonnation, notification of potentid fla^Hlity, tensd l e ^ zdating to poteaidd 
zesponsibOity xvifo respect to te faivestigstiOTi OT cleanup cf Hazazdous Substances at aiQr 
otl^ she owned, qpeâ led OT used by any Loan PMy to dispose of Hazardous ^ 
aid shdl ccHdizaie to finwazd copoea of conespordence bettxreoi any Loan 1 ^ ^ 
AutiusriCyregaiding sudi clanns tote Agent u z i d l t e c l ^ TheLoauFwies 
tell pzomptiy forw^ to te Ageait oqncs of afl docmneds and reports ccmceniing a 
Hazardous Disĉ uuge at te Red Pzopetfy that azry Loan Party is readied to file oider 
air̂  Envvonmentd Laws. Such infamoation is to be provided solely fo allow te Agont 
to piotedte Agent's security interest in te Red Property and te Coflale^ 

(f) The Loan Parties shdl resposd prDn îdy. to any Hazatdous Ksdiarge OT Bnvirqianentd 
Compldnt and take afl necessazy action in mder to safeguard te bedfo of any POTSOD 
and to avoid subjecting te Coflateid OT Real Property to aay lien. If any LCHOL Pocty 
tefl foil to respond pronqitfy to any Hazaudous Dischazge OT EnvixDznoentd Conapasnit 
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ox axiy Loan Pazfy diafl M to compfy wifo any of te requziements of ai^ 
Laws, te Ageid, on behalf of te Leoders, may, but without te oUi^dieai to do so, for 
te sde purpose of protecting te Agent's interest m Collateral: (A)^vesadh!iaticeaOT 
(B) enter OTito te Red Property (OT audkorize third parties to eader onto te Red 
Property) and take such actions as te Ageait (OT sudi foizd parties as directed hy te 
Agent) deem reasouaUy necessary OT advisable, to dean up, nanov^ znitigHte OT 
otiiawisc de^ vrifo any si»:fa Hazacdous Disdiaqge OT EnvirommaABi COTuplaint. Afl 
reasonable costs and esqnnses incurred l^ the Agoit, te ISSKT azd te Lsidas (OT sodi 
tfaird parties) in te exercise of any sucfa ri,^its, induding a^y sums paid in couiuectiori 
wifo any judidd or admtni^rative investigation OT proceedmg^ fines and pcnafaSeŝ  
togeter wifo ii^eiest tiineon fixim te date e:q>ended at te DcfimK Rate for Domestic 
Rate Loans const&ztxQg Revotviog Advances sfadl be pdd upm ifaoiaad by te Loaa 
Patties, and until paid diafl be added to and become a part of te Obligdions secured by 
te liens created by te tenns of tins Agreement OT any otiiOT agreement between te 
Agent; te Issuer any Lender nod any Loan Party. 

(g) Upon te ocGiozciace of an Event of Defoult, promptly iqxm te writleda request of te 
Agent £om time to time, die Loan Forties diaJl provide te Agezd; at the Loan Parties* 
eŝ Kaise, with an enviKmzoentd assessinsnt or enviionu]^^ 
aaviFcmmentd engineering firm acceptable in te leasonahle ĉ iimon of te Agent, to 
assess wifo a leasonaHc ikgree of certamty te existence of a Hazardons Diadacge and 
te potentid costs in connection wifo abatement deamqi and removd of any Hazazdous 
Substam^ focnd on OT at te Red Property. Any report OT hrvî igatfiQn of such 
Hazazdous Disdiarge proposed and acoeptd>le to an appwjipriate AidlimlLyfoalis dbarged 
to oversee teclean--up of sucfa fii^iacdansDisdiOTge sfaafl be Bocqitdiletete.^^ IT 
such estimates to romove or remediate sodi Hazanioos Discharge^ io^vidudly OT hi te 
aggregate, exceed One Hundred Thousand Doflars ($100JX)0X die Agent sfaall have te 
z i ^ to zeqdre te loan laities to post a bond, lifter of credit OT otiier securhy 
re^Di^ly satisfoctoiy to te Agezit to secure paynient of foese casta aid e^qienses. 

(h) Tbe Loan Parties gfaafl defend and iodemnffyte Ageut, te Issuer and te Leaders and 
hold te Agent, te Issuer, te Lendos and thdx respective employeeŝ  agoits, directocs 
and offioss faannless fi^nn aod agdm^ dl loss, liability, damage and eqiense, daims, 
costs, fiiKs andpeoaMes, iochidzng attorneys foes, suScred OT incurred by teAgen^te 
Issuer OTteLcndaBuzdoTOT on accoOnt of any EnTOuamfiiztd Laws, indndfng,wiflimit 
limitation, te assertioii of any lien thereunder, with reelect to any Hazardous Discharge, 
te presence of any Hazardous Substacices afEectingteRed Propeify, wiieter OTnotte 
same orî mates OT emeigcs fiom te ^£S^ Property OT any cont^uous red estate^ 
induding any loss of vdue of te Red FFopOTty as a zcsutt of te fiiregocng except to te 
extent sucfa loss, lialnlity, damage aid eapensc is attzibutable to any Bazantoos Dischatge 
lesdtins fiOTn actions on te part of ths Agen^ te ISSUOT OT anty Lender. Tbe Loan 
Parlies* obligations under fois Section 4.18 shafl arise upon te discovery of te presence 
of any Hazardous Siibstances at te Red Propea^, whether OT not any fodeial, slate, or 
locd enviipnmentd agency has td&ea OT thteafiened auy action in cozmectkna. wrfo te 
presence of any Hazardous Substances. The Loan Parties' obligation and te . 
tndeninificatians hereunder sbafl survive te terminatiOTi of this AgrBement 
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4.19 tlnandng Statemearfs, 

Except as zeŝ pects: j[i)te finmcmg statanents filed by foe Agent, ^ t e 
finandng statements described on Sdicdde 12^ azd (m) those financing statemeote pcrroitfed to 
befiledbergt3nte^,ziQfiziaiiringstgteanffltfcoverii]gmyofte 
is on file in any ptfolic oJQBce. 

V. REH&ESENT ATIONS AND WARRANTEES, 

Badi Loan Party lepreserzte aid waiEiants as fdlows: 

5.1 Autiiority, 

(a) Each Loan Party has tefiiflpowOT,a3ztiior3^ aid k g d z ^ a to enter tiitofi^ 
and te Othis Loan Documents to Vi^di it is a parfy and to peafonn aU of its lesisective 
ObUgalioiishaenttder and thereunder, a s t e case may be; This Agreement andte Oter 
Loan Documents to vdudi each Loan Party is a paz^ amstitnte te li%d> valid and 
binding obfigations of sudi Loan Party, enforceable m aooosrdance wifo foear tacms, 
earcqpt as sodi enforcedsility may be lindted by any â ppiflcable bankxopti^, insotvoicy, 
leotgarriratfon, moratorium or similar laws aSbcth^ crecQtoî  2J£^ geoetalfy. The 
execution, deflvezy and performance of tins Agreement and of te Oter Loan 
DocuzDfxdjs by eadi Loan Party a ptrty hereto OT tfaieixto (a) are witiun isodh Lodi Paifya 
cotpoitate OT Hmited Halnlity OTuzpaay powerŝ  as the case may be, have beeai ddy 
authorised, aze not in conlraveaition of law OT te teams of sucfa Loan Party's by-law^ 
opezstizig agreement, artides of incozpoiation, aitides of arg^znzatkmOToterqjf̂ yicdiLe 
documeots zelding to sudi Loan Party's fonnatioa or OTgadzBtifm, as te case zn^ 
to te coiduct of sudi Loan Party's budness or of at?^ nxateiid agreeoKOt OT ̂ ^ 
to wincfa such Loan Parfy is a parfy OT by v^cfa sudi Ix»n Party is boizDd̂ ^Bd (b^ 
Tssi conflict with nOT zesdt in any breacfa in any of te pnirvisioBOS of or constate a 
defouh under OT result in te capeation of any Lien except Peuuittod EDcnrnlaaines upon 
any asset of sudi Loan Parfy under te proviskina of any agreement, charter documBBt; 
instzumeizt, by-laWf or other instrunient to windLsudi Loan Party is a j ^ ^ 
OT Hs property may be bound. 

(b) The execution and pezfotmanc^ by ECO of te Odier Loan Documents lo wfaidi ^ is a 
party; (a) are witfaia its corporate or liuiited QabiHfy coo ŝaciy powe^ 
hove been duly auterized, are not in contravention of kw OT te terms of xte bylaws, 
operaliiig ogzeezneoti artides of incQtpcratuin, aitieks of arg;^^ 
documents zclatizig to hs formation OT orgaiiization, as te case may bê  OT to te omdoct 
of its famsincss OT of any material agreonenl OT undertaking to ^^cfa it is a party OT fay 
wfaidi it is boiznd, azd (b) wifl not crmfiict wifo OOT lesuh in any br^di in any of te 
pzovisdons of OT constitute a defoult imdo: OT result m te creation of any Lkai t̂ pcai any 
asset of ECO under te provisions of any agzeeazicntdiazter document, instrumei^ by­
law, OT other instzumeait to viducfa it is a paity OT by v^cfa it OT its property nia^ 
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5J1 Formatian and QnaliflfaHga. 

(a) EaKfa Loan Pazty is ddy incorporated OT oigaui/rfl, as te case zzi^ be, and in good 
standing under te laws of tejuristetions listed on Sg]|g^]£.Ss2{al smd is qualified to 
do budness and is in good standing in te jurisdictions faded cm Sdy^le 5-2fy.1 iwhigh 
constitate afl jurisdicdons in vfoicb qualificatkm and good siaiding aic necessazy for 
sucfa I^an Pazty to conduct its bmiziess and own its pnoperfy azd ̂ dieis 
qudify couM leasoziabfy be espcxted to Iiave a JMatadd A EacSiLoan 
Pazfy has delivesred to the Agffiot true and COTî iiete copies of its artides of inccspoiation 
azd by-̂ awa, artides of argadzatiaa and opeaatii^ agreement OT ofoer ozgaiBzationd 
docoznents, as te case znay be, and wiU prosn{ilfy iiotify te Agent of azry anvadzne^ 
changes tiiereto. 

(b) The only Sdsddiaries of e&dilAan Party are flstsd on S^i^lg^J^hl. 

53 Smrvival of Rertfcsenta^na and Warrantaea. 

AU represffntatinns and warzazities of eacfa Loan Parfy codtdced in tins 
Agreement and tbe Ofoer Loan Dnnirrwrrt?̂  as te case may be, shafl be tnte at te time of aidi 
Loan P r̂fys execution of this Agreement azd te Otiier Loan DocusKnts, s& te icase may bê  
and tefl survive te racecution, ddivOTy and acceptaatx tiiereof by te parties thereto and te 
dodng of te transactiona described teirdn OT idated tfaereto. 

5.4 Tax Returns, 

Each Loan Paifys fodeid tax idcnlificaticin nmnber is set forth on .grhgAiTa ^ 4 
Each Loan Pazty has filed afl ledraaL, state and locd tax lelnms sod otiier zcports sodi Loan 
Party is reqdred by kw to file and has paid afl taxes, assessments, foes and otiier govermnmtal 
chaises thd are doe and payable*. Afl ^pplicd l̂e income tax zeturos of each Loan Party have 
been examiocd and leported t^ioa b y t e appropriate taxing actedfy OT dosed by apitedde 
statute and satisfied for dl fiscd years priOT to aid indndh^ te fiscd year eliding Deoember 31, 
2{)03. The providim for taxes on te books of eadi Loan Party is ajtqt̂ nte; fisr afl years not 
dosed by applicable statutes, and fOT its current fiscd year, .and po Loan Parfy has any 
knovdalge of any defidency OT additiond assessment in oonnectii^ theiewifo not pEOvided for 
onrtsbo^. 

5.5 gteandd StatemaitB. - . 

(a) Tlffi twelve-njonfo cakh flow projections of VofauifieOT Energy Seaviccs, Bic- and its 
Sifosidiaries on a cozisoHteed bads and thdr prcgectod balazice teets as of te Closro^ 
Date; copes of vAidi are annexed hereto as ^ ^ M ?.^a1 (foe Trojectiocs'O were 
prepared by the Chief Financid Officer of Vobmteer EoKgy SOTvices, faic^ are based on 
undedying assumptioDs and cstiiziBtes vdndi fsuvide a reasonable basis for te 
projections contained therein and reflect VohmteOT Ex»gy Services, Ipc 's jud^nent 
based on present drcumstazices of te most lilrefy set (^conditions and course of acticai 
for te projected pmod. 
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(b) The consdidated bobnce sheets of VohmtBOT 'Enesgy Soviocs, Inc. and its Sufaddiaries 
and sodi otfaer Persons described foerdn as of December 31, 2003, and die idated 
statements of income, daaaagisa in stodteldex's eqdfy, and dianges tn cadi flow fiar te 
period raided on sich date, afl acccnnpanied fay rcfports foexecm contaJning opidons 
vrifoout qualification by indqieDdeiit certified pifolic accountants, copies of v^iidi faave 
bem ddivered to te Agenl; have been prepared in aooordaofie whfa (3AAP» c o n d s ^ ^ 
ap̂ idied and present foitfy in afl zmrteml respects te finaodd condrticin of Vobmteer 
Eneargy Services, Inc. aa»l its'Stfodtezies at sodi date andte zesdls of tfaor<q^^ 
for sucfa pedod. SSnce October 31, 2£H)4, thexe faas been zw cfaaiigc m te financM 
ccmdition of Volunteer Bmagy Services, Inc. end its Sdidteries tdoai as a wfade as 
shown on te consolidated bdance dieet as of sucfa. date and no cfam^ in te aggregate 
vduc of machizMsty, Equipnent and Red Propcaty owned by Bonower and tiidr 
respective Sifoddiaries, esref^ dianges i n t e ordinffiyoonzse of bodbsesSkZiane of v ^ ^ 
indi vidualfy oir in te aggregate has bad, OT zeasonably could be bdieved to cause m te 
fiiture, a Materid Adverse Efibct 

5.6 . CoriMirate Name. 

Excqyt as set forfo on S d g ^ ^ ^ ^ ZIO Loan Parfy faas been known by ai^ oter 
coaporate naone in the past five (5) years and does not sefl fovcntixry under any oter mtme* zur 
has ai^ Loan Party been te surviving caStyd a merger OT consolidation or acquired afl OT 
substantiaUy afl of te assets of soy Fecsoai during te pEteceding five (5) years. 

I 5.7 rt.SJBtA. and Ikvpniy «*«i <7anijfJŜ iiWL 
I 

(a) Except as s&t forih on Sdiedde 5.7. cadi Loan Party has ddv comrfied wifliu and (D ia 
focilities, budness, assets, pmperty, and Eqcdpom^ and 0i) to its knowled^ its 
leaseholds are in compliance in afl mateiid respects with, te provisiozis of te Federd 
Occî iational Saf^ and Heafafa Act, te Euvnomnentd Protection Act RCRA aod afl 
other Environmia^ Laws; tere faave been no oulstaiding dtotioo^ 
noriHComplia&ce issued to asxy Loan Party OTidaiing to its bnsiness, assets, properfy, 
leasdiolds OT Eqnqmient under any sudilaws, ides or ie$;u^ 

(b) Eacfa Loan Parfy has been issued aiflreqdzedfodOTd, state azd locd liGeii5es,certi6Gat<$ 
or pernahs rdathig to dl asiplicable Environmentd Laws. 

(c) Q) Tbse arena zdeases, spOilsi discharges, leaks OT ̂ posd (cdflectivdy i^eaed to as 
'Releases") of Hazardous Siibstances at, apan, uider OT witinn any R̂sai Pnĉ )eriy; 
(ii)tfaerc are no undjsgroimd stOT^e lazdns OT polycfalorinated l^tenyls cm. te R ^ 
Pioperty; (iii) to te knowledge of any Loan Party, te Red Property has zio4 ever bem 
used as a treatment; 5ti»age OT disposd fivjlity of Haizazdous Waste aod (iv)no 
Hazardous Substances are present on te Red Proper^. . 

-SJi Solvaicv; No Litigatieiu Violation^ Indditediicaa or Ddfonlt 

(a) Afiser giving effect to tetraflStustionsoodeKE^dated by tfais Agreo^ 
wifl be solvent d l̂e to pay tiieir debts as tfacy matuze, have ca|utd suffident to cany on 
their business and dl businesses ia iriudi they â e ebout to eogSLgî  azd (i) as of te 
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Closing Date, te foir preseait sded^e value of thdr a s s ^ cailcolated on a gdag oon^^ 
basis, is in excss of te amount of ibdr Uabilities and 0i) sifosequeot to te Oodog 
Date, te^rsdeatbievahie.aftiiear assets (calculated on a gqin^ ooncem basis) wiD be 
in excess of te unount of then: liabilities. 

(b) Except as iSsdosed in Sdiedde 5 Jfb\ no Loaa Party las ffl any peafflng OT foreatggd 
liti^ioa, azbitration, actions OT proceedhigs whicli codd xeasondify be expected to have 
a Materid Adverse Effect, ^ any penific^ OT tineatened litig^ 
proceedongs in ccxtmcctiQsi v i ^ any poyalble foat znay he owing to or any fiafaaiSy to 
Dynegy aod CES) any tidiflitiesOThdebtedn^ 

(c) No Loda Pazfy is in vidaticm of any ^^pplicdjk sfcatotê  r^datian OT OTi£nance in aay 
reŝ sect wlncfa coiM leasosid^ be expected to have a M B A ^ ^ 
L ( ^ Patty in vidldion of aiy OTderof any court, govpnTmentHl antiion^ OT arfahzadan 
boaidOTtrifannd. 

(d) No LosmPazfyiMn any ineaDfaez of te Contrdled Groiipindidai^ 
Flan oter than tikose listed on ^^^L2<S(d) berelD. En̂ efft as set fogfo in iis^is^dfi 
5 8(d). 0 ) ^ ^ ^ ^^^ incnzzed any ''accumulated fbnding d^unency,* as defined hi 
Section 302(a) (2) of ERISA and Section 412(a) of te Code, vtefoOT OT not waived̂  and 
each Loan Pari^ and eadk zofimber of te QmtznDcd Gioi^ has met afl a^^Epat^ 
minimdm funding reqmreznoits mdisi Section 302 of ERISA ha respect ci eadi Plan, 
Q )̂ f̂ e-lfi Plan wtriffb IR nrf#!wlpf11^ bf fl qualified plam imder Rertifin 401 (a) frf^foe Code as 
currentiy in e&cX has been detezmined by te JaksosJ Revenue Scsinoe to be qiidified 
nnder Section 401(a) of te Code and te Izust zê ated tiKieto is exoi^ fiom fodsd 

. . htcome tax under Section 501(a) of te Code, (oi) no Loan Par^ UOT any member of te 
ControUed Gzm^ faas tncuzzed any liabOzty to tiie PBGC ofoer foan for te paymoA of 
pemzums, and there aze ao premiom pay incuts vdncfa faave becouie due ^MA are 
Kcapmd̂  ̂ .v) no Plan faas beoi tenniiiated by te plan admtnî ratOT foereof nor by te 
PBGC, azd foere is no occwxeuce vdndi ŵOTdd cause te PBGC to mstitute p r ^ ^ 
uzder Tide IV of ERISA to fam-misiftp any Plan, (v) at tfais tee^ te Qotreat vdue of te 
assets ofeadil^an exceeds te present value ofthe accrued beai^ts and oter hdnM 
of sndi Plan and no Lomi Party nOT my meanbOT of te Cuntmlled (3roup kncws of any 
tets OT circumstances whidh would lualeiially change te vdue of socfa assets aid 
acciued benefits and other fldiilities azd could reasondvfy be eaqi^^ 
Adverse Effect (vi) no Loan Party cor any nicanfaOT of te ControUed Orov^ has 
l»£adied any of te reapondbtUties, obUgatiOTis OT duties fanposed on it by ERISA vriifa 
respect to mxy Kan, (vi^no Loan Parfy nOT aay member of a ContFofled QxK/ap faas 
idnmed aiy tidiilrty te any excise tax arismg uz i^ 
and no foct exids wiJdi conki ̂ ve zise to any sodi liabflity, (viiO i^ Loan Parfy i ^ 
member of te Controlled Gnnĵ i IIOT ar̂ r fiducmy ô .nOT any ttostee to, any Plan, baa 
engaged in a "profaitntBd transaction" d^cribed in Section 406 of ERISA OT Section 4975 
bf te Code iiOT takm any action vdddi wonM COTistitute OT result m a T e n d n a ^ 
wifo respect to any sucfa Flan which is siibject to ERISA, (ix)eacfa Loan Party and eadi 
member of te CcniUẑ ed Group fa»3 made afl coittifoations due and pi^bfe w ^ 
to each Plan, (x) tfa«re edsts no event described ni Section 4043(b) of ERISA, te wfakfai 

. te tinrfy (30) day notice period ccnitdned in 29 CFR Secti0n26I53 has not beoi 
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wdved, (xi)no LosiPar^uOT any member of te Contrdled Groi^ has aQy fidnciazy 
Ec^pondldlity fiir investoients v îfo ze£^>^ 
other than emploFyees or foonex emptoyees of any Loan Par^ and ^ly menifaer of te 
COTitzoUed GsvKsp̂  and (xii) BO Loan Party zur any menfoer of te CoaoboDed Ginqp fans 
wifodrawn, completdy OTpartiaUy, 6om wy Moltiemiiloyer ^ n so as to iocar Kalnlity 
under te MuMeoqiloyer Pcodon I ^ AinendzDQits Act of 1980. 

5.9 Patents, TradcBiatta^CopvririitaaiHiLlcgafflcs. 

Afl pateds, patent s îplicaticziis, tzademsks^ trademorit ^ijdiQitiQns, service 
marks; service xnaric applicatians, copyziglits, copyr i^ ajsplkations, design r i g ^ tmdenames, 
assumed names, trade secrets and Bcenses crms^ OT idilized by any Loan Party ace set finfo on 
Schedule S3, ace "^^d and have been ddy r^istsred OT filed wifo d l appropriate goveanzaentd 
finthodties imd constitiite dl of te stents, tzadesnarics, service mazkŝ  copyris^zts^ d r a ^ rights, 
tradenames, asaunud nanes, trade secaets azd licen^s iflAkfa am necessary finr 
its busiiKSs; focrc is mi objection to OTpending ehaX\pn^. to te validity of ESD̂  such patest, 
trademank, copyd^st, dedgn ri^it, tradename, trade secret OT license nd^tio Loan Anfy is awsoe 
ofanygKmnds for aziy cJttJkaae^BEce^ as set forfo in Scfaedde 5.9 heieto. Each patent patent 
qipllcation, patent license, trsdemazk, trademaik ^fpUcatiozi, irarifimarir lioeaise, service nazk, 
service mark applicatiOTi, service mazk Ikense, design r i ^ copyriglit, copyiij^^VpiicaitiimaQd 
copyt i^ license owned OT hdd by ai^ Loan Party condsts of o i ^ n d mdeiid OT property 
devdqped by sidi Loan Parfy OT was lamely acqoiped by sucii L^ 
lawfolows^rtiiereal Eadi of sudi itKnEtsh^beeaiinatntaiiiBd so as to preserve tevahzefoc^ 
fi:OTatedateofczediuaOTacquidtiai£haeofl Witfa zespect to afl customized si^waie iiceased 
by any Loan Parfy, sndi Loan Party is in posseaskin of afl soOTce and oigect codes tdated to 
eacb piece of sofiwBce OT is te bendSdary of a souice code esianw a g ^ 
c o d e e s c m w aprftffmfffifr h d n p MrAed nm fMtftHnl^ S 0 h e a e ^ 

5L10 Licenses and PcrmitL 

Excqjtas set fiirih m Schedule 5.10. eadi Loan Party (^ is in compliance mfo 
aid (b) has procured aid is now in possession a& d l iziatend licQises OT psinits r e (^^ 
s^j^^cabie federal, state OT locd kw OT regulation &r te c îeasdion of its bo^sess in eadi 
jurisdictioQ v t e r m it is now conducting OT ̂ scposes to conduct Inisiness and where te foihire 
to oomidy wifo OT jnocure such licenses OT pemizts wodd rcaaonabfy be eagicded to have a 
Materid Adverse Effect 

5.11 Bcfouitflfhtdtebtedncss. 

As of te Qosang Date, no Loan Party is in defanh m te paymei^ 
of OT.intcrest on a i^ Indefofeedness OT under az^ instrumeitf OT agreement undOT OT sdi^ect to 
which aery ladditedaess faas been issued and no event faas occurred und^ tiie |HDVisions of any 
£Kidx instniment OT agreement "idadi wifo OT wifoout te lapse of time OT te givzn^ of notice, OT 
both, constitutes or would constztute an evezit of defiudt tiierenzMder. 
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5.12 NoDdJanbL 

No Ixian Party is in di&dt in te paymdit OT perfoonairce of awy <^ its 
cozdiactud obligations aid no IDefonlt has occnned with zcq^ectther^o. 

5*13 No Burdensamc Rcstrictwns. 

No Loan Party is pazfy to any contiact OT agteemeit, te peril lemanne of idiicfa 
coddreasondify be expected to have a Mateiid Advecse^&cL No Loan Party has ageeed OT 
consented to cause OT permit in te futuie (t̂ pon te lappcntng of a contzngBOcry or odierwise) 
any of its propeity, vtetiiec now owned OT faeieafter acqdred, to be subject to a Lkn vAkfai is 
not a Permitted Encumbrance. 

5.14 No Labor IHspnfa&i 

No Loan Par^ is invoh^ in ai^ labOT di^nii^ there are zKi strikx^ or w a l ^ ^ 
union Qî anization of any of te Loan Parfys enrployees te^dened OT foexisteaoe and no fater 
conlZBct is scfaedded to ezqjize duzizig te Tenn odter foan as sel finlfa OTi Sdl^^^^ 

5.15 Mautaa RflgnlatioiM. 

No Boziower is engaged, DOT wifl it engt̂ ge, prindpafly OT as one of its impOTtant 
activities, in te business of extending credit for te puzpose of "purchasing* OT "carzyfaog* any 
"margin stock" witfatn te ieq)ective meanings of eacb of te quoted terms under Regnktion U 
of foe Board of GovemOTs ofthe Fedod Reserve Systean as now and finrn tizne to tiroe heaeafbr 
in efGect No pozt of te proceeds of any Advance wifl be used for "purcfaasing" OT "cairyii^* 
"inaxginstodc''as defined inReguIatimiU of sudiBoazdofGovetiiOTS. 

5.1fi Investmaflt CompanT Act 

No Bonower is an "investment company" rqgLsteied OT reqdred to be registered 
under te fovestniiait Cozxqieziy Act of 1940, as aziieiide4 nOT is it cooi^^ 

5ul7 Dbdosure. 

No zepreseolation OT vraziazity made by any Loan Parfy in fois AgreeanenC OTm 
any financid statemsit, report; certificate OT any otfajer documsit finnisfaed ia oonnectioa 
heiewifo contains any unttue statemeot of fiict OT omits to state any tet necessary to nute te 
statemenfta herein nr flianan itnt miglcaytfpg Tbeie is 110 foct kUOWn to ai]y Loan Party OT whxcfa 

reasonabfy shouldbe known to such Loan Paify vdudi sudi Loan Party las not d^osed to te 
Agent in writing wifo zespect to te transadiOTis contenqJated by tfais Agreexoeit wfaidi codd 
reasonddy be cscpected to have a Mati^id Adveise ECEect 

S.1S Hedging Contracfa. 

No Loan Party is a party to, nOT wifl it be a parfy to, any Bedg^ Cositract ndess 
(i) such Hedging Coutract provides tet damages iqxm tenzunation following an ̂ ireait of defodt 
.foereunder are payable OTi a "two-way basis" witboiztregacdto fodtontepartof eitfa«rparty 
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aod (ii) sudi Hedgiug Ccutract has been edexed into in te oidniary course of te Loan Partsr's 
business and witeut having aziy qiecalatzve puzpose. 

5J.9 CmifllctfagAgrcanmts. 

No pzovimon of any znort@â g«s, indentine, contract ŝ reeaziexct judgment decree 
OT order Innding on any Loan Party OT afSectizhg te Coflaliesd ccoifEcts wifo, OT leqdres ao^ 
Consent which has not ahready been obtained and vteze a foifaire to.ofatdn oidi Consoit wodd 
in aiiy way preV^itte execution, dedivccy OT pezfimnance oC te tcnns (xftUs Agzerazient OT te 
Otbrr Loan Docuzzieazbr 

5.20 ApnEcaflon ttfCeitafaa Laws and RfEPlatioiifc. 

No LoanPaztyuOTaiy Affiliate of a^y LodnPady is snbfect to any statute, nde.OT 
t^ldatkno. ^ l̂icfa regulates te incunence of any fadcbtedness, inchidiiig witeut limieation, 
statutes OT legolatioiK relative to comznon OT interstate carriers OT to te sde of efasclridty, gas, 
steam, water, telephosie^ telegr^OT o t e r public utility services. 

5L21 BnaBessapdPraiKartvflf%:^.iypiPartieg. 

l̂ poQ aid after te Qosmg Date, te Lo£m Parties do Iiot istvpox 
budness ofoer than as set forifa on Sdiedde 5.21 faeteto aid ac^tvitks necessity to conduct te 
foregoing. On teClodng Date, ea:fa Loan Party wifl own afl te property az&d possess d l of te 
zi^its and Ccmsents necessBiy for te coidact of te busizffiss of sodi Lom Pazty. 

5^2 SectkmM 

Ibe Loan Parties do not mtend to use azd diaU not use any portico of te 
pcoceeds of te Advances, dhrectiy OT izuEiectly, to purchase during te undcrwzzting period, OT 
for thirty (30) d ^ thereafier, fausl^le Securities bdng undetwtitfasa by a Secticm20 
Subsidiary. 

^ ^ AntirTerrerism LAWS. 

(a) No Lorn Parfy ZIOT any AffiHateofatiy Loan Party, is in violation in any znaterid respect 
of oEiy Anti-TerrorisaL La:w OT engages in or conspires to en îage in. ax^ transaction that 
en^des or avoids, OT has te purpose of evading OT avoidizig, OT dtenqrts to dolate^ a ^ 
foe prohibitions set fortfa in any Aiiti-TeiXQrism Law. 

(b) No Loan Party, ZIOT any Affiliate of aziy Loan Yaxty OT tiidr zeqiective agents acting Or 
benefiting in isiy capacity in cnanection wifo toe Advances OT other tzansactions 
heaeund^, is any of te foflowing (eadi a "Blodced Pason"): 

(i> a Person that is listed i n t e annex to, OT is odietwise sulgect to te proyisioDS o:!̂  
te Executive Older No. 13224^ 
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(ii) a Petson owned OT oozitroiled by, OT actiz^ fin OT on behalf oC any Person tet is 
listed i n t e annex to, OT is odurwisesdijed to teprovidonso&teExecutive C>tder 
No;i3224: 

Qn) a Perstm wifo idddi any Leader OT te Issuer is pcofaibated fixmi dealing OT 
'ofocrvinse oigagiiig in any tnmsacdcai by any Anti-Teaxorism l^w; 

Qy) aPer9ontfastcoonuts,threatsimOTC«ispizestoOQnindtOTSt;9poi& 
defined i n t e ExecntiveOnierNa 13224; 

(v) aPersonthatisBaniedasa"3peddlydRdgn«fifdnaaKtel*onteinastc^^ 
puUkhed by te U.S. Tzcasury Deprntmeî  Office of Eoidga Asset Cont^ at its 
offidd wefadte OT aciy lepJacement wdisite OT otiKx xqplaceineKit offic^ 
sodilistOT 

(vi) a Person who is affiliHtedOTaasodated with a PersOTi listed abo^^ 

No Loan Party or, to te kncywlBcige of siy Loan I^ify, 007 of its ̂ euts acting OT benefiting in 
any cspadly in COTinedion wifo te Advances OT odier transactkiDs hereundei; (1) ccnducts a ^ 
budness OT Bigagcs in nraldng OT zeoerving any cGOitiibutifln of fimds, goo^ 
the benefit of any Blocked Person, OT (ii) deals in, OT oterwise ei^ages in any transaction 
relating to, any property OT intetests in prĉ ferty blocked pursuant to te Bracntive Order No.' 
13224. 

5JA StodrPindiase-

The Stock PurdiaseAgreenseiit faas been ddy exetmted by afl parties fosaeto and 
consummated. The Loan Paitks have fiiznlted tbe Aga£ wifo trie and conect copes of te 
Stock Purchase Agreement and afl ofoer documents executed in cOTmecticm terewcth. 

VL AFFIRMATIVE CO VENAWT& 

The Bozrower sbafl, aid if qspficafole, eacJi Loan Parly diall, u ^ 
of te Obligaticms and termination of this Agreement: 

6-1 PirvgiMtofFees-

Faiy to tte Agieitt on deanaid afl usud and customary fees aid esqxnscs whic^ te 
Agent incurs in coonection witii (a) te forwarding of Advance proceeds aid (b)die 
estahlishment and maintenance of any CoUê îon Acoqunts as pzovided fiir la Secticm 4J5(g)L 
The Ag^it may, without making derziand, diazgic te Loan Acoount for dl sndi foes atd 
ea^Knses, 

6^ CondiBd of Bmiittss and Maantengmgfe nf RrWteacc and Assets. 

Conduct contizuioudy and apasAs acdvdy its biisine^ according to good 
bosiziess practices and maintain all of its properties usefd OT necessazy in its badness ui good 
wotk]C£.order and ccodttion (reasonable vwar and tear excepted and except as may be disposed 
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of in accordance wifo te tezms offobAgzeeanentX^K^hAig, wifoout limitation, afl licenses, 
PHtents, coipyri^ils, dedgn ri^its; tradenames, trade secaets and tradenoaoks and t a b d l ac t e i s 
necessary to aiforoe and protect the validrty of any intdlectud property rig^ OT o t e r z i ^ 
induded in te Ctdlaterai; (b) keep fo. fiiU force and e£fect its cxisfecaice and ccmqify in all 
iziBtedd zcspects wifo te k w s and zi^ulatiam govexdng te OQad^ 
M u r e to do so codd reasonabfy be eqyected to have a Malerid Adverse ^fect;^ ^ 
sndi zc^xizts aod pay afl SKfa fiszKfazse ffld otfaer taxes and £ ^ 
and things as may be l a w f i ^ feqdred to mdntain ite zi^ite, liceaiaes, leases, powes aod 
fiazidnses undOT te laws of te llnilEd States OT any po£bticd sddivisHm ^ ^ 

^ ViolattiaM> 

Pronoptfy notify te . ^ e n t in wiitmg of any ^oolalksi of any law, statfute; 
z^ulation OT ordfaiance of any Govemmentd Bo<fy, OT of miy ageaicy thereof ^jpHcalile to m y 
Loan Party or te Coflatecd wfaidi cc»ild reasonabfy be exp&Sted to have a Matedd Adverse 
:^Gbct 

^ 4 G^vemaoKaatBccdvablea, 

To te exieitf any Bosmwer desires sudi REcervables to cmistituto E3|gihle 
Recdvables, take all s ^ s necessary to proted te Agenfs infeaest in te Coflateid undOT te 
Federd Asdgnmeast of dafans Act OT otfaer zqipilicable state OT locd statutes OT or£nazices and 
ddrver to te Agsi t qifropdatdy endoised, any faosbnmcnt OT diatld p^per conneciad widi any 
Recdvabk arising out of contcacts between atiy BOTZOWCT and te United States, ^ ^ 
department sgency OTin^mzncntality of any of tfaem. 

&5 Fcred CJunnge CoveraaeRatyi, 

Maintain a.Fxxed Cbarge Coverage Ratio (for te Bonower aod its coodbfidoted 
&ib^ufiadcs) of not less ten 1.25 to LO catcdated asof telast da^ of te fiscd quazterendnig 
'December 31, 2004 fOT te period equd to te four (4) oonsecDtive fiscd quarteis then e i d b g 
and as of te last day of eadi fiscd quarter foseafier te te period equd to te finir ("Q 
consecutive fiscd qoartecs then eafing. 

€J& Executaojt af Sunnlc^ i r ta l Instmittenta. 

Execute and deixver lo te Agent fiom thne to timci, z^on demand, sodi 
^ippkanentd agreements, statements, a^gundents and Izansfors, OT uislnidiozis OT docranents 
xdafing to te ColiaCoal, and sndi ofoer instruments as te Aged may reasOTkably lequest in 
Older for te fdl intent of tins AgrctazKiit to be CBzricd into efiect 

6^7 Pavmeni of IndcbtedBcaa. 

P ^ , dtschaq^ OT othervrise satisfy at OT before maturity (subject, where 
qipflcabk, to spedfied grace peziods and, in te case of te tode payddes, to noimd pE^yment 
practices) afl its obligatiOTis and lia!»lities of \diatever nature, except when te foflunS to do so 
codd not reasonably be expected to have a Materid Adverae Effect OT vten. te amount OT 
vdidify thereof is canentfybeang contested ingoodfoifoby {q^pruinriate procejsdii^ and eadh 
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Loan Party shafl have provided for sudi reserves wifo respect foereto, as te Agmt zii£^ 
neasapabfy d e ^ propa ami ne^essaxy, subject at afl tinoes to aay a|iplicafalc snbOTdlaation 
arzaẑ eaziOTit in foi^ir of te L^ders and te Issoer. 

£.8 Stamdatds ftf iPfa«M^ Stateneala. 

Cause afl finaztcnl statements re&ned to ni Sections 9.7,9.8, 9S and 9.11 as to 
viMdi GAAP is applicdrfe to be coniqplete aid correct in afl znaterid zcspects ( s ^ 
of intezim finandd ststonents, to notes and nozznd yeaoerd audit ai^astaients} aid to. be 
prqiarcd in reasonable detafl and m acccrdboce witfa GAAP applied CQ^^ 
peiioda re&cted thereia (jssaaefi as concuned in by sodi leportmg accountants OT oCScer, as te 
case may b ^ and disdbsed tiierefaa). 

6.9 Antf-TCTTWiwff hxmu 

Ibe Loan Parties aod fiiear zespedive AfSliates and agents diaU.not (i) oondoct 
any busmess or m g a ^ in aay tiansactkHi OT-deafoig^ wifo any lUocked Pexson, inctndii^ te 
mddng or rtodving of any conlnbutiQn of fimd^ goods OT msvkes to OT fOT te benefit of any 
Blod^d Person, (ii) ded in, OT oterwise caî îge in any tzansaction zdatu:^ to, any prr^ierty OT 
interests in pmperty btodocd pncmant to te Executive Order Na 13224; OT ̂  engage nti OT 
conjure to engage in any txausaction that evades OT svOTds; OT fans te purpose of evadfa]^ OT 
arvoidii^ OT a t i e n ^ to violate, any of te prohibalions set forfo in te Executive Order No. 
13224, te USA Patriot Act OT any other AntirTerrorism Law. The Loan Parties tefl deiflver to 
te Leiders and/OT te Issuer az^ certificatioa OT o te r evidence zeqnested fiom tiiae ^ 
any Lender OT te Issua' in its reasond^le disczction, oonfimiii^ the Loan Puties^ coazQiiiaace 
wibithis Section 6 3 , 

YJL lffiE<^IIVECOVE>iANTO> 

No I^aa Party shafl until satasfoclion in fiiflofteObligatiOTis aid teninfiB^^ 

7 J Merger. CQBHtilidaiiflo.Acnmsiliaa and Sale of Assets. 

(a) EdOT into any iBezger,ooiiscdidationOT otfaer zcOTganizafidn wifo OTiJito azry o t e r Person 
OT acqdrc afl OT a stzbstautid pOTtion of te assets OT stodc of any Foson. OT pezmit anry 
other Pei30U to consolidate wifo OT merge wifo i t 

(b) SeiQ,lease,tc3nsfaOTotherwiaedi^oseof any of its properti^OT assets, ex^ 
OTdinary oourse of its business. 

72 Creation of Liens, 

Q^ate OT suffix to eidst aiQr l i m OT transfer iqxm OT against ^ y of its p r o i ^ ^ 
assete zraw owned or hereafter acquired, exoqpt Permitted Eacznnbrs^^ 
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7-3 Gnwrnntees. 

Become £abtezqxmteob%dionsQfany Person by assunqitiOTwendorsemeitfOT 
gusazcty tereof OT otherwise (other than to te Lenders OT te Isstur) csoept (a) as d^dosed OTI 
Sdiednle 7J , ( b ) t e eidOTsaneait bf diecks fax te ordinary course oi bosiiiess, and (c) 
guarantees made by aLoan Party whfa reject to te obHgations oif 

7.4 LrpiajrtmcMte, 

Puzdiase OT acqite obUgations OT stock of̂  OT any otiier totocst in, azzy P e r ^ ^ 

7J5 Loaug> 

Make advances, loazis OT extmdons of credit to mxy Person (ofoer foan azioter 
Dian PadyX iiKteiing, vritent limitatioii, any Pannt, S u b ^ ^ 
to te extendon of commeedd trade oredit In connection with te sde of foventoxy |n foe 
ozdinazy couise of its business. 

7.6 ' r»Tv1fa»il ir.T|ieBditnres. 

Kfate OT mcOT any Capitd FjcpegditiHe or pnmmHnifiPta far Cgrtld Erpenditores 
(mcfaidiz^ G^talised leases) m any caleDdar yeaz; inan a^^re^^ amount for te Loaa Parties 
ona consolidated basis in eiK̂ ESS of tDbe Hundred 1 1 ^ ^ ($100,000). 

7.7 Dividcads. 

Declare^ pay OT make any dividend OT distribution on my shares of te ocmmHm 
stodc or preferred stodc OT other equify intŝ esC, as te case znay be, of any Loan Party (other 
ten dividezds or distributions paydsle in stock OT oter equity mterest, as te case may be, OT 
splft-upfi, OT xedasdfkatiOTis of hs stock), OT s ^ y any of ite funds, pn^nty OT aasds to te 
purchase, le^ix^tion OT oter tetement of any common OT prefoned stock OT c t e r equity 
interest, as te case'inay be, OT of any QjptiDns to purchase OT acqdie aziy sodi diares of com 
OT pte&nedstodcOT odier equity mterest, as foe case macy be, of ao^ vrifo 
respect to any Loan Party, distributions niay be made by any sucfa liiaa Party wi 
to be taxed in acoozdance wifo Sdxfaagpter S and aoxy orangpacable state tax laws to its respective 
shaididdeis in an amount ziecessazy for te payment of te foderd aod state income tax 
obligations on acconot of te attributicHi of each sucfa Loan Psirty^ income to such tenteldas 
t^ reason of such Loan Party bdng a Subdiapter S corporation in eacfa case detemdzied fay 
reference to the jhawAolder who has tfae highigsrtMim 
C*Iacoine Tax Distzibutions") ptodded te Bonower shafl cause any excess £stribution to be 
zetumod to te Bonowet. 

7JB IndditedBegs. 

Create, incuz; assuzne OT saSsr to exist any Indebtedness (exdusive of trade debt) 
e x c ^ in respect o£ 
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(a) Indebtedness cadsting on te Ckisang Date and set forifa on Scfaedde 7.8 findndiny any 
extensions, lefiewals or re&andngs focreof), provided foat te principd amount of sodi 
Tnddriiedncss diafl not be inczeased ^Kteut te priOT written conscait of te Roamed 
Lezdez^ 

(b) Inddatedness tote Lenders a d te Issuer under OT pursuant to tfais A g ^ ^ 
Otiier Loan Docnmsd^ 

(c) lodditednessizicunedfiw Cqiied Expendituzes pennitted imder Section 7.6 h e ^ ^ 

(d) Ladd)tednfiss as prainitled under Section 73 hereolg 

(e) iDdebtedKss to NatiicmdCS^ Bank under tfae Existing Ixtters of C^ 

(f) lQdd)ted]iess' arisnig fiom Bbdg?]^ Contracts eaitered into in foe oaxliziazy couzsc of 
busizicss and not for specdatirc purposes and consi^iog of bona fide "̂*^g^g: 
tzansacticms. 

7S Nature of BaaJncM. 

Substazitialfy cfaange te nature of te business in ̂ hkfa It ia cnzreEdy eĉ pĜ ed, 
UOT, except as specificafly pecznitted herdsy purchase OT mvcst, ^Brectfy OT faadznactfy, in aiy 
assets or properfy otiier than in te onfinary couzse of budness fiir assets OT peopaty vdndi are 
usefid in, necessary for aod are to be used in hs bminess, as jsesentfy cooifaicted 

7.10 Traiausadiwwwtfli AffiBfttet^ 

Directiy OT indiiedly, & purcfaose, aoqune OT lease any property fitmi, OT sdl» 
] transfor OT lease any property to, or otiicrvnse dcd witii, any Affiflate OT 1^)0, except 

tmnsarfions in te ordimBy course of business, cm an arm's lengfo basis on terms no less 
fovordste than tezms wfaich wodd have bedi ditatiufofe fio^ 
(ii) coimniiigle aziy numies with any oter Poson mducfo^ 

7.11 Leases, 

Enter as lessee iofo aay lease anangeotent fiir led OT persond popaly (nziless 
c^ittdized aod permitted ittito Section 7.6 hcxoirf) if after giving effect fbê ieto, aggregate 

• anmid rentd payments for aU leased property wodd exceed Otne Huodzed Thousand Doflars 
($100,000) in any one fiscd year in te aggzegate fi>r afl Loan Pazties. 

7.12 Subsidiaries. 

(a) Fozm any SubdcSary udess, Q) fy) sodi Subddiary expcesdy becomes a Bcmxywcr and 
becomes jointfy and sevcraOy flable forte ob%sti)Ems of te Bocov^er hereunder, under 
te Notes and under any otfaer agreement between any Borrovrar and te Tiflnders, or Qî  
sucfa Sufasidiaiy becomes a GuacsstOT fen: te Obl̂ t̂iOTis and, azziong ofoer fozi^, 

. executes a Guaranty in fimn and sd^stance zeasondsfy satisfoctosry to te Agent, (ii) 
A g ^ shafl have received afl docuznents, induding organizationd documents aid legd 
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c^pttiions it may reasonabfy lequize in cooccction foerewhfa and ( ^ such Sdisi&zy 
>g7airis fust (l^pziority perfected IJens in its assets to teA^tt forte benefit c t f te 
Issuer and te Leoaders, provMed, however, to te extent socfa Sd^sddiazy becomes a 
Bonowo:, none of such assets whidi beoome C^oflateid shafl be inrfaided in te Fazmnh. 
Amonnt in aoootdance witfa te teams of fids Agzeemcnt untfl sucfa time as te Agpot 
inakes sndi ddomiiiatioa m is sole disGCedoo; OT 

(b) Enter uito any paztnczdiip, joint ventuceOTsinnlaragrecineait 

7.13 Fiscal Year and Accim*riii|f r h ^ ^ e s . 

Change its fiscd year fiom a cabmdar year OT rndba atiy materfad change (i)in 
accounting tzeatmoQt aid repOTting isacdces excqt BB required by GAAP OT (£9 x^ 
tzeatmenl excc^ as required OT permitted by kw. 

7 M PlttJee of Credit 

Now OT liGzcate pfed@c file Agient̂  OT aiQP LeidOT's cie(fit on any purdiaae OT fiir 
aiQ̂  pmpose Ttetsoever OT use any portion of ax^ Advance m OT fi)r any l o ^ ^ 
B o n o i ^ s business as cOQidncted CHI te date of tins Agreement 

7.15 AmgnAniart pf ArtJdes of Bae<Mrpor«tifflBu Bv-Lavra, Artides rrf Qna^gg"*^««-
Oueratin^ Agreement Etc. 

Amend, modify OT wdve any term OT materid |Hovidon of its Artides c i 
i focozporation, By-Laws, Cotificete of Farmafion, Operating Agzeeaneait OT ofoer ar^noatiEmd 

doounents unless required by law; pzonrided te Bonower znay covert to an S Oozp so \Ga$ as 
sui^ conversion do6$ iKit aObct te security interest of te Agoot of otiifirwiBe advex^ 
Collaterd OT teaMliiy of te BOCTOWOT to satisfy it obligations hereunder. . 

7J6 Comoliaitce witfa ERISA. 

OL) (X) Maintain, or permit any meanber bf te Contmlled Gzoi^ to znamtdn, OT 
(y) become obligated to coutzibufie, OT pezznit any nuanba: of te COTitrofled Group to become 

j Qbl% f̂ted to contnbidei, to az^ Wax̂  ofoer than tese Plans disdosed on JMiftHnî  ^ af*T), 
j (U) engage, OT permzt.atgr meanber of te Cozdrofled Orou^ to engage^ m any ami-«xeacpt 
i ''ladiilnted transaction", as tiiat term is defined m SectiOTi 406 of ERISA and Sectiua 4975 of te 
I Code, OB) HICOT, or pennit ai^ membOT of the Cootrofled Groi^ to UICOT, a i^ "abcumnlded 
' fimdii^ deficiency", as tet team is defined in Sectkm 302 ofERISAOT Section 412 of teC^ 

(iv) teiniiziate, OT peiinit any nionbOT of te CantroOed Ginup to terzninate^ ar^ Ffm 
eveart cudd resdt in any lialnlify of any Loan Party OT any mecobOT of te CraztroUed GEOcp OT 
te intposition of a Hen on te property of any Loaa Party or any member of te QmtroDed 
Groiqi pur^iaot to Section 4068 of ERISA, (v) assuzne, OTpcrznft aiiy memibcr of te Cootndled 
Gasup to assume, any obligation to ccHdzfbute to any Mdticmptoycr Plan not disdosed on 
Scfaedde S,^<d\ (vi) incur, OT pennit my member of te ControUed Group to incur, any 
wifodmwd liability to any Multiemployer Plan; (vii)foil pronoptiy to ziotify te Agent i ^ t e 
occnzreaice of any Teiminatioo Eveait, (dii) foil to conqdy, OT pcnmt a znoiibcr of te Controlled 
Gmop to foil to cc»m|iLy, wifo te zequmnents of ERISA OT te Code OT otiier apfdicafaJe kws m 
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vesped of azzy Plan, 0^) fail to meet, OT pezmit aizy member of te Controlled Qraap to M to 
meeti afl mininonm fim&igrequireniaiis imdOT ERISA OT 
aiQr memlTer of te.Controiled Groi9 to postpone «idday any fhndh^ lequrt^^ 
of any Plan. 

747 Prcnavmeat of Inddrtedneyf, -

At any time, directiy or mdirectfy, prepay any Inddfeducss (cter foanto te 
Lenders OT te Issuer) OT zepoidiBse, icdeean, tetire OT olfaerwise a c q ^ 
LoanParty. 

7.18 LiTiySĥ fSflî  .pt f^atnre dFECy* P"yp««L 

Except as heiean pennided, be subjected to OT ofoeiwise soEfor to exuÊ  
ccmdocting any operating business, engage in any o t e r budness activity (vtefoer active OT 
passive) except for "te pnrdiflse and sde of Gas, (u) zzidoz^ or hddmg apy investment m any 
ccnaunon stods, bonds OT securities of az^ Person, or make aay c q t e l catiributios ioaay 
Person, (iti) unless ECO is te snrvinng ezitity, consofidafoig OT nuaq ĵng ioA. OT otfaervte 
purcfaasing any assetŝ , pzoperties OT Inisiaess of anofoer Person, 0^) selling losing as ICSSOT, 

adlu^-leadngback, Ikoising OT oterwise dispodng of any materid assets OT propgties except 
for sales in te ordinazy couzse of busaness, (v) su&rnig OT permitting any ptoperty or assets 
now owned OT faesreafier acquired by it to be OT become encunabered by a lien, (vi) creating, 
fltfamiing, incurring, suffozing to exist OT faemng ouEstanding at any Izznc any faidetedaess OT 
other debt of az7 kind OT be OT beccBzong a Gnazamtor of OT ofoOTvrise undertdd^ 
Guaranty Obligation with respect to any ladebtedness of any oter Person otiifir foan 
bidditcdzbess to te Bonower, (vii) loaning ar^ znooey OT assume atiy foddbtedness of any 
Persoii. OTfviii'iissuuig any debt secnrities: except fA) sales by EC^ 
Bonowcr putsuamt to pmsuant Aggmg^tionNPooling Service Agreemoats aid 0 ) Inddyted&ess 
of ECO to te Bcnowcr pursuant to tfae ECO Sde Agreement and peaic^mance cAaî atibtis aad 
liaibolities to ^jjplicable Locd I^stzibution Com^ames pursuant Aggre^ation\Pod5i^ Service 
Agreements. ' . 

VOL (;ommomr»JiQsm^* 
HI CoBditJoas to Idf ld Advance^ 

. Ibe agreement of te Lenders and te Issuo; as te ca$e znary bei, to mdce te 
idtid Advances zequested to be made OTI te Qosiog Date is sizb]^ to te satisfoction, OT 
waiver by te Leoders and te IssuOT, knmedzatefy priOT to OT cuacunentfy wifo te mddng of 
sucfa Advances, of te foflowing comfitions pzcoedent 

(a) Notes. Tbe Agient tefl have zecdvedte Notes, exaeczited azd ddivered ly an auterized 
officer of te Borroww; 

(b) PilmpR. T f̂tpisttatioBS gwl RerawKnffs- JBadidocunffiEt^sdixfoig, withoutHrmtafiona any 
Uniform Conunerdd Co& financing stateanent) required by tfais Agreement^ any idated 
s^reonent OT under law OT leasonddy requested b y t e Ageazt to be filed, legxstered OT 
recorded in Older to czeate, in fovor of te Agent, a perfected secmity interest in OT lien 



jjpaa te Collaterd sbafl have been ^soperfy fiied^ legistered OT xeocsdod m each 
jurxsdiGtzon in whicfa tfae filing zcgistzatfon. OT zecordation thereof is so required fs 
zequested, aad teAffaA sfaafl have rpceaved an admDvrf<dgmrazf copy, or ofoer ew^ 
satisfactory to i t of each sodi fifia]g,T^BdEatifln«ieooidation and sa^ 
of te payment of any necessary fee, tax OT expense idatiag foetelx^ 

(c) CotpOTate PmceaJTTipa of Borrower. The Agent tefl have received a cofy of te 
zesohitiqns in ten and substazkce reasonabfy satisfiictozy tote Agent of te Board of 

' Dh?ectots of te Bwrowtr aidfaoriziiig (i) te cxecutian, deJivery aad petfonnancc <tf tics 
Agreement, te Notes, and aay idated agreements, and (Hi te grading by the Bocpower 
of te security izderests in aid liens i ^ n te CoUafeezd hi each case certified fay te 
Secretary of te BOTsovirear as of te Closoa^ Date^ and, sudi certiffieate diafl state ti^ 
restAufcions tbocby certified have not been amended, modified, zewoked OT reseanded as 
of te date of such certificato; 

(d) focumbeancv Certificates of Bozrower. Ifae Agent shafl have recdved a certificate of te 
Searetary of te Bonower, dated te Closing Date, as to tejocmnbeaicy aod ^;Batit» of 
te officers of te Bcnrowo' execotii^ this Agteement, any certificatfi OT Otiier Leon 
Documents to be delivezed fay it pursuant hereto, togeter with evfakace of te 

I incumbency of sucfa Secrdazy; 

(e) Conxizate Pzocee^ngs of Guarantors. Ibe Agent diafl have leceived a copy of te 
lesohitiucms isi form and substance reasonabfy satisfoctoty to foe Agent, of te Board of 
IXreetots of ECO autiioriztng (ji) te execution, ddzvery and pofoanaoce of ECO 

I Secnrify Agreement and ^ t e g z a n t i n g by ECO of liens i^onitft assets as G êczfied in 
j te ECO Security Agreemcirt, m each case ceatified by te Secretary of ECO as of te 

Qosing Dale; azd, sucfa certificate shafl state tfaat te nesplutions tiKeieby certified havs 
not been anoended, mo^fifid, zevoked or rescinded as of te date of sudi certzficate; 

(f) Incnmbencv Certificates of Ouarantors. l i e Agent dafl have lecdved a certificate of te 
Secretary, Offica OT Manager, as tbe case may be, of te Guaaaaitoi; dated te Closmg 
Date, as to die incuzubeaii^ and signature of teOfiticOTs, Mariagiezs or Afeiten, as tfae 
casemay ba of te GuaranlOTexecntii^foe docaniKaits to vdxidite Guanm^ 
aay certificate OT Oter Loan Docun^eofo to be ddimsed by it p o x s ^ 
with erddencae of te mcumbency of sudi Secretary, Officer OT Manager, as te case msy 
be 

fg> Certificates. Tbe Ag<Q£t diafl have recdved a o ^ of te Artides of l̂ icmpQeation OT 
Artides of OrgisnizatiOTi, as te case m ^ be, of eadi Loan Party* togediOT viitii all 
Bmendznents tberdn, cealified by te Setxetary of State OT o te r ^ipcopdate offidd of 
such fSDftifys jurisSetion of inoorpozatioii OT ozgandzaticm, as te case may be. tc^efoer 
wifo cop[ies of te By-L««s OT Opeiadng Agiecmait ^ l l^ <=2>̂  i ^ 
Party and aill agreements of each Loan Party's ahaireboldbrs OT racotezs^ as te case ms? 

! b^ certified as accnzate and complete by the Seczdary, Officer OT Manager, as te case 
I maybe, of eadi Loan Party, 
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0^) Good yta^jy^g; Thfi Ageait diafl. hav« itceaved cojites ( £ (x) good Standing cextificdfis, 
or sunilar certificaitifins^ as appBcaMe, fw each Loan Paz^ dated nd;iiioge foan dxfy (60) 
days piiOT to te Clodng Date, issued fay te Scczetazy of State OT o t e i appsapdxto 
ofBcad of eacfa sudi eotifysjuzisdfctimi of zzicOTpoeadnnOToaE^ 
be, and eadi jmisdlctLon "̂ ^Kre . t e coidact of eacfa cazti^ fansaiesr activities OT te 
owneisfa^ of eacfa sudi entity's properties zieoesdtates qualific^ian aod (y) ceztzfica&n 
foam te PiibHc UtiUties Commisdon of Ohio of YnlnoteOT Energy Services^ foa. as a 
Caiiq)e1itive Rdafl Electdc Serrace PzDvidei; 

CO Lead QpiniorL The Agent sfaafl have reocrved te executed kgd ofriznon of Mesas 
Baaley &. Cavafleri I I P , in lixm and substance satiafoctoiy to te Agent viMih tefl 
cover sudi matters incidpgrt to te ttansactions omiteziiplatied by fois Agzeezoo^ tfaie 
Notes, and i«lated agreemezits as te Agod znay zeasondAy reqdre and eadb L o ^ 
heid^ xuflioriAfiS and dzzocts sucfa counsd to defiver sudi opunon to foe Agcnt̂  te 
Leodora azd te Issuer; 

(0 'N'-f* T.i*f pjs t̂î  (i) No fitigstkn, fazvestigation OT proceeduDg befosvOT by any azbztratzirOT 
GovemmezEtd Body shafl be oontimnng OT foretOeoed agdnst my Loan Pttty OT against 
te ofScers, drrectOTs OT managezs of aay Loan Party, (A)in oonneciiaa wifo Ifais 
AffleemCTftOTteOtfaOTLoanDocunftentSOTazyrfteliansactioascoaten^ylatedfa^ 
azd ^̂ îakih, bx te reasonable opmicm of te Agent, is deooifid mstedd OT (Bjwtdcfa 
codd, m the reasonable c îmkm of te Ageait have a Mdezid Adverse EfEect; a ^ 
u îmctiOTi, wiit rcstcaidng order OT otfaer oidOT of any zuitine nwrterialfy adverse to any 
Loan Party OT te conduct of its bumess OT incon^teait wifo te tee "••"'wwiifffr^ of 
te ttansactions coiiten^^lated by tins Agieemaat diafl faave been issosd by any 
Govemmeutd Body; 

Ok) fipancid Condition Certificate, Tbe Agent sfaall have recdved an executed FiuBoCid 
ComStiofi Certificate m t e fimn of &EllIiaL&]ik^ 

Q) Coflflterqjl ^j^Tpnattinm Trade References. The Agoit diaU have (i) cun^eted -a 
Collaterd fidd examination, te results of vrincfa sfaafl be satisfodocy in Sam md 
substance to te IrndOTs ard te Issuer, (il) remcwed afl bocks and leoords in coktBGl^ 

. "mfo te Collateral, and (iii).iev3ewed various trade rderooces "ffifo zeqect to te Inan 
Pazties, b fotrm and substance sBtzsfoctory to te Agent; 

(m)]^l^. Ihe Agieait.tefl bawzecdved afl foes payahte tote Agent .^LoideiBandte 
Issuer on OT piOT to te Qosing Date pursuazit to Article III hereof a n d t e Pee Letter 

(n) Proiectionfi. H ^ A g m shafl have zeceived a copy d te Prqiections vdncfa dtafl be 
sstistetoiy in aU respects to te Lenders and te IssiKz; 

(o) foairance- Ifae Agent shafl have zeceived in Sana aod sdxstaace satis&ctoay to te 
Agent, ceitificates of insunuice for te Loan Ptttiea'casualty rnsmaioe polides, togjcdiOT. 
wifh loss payable odOTsaneiEts on te Agenfs standard form of loss payee eDdorseanent 
naming te Agent as leader loss payee wifo tespect to te CoUatend, and oertificatBS of 
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. iDsuraDce fiir te Loan Parties' Hdnflty insurance poSdes, togetfaer vrifo cndoEsesneaits 
naming te j ^en t as an additicnd insited; 

OP) Pgyment TngtrncdoiM. The Agent shafl have received written inslnxstions tezi te 
Bcmxniver dbecfoog the a^ij^catw^ 
thisAgreeonent; 

(q) Coflection Accoimts.' Ifae Agent diall have zecdved te duify executed (^ Bkided 
Account Agtcemcnta, ( ^ Loddsox AsEeeznesHŝ  p O Deprait AooomA Agprnnente or 
c t e r agreements estabUsfadng te Cdlectian Accounts wfo fHiancaal iiwtftiitiauft 
accqitable to te Agent fOT te coUsctkm OT servidiig of te RflcdvaUes and proceeds of 
te Collatctal and evidence saiisfiu:tory to foe Agent foat te Bonowex faas &ected d l 
Custemecs to renixt p^rmtads to te CoIlodinB Accomits; 

(r) Consents. Ibe Agmt shdl faave recdved any aod afl Consents necessary to pezznit te 
^Eectuation of te tiansactioiffi coirten^lalBd fapy this AgDeeanot and foe Ofoer Loan 
Documsns; and, auz^ Craiseaits md wdveas of such tbzid pazties as migbt assezt dazn^ 
vvifozes îect to tfa« Ctoflatead, as te Ageait and its counsd sfadl iteemneoes 

(s) No Adverse vriiferial n«^>pR (Q^ncc October 31,2004, foensdiaifliiot have occuzrri 
any event, cozdztion OT state of tets wiridh codd reasonably be caqiected to faave a 
Materid Adverse Eflfect and pi) no i-qpiescadatinns made OT infimnadion sigiglied to te 
A p m f B^all Ttaw Tiegn p -m im tr* >w> i^wr^^^iwatft rw TtHfil«M«ng m amy Timterial itt^j^erf^ 

(t) Leasdiold and îgiL[ar A^geemeats. Ibe A g ^ tefl have leodved te landLoEd̂  
agreements satisfoctDiy to te A g ^ wifo ze^peot to te preniises leased l ^ te Bcix^ 
as a cOTp&rate headquarters as set frnfo oa Scfaedde &l(t>: 

(i^ Contract Review. The Agead shafl have reviewed all mafiarid aaittaeto of te Loan 
Parties indudiz^ vnteut IfamtatiOTi, afl l ea s^ union contracts, Idtor contiacts, vendor 
si^rply contracts, ficense agFcemenls^ foan efocmnoits aid tetzibdoidi^ a ^ ^ 
sucfa contiacts and agreements tefl be satisfia t̂ozy in afl respects to te Agient 

(v) Qttier Loan Documents. lite Agent diafl hffvezecdvedte Otiier Loan Docuzneaits, afl ii| 
form aid sbbstazice satisfocluiy to te Agent dufy executed by te partks foereto; 

(w) Existing ladefetedness. The Agjent dtdl have recdved (i) a paynS! letter, in foam and 
snfafitance sdisfoctoiy to te Agient pursuant to vMch soy caddiz^ Iidefa^^ 
be pddl(yizdtid Advances hereundOT wifl be pdd in fid^ ewdenoe safisfodory 
to te Agent foat aU necessazy temizziatioa stdsanents^ satisfo^ion doumieuts azd azry 
o te r sfpUcable zdeases in CDzmection wifo any Bxidnsg Inddi l f i^^ 
wifo respect to te Loan Parties tiiat are not Permitted Ejiraimhrnnrca have been filed OT 
atrangonents salisfitttory to te AgenA have been inadc fiir such fiflns 

(x) Clostna Caiificate. I^ie Ageait didl have received a dosihg ceztificate dgned by te 
Chief Hnancxd Officer of eacfa Loan Party, dated as of te date hereof, stating that (i) afl 
lepresentationa and wanaiities set fi»fo fax fins AgFeaDoent and te Ofoer Loa^ 
to idiicfa socfa Loan Paify is a party ate tcoe azd ooctect in all matmal respects on and as • 
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of sudi date, (Ii) te Loan Parties are on sudi date in COTzqifiance wifo aO te tenns and 
providons set fbzfo in tins Agreemoat and te Other Loan Docozieitts, as te case may 
be, (lii) te Loan Parties arc in complisnoe vnfo afl pertinent fcdetal, state azd locd 
rftgplgHftns i n c l u d i n g tbftgft p«w«nTgfltfffH Tiy rf^f P i thKr TMHtlfS C^WmnSfFkm ^ Ofajft a n d 

^v).on such date no Dcfonh OT Event of Defoidt fans occuzied OTIS continuing; 

(y) Borrowmg Base, The Ageitf diaU have lecezved evidezioe fiom te Boonvrer foat te 
aggregate aznouot of EĴ pOde Reoeivaliles a n d E f l g ^ Intadozy is snfBdcot in vatoe 
and amount to siqiport te Advances in te aznount requested fay te Bonower on te 
C^osingDate; 

(z) Undrawn Avffi>baiify After jiving ejG&ct to te initid Advances faexemider aid atfl 
. closing (^gts, fees and eacpcBces, te Bozrower sfaafl have Ihriraro AvaiMflhy of nt^ 
Icss^iasillf//l/00tlttllil/tnt/i^^ 

(aa) gto^JBsisiSC&lE. The StocllddOT Agreement has been didy escaped by d l partis 
tiifiieto aid afl of te oozHfitinnto te oansmiiiiBdan thereof vriB faaw been satisfied i^ion 
p^^ment of te pmdiase priix set fortii therdoL to te Stoc^aoUeq 

(bb)£yfas:- Afl cuipuaate and ofoer proceedhigs, and d l documeds, zustnanenfe and o te r 
legd matters in comiectiOTi wifo telnmsactionacuiiteiTiidRtBd by fois A g g e ^ ^ 
satisfactOTy in fonn azd sdisCazice to te Agent azd its couziseL 

8 J CoiiditeastoK«daAdCTiw<L 

Ifae agRcment of the Lenders and tebsuer to irudce az^ Advaoice requested to 
be made on any date O^^iding, witeut limitatiOTi, te initid AdvanceX is tdtject to te 
satisfoction of te foflowing conditions precedent as of te date such Advance is made. 

(a) ReD^esa3ta '̂""l̂  ̂ ^ ^Bnattfieft. Eacfa ofteieiHesajlaiioDS azd warranties inadely any 
Loan Party in OT putsuaor to tins Agpeeaneirt and any related agzeenoeii^ 
party, as tiia case may b e ottA Ktch ftf tM. reftesumiatian^ fflrf ^yarrar"*!^ FnnfaMiiaA tq fttiy 

certificate, document OT finandal OT oter statanent fhroidted at any liine mder OT in 
connection with ibis Agreeiiiezit OT mzy idated agreouQit diafl be true and cQtz^ i^ 
matmd respects on and as of sudi date as if made on and as of sudi date. 

(b) No Default NoEvent of DefindtOTDcfouttsfadQhaveoccnnedandbeeontmdngon 
sucfa date, or wodd esdst afi^ giving efibct to te Advances zequested to be noadê  on 
sndi dataEpitmdcdhoweweytii^te Agent in its sole rii^ 
Advances notwithstanding te cxistenceof an Event of Defoult OT Defoult and that asQr 
Advances so znade tefl noft be deemed a wdver of any sodi Event of pe£n|lt OT Defo^ 

(c) Mflorimiim Advances. In te case of any Advances zequested to be made^ afler gating 
cffed foeieto, te aggregate Advances diaU not exceed te maxfauaum amooot of 
Advances permitted under Section Z l li£reo£ 
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Eadi request for an Advance by te Borrower liereunder diafl constitate a sepreseaotdian azd 
wazianty by Bozrower as of te date of soch Advance foat te cooditiaas contained in fins 
sdTSection sfaafl have been sdisfiedL • 

EX. INFORMATION AS TO THE LOANPAHTIES. 

The Bonower dial!, on behafaf of itsdf azd the o te r Loan Paxties, lanfil 
sati^ctiimin fdl ( ^ t e (%]igaliaas and te temmiation of fois A g r e e m ^ 

9JL IWadQSipgnfMaieriadMattBrs, 

Imanediddy iqpon leaming thereof r^KUt to te Ageast d l matters Tiwteriafly 
afEectiiig te valse^ enforceahdlity OT ooSectfoility of aoj portion of te CdfaAerd incfaifng, 
witbout linutafido, any Loan Parfys ledamatiun or repossession oC^^rte ntom to any Loan 
Party 0^ amaterial aanonzit of goods OT maderid daims OT znatezid dS^nites assarted fay any 
Customer OT odier ob^igpr. 

9 J 

Ddiver to te Agoit on OT befoze te fifieenfo (15fo) ds^ (tf eacJLcaLlendar.moaifo 
as and fiH: te calendar monfo immetfiatdy pzeceding te fiifl calente monfo ending poor ta 
sucfa ddivcry date: (a) accounte teodvaUe agpbgs of te BOCTOWOT (rccondled to te genszd 
ledger and te Borrowing Base Certificate), (b) accmmts pe^dile scfaeddes of te Bonoower 
(zeoondled to foe gsncid ledger), (c) fams^ny leports of te B O T Z O ^ (wddi diaO iocfaide a 
lower of cost OT. znadcet cdcdation) and (d) a Bonowing Base Certificate (which aJbafl be 
calciilafesl as o f t e last day offiicpciOTcdenteinozifo and whidh sfaafl iMt be 
Agent or resdiictrvectf^foeAgieiit'sri^its uzder this Agrcemait). ia addition, teBOTZowerdiall 
ddiver to te Agent on OT befiize te fizst (1 ̂  d ^ of eacfa Week as and for te piiOT Week an 
mteijm Banovring Base Certificate (ydach shdl be cdcdated as of te last day of te priOT 
Week and -ndiidi shafl not be bindn^ ĉ xm te Ageait OTiestrictive of te Agei^s lights uzder 
tins Agreeanent) reflecting afl activity (indudng sdea^ ooHection^ credits) iziqiacting te 
accounts of te BOCZOWOT for afl Budness Dsrys of te hxunediatefy preceding Wedi Tfae 
amount derived as bemg QK l̂ided finom Efl^ldc Aocounts used OTI sucfa n ^ 
Certificate shafl be thc^aznoimt. tiiat is calcnlated and updated inonfiify pucaiKait to tins Secliim 
9 J! and vdncfa is satisfoctory to te Agent I I K amountofEli^^faivcnitorytobeincfaidBdOKi 
sudh inleaim Bornmmg Base Certificate diafl be cakulated aid i^dated zEion^ 
Section 9.2 and wfaidi is satisfoctozy tote Agent In addition,'te Borrower will deliver to'te 
Agent at suph intervds as te Agent may leascnaiUfy require: (Q ctHifinnatDzy asdgoment. 
sdiedolfis, (ii) copies of Customer's invoices, Qa) evidence of dnpdacntOT ddzvery, and Qy) sodi 
fiizter Bcbeddfis, documents aadfos infonnatiaa regarding te GdktBtd as Hoc Agent znay 
lequtie mchidiiitg, wi teut liinitatiori, trid bdazices azd test verificatioiis. The Agent shafl hacve 
foe ri^ to confirm and verify all Recdvables by any mamiBr and temgh aay znediumL it 
condders advisable and do ^diaiever it may deem reasonably necesssffy to protect its intered 
hezeundor. The items to be pzovided imder tins Section are to be in form satiafodOTy to te 
Agjcait and executed by iiie Bonower and delivered to te Agent fiom ttmcto tizzie soldy fisr the 
Agjcnfs amveiuaaGe in inaioteining records of te Collatezdl̂  aid te Borrower's foflnre to 
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deliver any of sndi iteans to te Ag âat sfaafl not affect tcrmirotte, modify OT otiicrvrise limit te 
Agenfs lieai with ziespect to te CoflaieraL 

9 3 Bimti^iMrt^aitd Baoorts, 

Fumidi te Agent, conciEEenlfy wifo te deHveiy of te finandd stafffmients 
i d e n ^ to in Sections 9.7 aid 9.8, wifo a certificate dgned by foe Pnesukzit Ouef JFiziabdd 
Officer OT Treasurer of eadi Loan Party stating, to te bess of his knovriedge^ Ibat ewA Losn 
Party is m compliaiffie in afl materid rejects wifo alt foderd, state did locd laws relating to 
envJKMnziaatdprDtecdwiatdcozdidazdocpiipBtiQnd safety azd tcalfc T o t e extent any Loan 
Party is not 01 cotnpliazicc wifo te foiegdiig LKWS, te certificate didl set forfo w ^ 
afl areas of nozi-compliannr! a n d t e proposed action sndi Loan Par^ 
adueve fdl coziqsliance. 

9^ _ 

Ptomptfy notify te Agent in wriliiig of azzy farti^^an, snit as admxdstrBtzve 
pcoceediDg afi^ctiflg any Loan Pazty, vtefoer OT not te ckim is covered by insunmce, and of 
aziy suit OT administzBtzve pzocee£i^ wfaidi in aa^ sodi case codd Rascmddy be e^iected to 
have a Mateiid Adverse EGfect 

9.5 MateridiOcenrreiices. 

Promptly ziotify te Ageazt in wziting upon te occunence of (a) any Event of 
Defodt OT Defoult; (b)8ny event devek^snent OT cazcuzustmioe ^diezd^ an̂ y fiwHnctal 
statemenls OT otfaer rqpOTts fntnisfafid to te Agent foQ in any i n d m d respect to p i ^ ^ 
accordance wifo GAAP cansistentiy applied, te finandal condition OT operatii^ zesdte of te 
Loan Pazties on a cozisolidated bads as of te date of such statemeOts; (c) any acxamiulated 
iddzemoit pidi folding de^cieai^vdndi, if such, d ^ d e n c y c ^ ^ 
was not coizected as provided in SectiOTi 4971 of te Code, couM subject aiqr L ( ^ 
inzposed by Section 4971 of te Code; (d) eacfa and ev«y dd&ult by any Loan Party wfaicfa 
would reasonabfy be expected to zesnit in te accekzntion-of te niaiuiity of any fanddrtBdness, 
faicfaidiiig te names and addresses of te bohkis (rf* such IndebtedzKss wifo zespect to wMcfa 
there is a defoult existing OT vridi reelect to wfaidi te maturity faas been OT ccn^ 
aaid te amount of sucfa. Indebtedness; aod (e) any o te r developni^ 
airy Loan Party winch codd zeascmably be exp î̂ ted to haw&'a Mateaid Advctse Efiect; in eadi 
case, to te extent pcamitted by appiksbk law, descrilmig te nature tiieteof and te action te 
LoanPartiespropose totake wifo zespectfoereto. 

9.6 CftwnnfHnftut Reccivablcg.. 

Notify te Agent izmnediatefy if any of its Recdvables azise out of contracts 
between any BOCTDWOT and te United Statd, any state, OT any de^partoesA, agency OT 
izistrumentdity of any of tbozL. 
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FmzudL te Agemt widte one bun±»d and twenty 02<9 <ia?s ^>^^ ^ 
fiscd year of te Loan Patiea, fiMucid stdementy of fe Loan Parties on aconsoBdatBd bads 
uxsluifing, but not Umited to, statements of iocofoe and stpdcfanldeas' equity and cadi flow finan 
die b^biting of fiuf curied &5cd year to te end of socfa fiscd year a d te faabnce sfa^ 
te end ofsucfa fiscd year; afl piepaied in accmdazKa with. GAAP qpplM 
vrifo priOT piactioes, and in leasonable detail and reported i^cm wifoout ^sdffiration by an 
indq)endez]t certified p d t e accounting finn selected by te Loan P ^ ^ 
Agcast ( t e ''Accountants'^ la adfiticm, te ie;prats sfaaU be .acoan^ienied by a Compliance 
Certificate of te Lcma Parties s^ned by each Loan Party's Chief Finaodd QEBcer windi tell 
state foat based on an examination sufGdent to peanut bom to make an infoimcd sJBtffmeazr, no 
Defeute or Event of De&uK exists, OT, if such is sot te case:, ^ledfyizig s ^ 
De&di; its iiatuTE, when it occuzitd, wfaeflMff a is cofitizin^ 
Loan Pazty wifo respect to sndi event and such Cnfiiiaace Certificate dsaB have ^ipeoded 
tiicceto calculations ;«fAiidi set forth c o o q ^ ^ 
Sections 6.5,7.6 and 7-11 hcacot 

9 ^ Monthly FiaandalStatmgjrts. 

FinniditeAgctxt wzfite ^xty (60) days afier te end of eadh cdendar m o n ^ 
unaudUed balance dieet of te Loan Pazties on a cozisolidated basis and unaofited s l ^ ^ 
bcome amd stockholders' equify and cash flow of te Loan Pazties on a consoIidBted basis 
leflectingzesdts of operations fitimteb^tadmg of te fiscd yeg tote cad of s u ^ 
for such monlh, prqiaied <m a basis consistent wifo pdOT practices and ^ ^ 
afl materid xespBCts, subject to ncmnd and recnnfog year end a c § ^ ^ 
in te aggregate are ziot materid to te faidziess of te Loan Parties. Ibe reports didD be 
accompanied hy a Compliance Certificate (tf eadi Loan P ^ s Chief Financkl Officer, whidh 
rfii^H g^ f . ihaf^ h ^ ^ ^ gft ^ a t w i n a i i n n ctrfR/'ipnt i n pprrnt t b i m I n m d c e M infOTmed iSfatRniQrf, 

no Defodt OT Eveail of Default exists, OT, if sudi is not tbe case, spedfyu^ sudi Defo^ 
of Defodt; its natote, when it occuned. vdi^er it is conteibig an^ 
Loan POTties wifo zespect to sudi event and, such CompHance Certificate dtafl have appoided 
tereto cakuktions wfak^ set M i te Loan Parties' ccmipliance vrifo te requfaxmeuts OT 
lestricdons h n p c ^ by Sectioais 6,5^ 7.6 and 7.11 hezeof 

9 3 Otfaer Rmorts. 

Fimudi te AgeDt as soon as availdjle, but ni ai^ event w t d ^ 
te filing theieoj^ vrifo copies of sudi financid statements, proxy statoneids. registzation 
statements, reports azd zdnrns as eadi Loan Patty is OT may be lequtzed to € ^ 
Spates Securities Exchange Conmnsdon OT any Stacte Sectuities Commzsd^ 

9.1D AddJtipnd^^iforffM '̂Pff-

Funiidi te Agent vrifo sudi additioipl ndbonadon as te Agent diafl zeasone^ 
icqucsl ui orfer to HiaHe te Agent to deteamnie vtefoOT te teamsi, covcna^ 
conditions of tfais Agzeemesnt and te Notes have been complied vrifo by te Loan Parties 
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induffing, ^fooutlunhation and without tenecesdty of any request l^teAgend, (i^ cc^ies of 
aU cnvizunmentd audits azd reviews, Q?) at least titiity (30) d ^ pdOT foen^ notice of a i^ 
Lran Party's opening of any new place df budness OT azry Loan Party's dodng of a^'cdstmg 
place of busine^ and (c)paofEqpdy apaa my Loan P^aty's leaming tiKieoit notice of airy 
znatmd I t e r dispute to wfaicfa any Loan Party may become a party, any stiflccs OT walkouts 
rdating to any o f its plaiits OT o t e r focaflties, and te caquzation of any labOT contract to vdddx 
any Loan Party is apcaty OT by wfaadi az^ Loaa Party is boucd. 

9J1 Projected Qpcnrtfaig Budget 

Fuzddi te Agait, no later tfaan fifteen (15) days priOT to te begfaE^^ 
fiscd year of te T̂ oan Pazties, comiziendng with iSscd year 2005 azd eadi fiscd yearfoereaflar 
duzizig te Tenci, amOTith by znonth projected opezatizigbn%et and cadi flow d^ 
on a consolidatBd basis for sucfa. fiscd year Ohidixfing an income <*atrmgwt §BS eacfa calendar 
monfo azd a baknce dicet as at te end of eadi calciite nKndhili, sncfa projedians to be 
acoonqjanied by a certificate dgned l^ te Chief Ilnazicid Officer of eadi Load Party to te 
efled: dial gieh pwijflctinng hanwe been ]ififi|wr«i ^ ihfi ^wwi* nfsn^f^ frngmraal j&^nmi^ piaictiftft 

coQs^tent witii past fawitgets and finaucad statements and tfaat such officer has no leasOTAUb 
b a a s t n <pggr inn tfw i«aanndTlei ieRg n f a n y mgt#n"a> sMBaimprintig n « nrfiSrJ^i ^ f ^ ^ g ^ f j e g A m i^«rp 

prepared. 

9.12 Notiuec ef Sirifat, Adymte^ipr f^ 

VumwT i Ibff A g t m t Tanfh pwwnjr f n « r i « . n f (?) pmy Igj-yj^ ^ « r t i» r ti>>yTH|fnfl(fifm f t f a n y 

Conaeirtisaied to gfiy Loan Patty by any GavM^ni^^ 
to te Cf«iatiaa of atiy I/ian Pazfys busiziess, ( ^ an^ reffasd by aiqr Govcfzmiez^ 
ofoer Peraon to renew OT extend any saidi Conserd; 0ii) copes of any pcziote OT specad leporEs 
filed by aziy Loan Party with any Govemznootd B o ^ OT Peisoo, if sudi reports in&ate any 
znateaiddmnge-inte budzies^operatiQas^afi&izsOToondctiQsiDf any LoanPartyyOrifooptes 
terefif are requeeted by Ihe LendOT andfar tha T^iar gmd fif}cnjMwe rif any nwifaridiinticea m d 
ofoOT coznmumcaticHis fiiom any Govenunezitd Body vAicfa spedficalfy 1 ^ ^ 

9.13 ERISA NoticCT aod Remifists, 

Fumisb te Ageait witii innnedlate written ludce in foe eveizt that CD ^ Loan 
Pazty OT ̂ y mentec of te CcodroOed Gioup knows OT has reasoa to know ibat a Tmnination 
Evem has occurred, togeter wifo a writim ^atement descdtn^ 
actiOTi, If any, wfazdi sndi Loan Party OT any bmber of te Controlted Group lias fdceai, is 
takizig, or ]xoposes to tdce vvifo tespect tiKzsto and, vAm knovt^ 
by te foternd Revoine Service, Department of Ldxc OT PBGC with respect theteto, (n)any 
Loan Party OT any member of te Coatttolled G n ^ knows OT faas reason to know foat a 
profaSted transacticm (as defizied in Sectk)iis 406 of ERISA and 4975 ( ^ t e Code) faas occozzed 
together wifo a wriHen statemeait describing sudi transaction and foe action wbidi such Loan 
Party or any member oi the Cootrofled Group has tdcen, is taking OT prt3|nfies to take wifo 
respect thereto, (lii) a fimdiog waiv^ lequest has been filed, wifo respect to any Plan tcgetiier 
wifo aU comnHizurations recdved by any Loan Pazty OT any maoter of te Conlzdled G1019 
wifo. respect to sudi request 0 T ) any uicrease ui te benefits of any earistiDg Fka OT te 
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establisfament of any new Plan OT te commenoeroent ofcaalribatians to any Plan to ndudi any 
Loan Party OT any member of te Contrdled Oaxo^ wasnot pxeytoudy cOTZtributfaqg dafl occur; 
•(V) aciy Loan ̂ r t y OT any member of te Controlted Groi^ diafl iccerve fiOTn te PBGC a 1 1 ^ ^ 
of intention to tOTmkiate a Plan OT to faave a tznstee a|)pcdDted to adnn^ 
copies of eadi sucfa notice^ (vi) any Loan Party OT any meiEter of te CcaitzoIlBd Qmap teO 
lecdve aay favorabk OT unfovoratde detenznzBdnm letter fimn te fademd Revenue Service 
zegaidizig te qualification ofa Plan under Se^ion 401(a) of te Code, togedier wifo cojpies <£ 
each such letter; (vii) aigr Loan Party OT any meniber of te Costoted Groqi daO receive a 
notice regarding Ifae oncqxisition of mfodrawal fiability, togetfaer wfafa ccfies of each such notfoe; 
(viiQany Loan Fatty OT any zneanber of te ControQed GzDup didl foil tomaikB a zeqmred 
instaflment OT acfy o te r leqidzed payment undOT Section 412 ctfteCbde on OT'be^ 
date for sucfa instaflment OT payment; Qx) any Loon Party OT any member of te Contzdled 
Gioup knows foat (a) a Mdtieraplayer Flan lus been teromiated, (b) te ndministmlOT OT j t e i 
sponsOT of a Multifinqibyer Ilan inteods to teaiiniiate a K ^ ^ 
iustitoted OT wifl institute proceedii^ under Section4042 of ERISA to terminate a 
Multienqilc^rer Flan. 

9 .14 PffVAn*} F m a n t 4 » i H*atHBMafa. 

Ibe Bonower diafl cause Ridiard A. Cnrgntte to |»fovide to te A ^ ^ 
peasond finand d statement witfain flmty (3 0)daya after te cad of eadi cdcadar yesa^ 

9.15 Additional Docamiarta, 

Execute and ddiver to te A ^ o t apaa request sndi documents and ageeemeatfa 
as te Agent znay, fioza tizne to tfanê  reasonabfy request to carry out te purposes, terms OT 
conditLans of this Agreement 

X- EVENTS OF DEFADLT, 

The occunxnce of any one OT more of te foflowing events sfaafl constitute an 
''Event of Deifault" hesinindet: 

10.1 PavaiMttt of ObBeHiens. 

Failuze by any Bozzower to pay aziy prindpd OT iziteasst on te OUii^itiK^ 
d i ^ "stether at n^Qzity OT by reason of acCelenEtion 2nizsa^ 
by zequircd pre^yment OT fidlure to pay any oter liabilities OT inake a ^ 
charge ptovidbi for fab:db.wfaen due OT in any OtiiOTDocu^ 

i 9 2 IMGsretitTeientatMMtt̂  

Any repiesentatiOTi OT warranty made OT deeaned made by any Loan I t e y in tins 
Agieement OT any related agreement or in azzy certificate, docmnent OT finandd OT ofoer 
statement fimudied at any time in ocvmection herewifo or therewitih, as te case may be, dutU 
prove to have been reisriifading in any materid leqiect on te date wiioj made OT deemed to have 
becnmadc; 
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lOJ Raflnrc to Faraidi InfimnaJiog. 

Faihire by any Loan Party to ^f imndi fmammil iztformatioQ reqdred to be 
provided heramder viAisa due;, (ii) fizmidi finandd inEfofmation requested by tbe Agezit witinn 
ten (10) days afier sucfa infozzoation is zequested, OT ̂ p e r m i t te ina îecticm of its books OT 

I0v4 Liens Agda^Ass^L 

Issuance of a notice of l im , kvy, assessoKad, itjuaction OT artacfaanent against a 
matjedd portion of any IxiaaParfyspropeaty'vi^^ 

10.S Breach of Cn™Mî *»-

(E) Except as ofoerwise provided for in Sections 10.1 and 10 J , foflnce OT negbct 
of any LoanFaitytopcxfOTzn, kseep OT deserve any teen, pn>v]dozi, oodifioo, covenazillndn 
contdned (other ten foose in Sectums 4.6, 4.7, 4,9 OT 63 heieol), OT contained hi siQr o te r 
agreement OT arzangement is?w OT faeseate-er^ezed into between any Loan Party ai^ 
any L^ider OT te IssoB^ OT (li) faihaic OT fiercer of any Loan Patty to perObnn, k e ^ OT ob^rve 
any term, prDvi5£an,con(fitkit covenant hereia conta in 4^OT6L31iezGof 
and sudi foihore shafl coidime fOT tfaorty (30) days finm te occuriaice of such M l i ^ 

1^^ Ju<igpn«3Bt. 

Any jodgnaeot OTJudgme^its are rendered OTJudgnffiart fleas filed agamst azQT Loan 
Party foff an a ^ r ^ a t e amount in excess of One Ibrndzed Thousand Ddlazs (?tlO(U)O0) wfaidh 
witirin tiurty (30) days of such rendering OT filing is ziot eithff a^peded, satisfied, stayed OT 
dischazged of zeoMd; 

10.7 Insolvency and Refatcd Pracecdiaga of the Loan Parfics. 

Any Loan Party diafl ^) qapfy for, COTiscnt to OT sof&T te sppcHO^^ 
takuig ofpossesdonby, areceivex,castodiazi,tiustiBe,Ii<ip]idatOTordznila^ 
of aU OT a substantid pazt of its pn^perty, (ii)mdEe a generd asdgnanent fOT te beaiejGt of 
credilOTs, (ui) cxmnneiice & voihmtazy case unikr ax^ 
bereafiErin efibct), (Lv)be adjudicatied abmikzi^OTinsdvait (v)fileapetil]fB] seekfa^to lake 
advantage of any other kw providing for te zieillef of ddTtors, (vi) aoqdesce to, OT M to faanre 
dismissed, wifoin thirty (30) days;, acQr petitkm filed s^dnst it in aiiy i ^ 
badoi^ptcy laws, or (vii) take any action fOT te pmpose of effisctihg any of te f^ 

I M Insofyencv; C f ^ f S ^ nf Op«P«*m*« 

Any Loan Party diafl admit m wzi&ig its inalnlity, or be giaazdfy unable, to pay 
its debts as ti^ become due OT oease [̂ pezatsms of ft? present b u ^ i e ^ 
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Any AfiSEate OT Sufaddiary of ray Loan Party afadl 0) apply for, consent to OT 
suffer foe ^jpdntment o:& OT te taking ci possesdon by, a lecdver, cnsfodiaii, trustee; fiquKktOT 
OT dznilar fidudary of iteedf OT of all OT a snbstaotid pOTt of its pocperfy, ^ make a genecd 
asdgnii^iit for te beaieifit of ercdrtorsy ^ ) adfloit in wtitiiig its inaix^^ 
to pay its debts as tfaey become due or cease apendozis of its preseazt bushiess, (zv) commence a 
voluntary ease undOT any state OT federd badczî iitcy kws (as nowOTliBreafier in e£&ct), (v)be 
ai^idicated abankzipt OTinsdvent (vQ fife apetitionseekmg totake advsB^ 
Iffoviding £OT te leflef of defatorŝ  (vii) acquiesce to, OT fofl to Isiro 
days^ azxy pdzticoa filed ajpznst it in azzy invuhiotary case under sucfa bankn^ifcy kws, OT 
(viii) take any actionfortepozpore of effoctingany of te foregoing; 

10.10 Material A^OTseECfect 

Any cfaange in any Loan Party's contfition OT affiuis (finandd or otberwifle) 
wincfa in teAgezitfsieasonaUeo^nion faas a Materid Advise EGBsd; ' 

lOJLl LoasofPriOTitrUei^ 

Any Lien ofiated hereunder OT provided fos heahy cs mder any reladad 
^reetiient fin: any reason ceases to 1» OT is nd a vaCd azd perfected lien bavfaig a first pzioii^ 
interest; 

10J2 Breach of Material Agre^Msita, 

A d^nitt of foe ObHgations of m;y Loan party under az^ o t e r matedd i^zeeineait 
(excqit as otiiermse psovufed in Section 10.13)to wfaodi it is a p ^ 
adversefy a£&c(s its conditian, afiSdrs OTpn^ects (finandd OToterwisB) wbixh de&dt is not 
cozed within aziy appGcaUc coze period; 

10J3 Cross DcfaidtzCkoasAcceteatioii^ 

AzQT Ixian Party diall (a) defodt m aiiy pgyment of piiiidpd of OT i n t ^ ^ 
fodebtedness beyond any period of gtace wifo zespect to sudi payment if te aggj^ate amount 
of such defaulted InddJtedQesa exceeds T ^ Ikmsand Doflars ($10,000) OT (b) dafaidt fai te 
observance of any other covioiant term or oondztioo contained in arxy agreement OT instrument 
pursuant to which such fandditcdness is created, secruied OT evidenced, if te efifed of such 
default is to cause the acceloration of any sucfa IndefaitcdDess ( i d u ^ ^ 
been waivoQ i f t e a^i^gate amount of aU iodebtcdness so defanhed exceedsTm Thousand 
Dollars (Sip,O0O); 

10.14 Termination of Guaranty.. 
• • • 

Tenttinatkm OT breadi of any Guaranty OT similBr agreeancnt executed acd 
delivexed to te A g i ^ in COTQiectton with te oyigatiohs of aity 
attempts to loiniiiBte, dzaDenges te validzty o^ OT ̂  liabilify under, ar^ audi Guaiazify OT 
rimilar^ireamfint; 
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I8J.5 Change efControL 

Ai^ Change of Codrd diafl ocon ,̂ 

1S.16 ynvaBdity of Credit 

Any mateiid providon of tins Agteeazieait dnll, fin-any zeason, cease to be valid 
and biiiding on any Loan Pazty, OT any Loan P^rty diaU so dahn m wiilioig fo te Agent 

.14.17 Loss of Mafe^*i TttfaJU^^i fnTTTtT 

Q)any (Sovenmientd Body diafl (A)ievoke, tendnat^ suspend OT adveisdy 
modify any Hcense;, permit patent Izademaak OT tradcnaznc ci my Loan Patty» OT ( B ) cdinmeiK% 
proceedings to su^iend, revoke, tenninatR OT adverady modfafy aay socfa lioenseL, permit, 

sDcfy (60) days, OT ( Q scfaedde OT conduct a bearing on te renewd of a^y liceis^ peradt 
tradenoark, tradename OT patent necessary, fcs te conriznuitiaa of any Loan Party's busmess and 
te staff of such GovOTnmentd B«fy issneg a report iccommeriftfngte temfTrmgion, levocgtion, 
suspendon OT material, advase znoiSfBation of sncfa ticeaae^ permit traricmmk, tcadeaiame OT 
patent; ^ any agreement which is necessary or materid to te operation of any Loan Party's 
kisiness tefl be zevdced OT teonfaiated acd not replaced by a s d i ^ ^ 
within thirty (30) d £ ^ after te date of sndi levocatfam OT tanaination, and sudi revocation or 
taxnination and ZKHt-zepkoement wodd reasonabfy be expected to have a Material Adverse 
Effect; 

10.18 Destnicthm ^ '̂f̂ AifatM îi 

Azry portion of te Cdhterd diafl be seized OT taken Iqr a Govennnezitd Body, OT 
any Loan Party OTtetztk azd rights ofany Loan Parfy tefl faave become te subject cdUtec of 
litigation ̂ f ^dmng^ i n t e zeasondik ojmtionof te A^ant, tpon find deteizninatioBi, zesdt to 
matezid mipdinient OT kss of te secutity pzovided by iMs Agzeonent OT te Otfaer Loon 
Documents; 

l i t i s BasJBtts tntemiptlDP. 

Ibe qpcratiaiis of any Ltxa Party's are ktenupted at any tinae for nxne ttun 
sevoi (7) consecutive days, vduch intern^iftiba wouM reasond>fy te 
Adverse Effect exchdiii^ OT 

llt20 ERISA Events, 

An event OT conffltijcm qsedfied in Sections 7.16 OT 9.13 hereof shdl occur OT exist 
wifo reelect to any Plan aid, as a resuh of sucfa eveait OT cOTdiUon, t^ieter wz^ 
events OT conditions, azzy Loan Pazty OT any meniber of te ConSzoUed Group shdl incur, OT m 
te opiriion of te Agent be icasoaidify likefy to iiKnir, a liddity to a Plan 
"vtMch, faa te reasonabk judgment of te Ag^nt woddhave a Maloid A d v ^ ^ 
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1021 TCT-MfiiaAin af Qluo t^ompetitivc Retail Natnral Gas 

Hie Ohio CoDQ̂ M t̂ive RdaU )> âtuzd Gas Siqiplkr Certificate gmated by Ihe 
Pd)lic Utilities Conmnssioa of {̂ m> to Vdnnteer Eziezgy Service 

XL LENDEmr RIGHTS AND UTtMnmiFS AFTER DBPAULT. 

IL l Rights and Bemcdiea. 

UpOTi te occunence of 0) an Event c i Default pursuant to Sectic«i 10.7, afl 
Obligations sfaafl be imznediatefy dne and payaMe and Ifab Agreemeait az Î te oMiptioD of te 

Events of Defoult and at any time tfaeieafier (sucfa d^mlt not having pievioudy been cured), at 
te option of Kequdred Lerders, dl ObligatiOTis shaQ be immetetBty due and paydiie azd te 
Lenders and te ISSUOT tefl have te rid^t to taminate thk Agzceaneot and to teamiuate te 
obligation of te Lmders aod te Issuer to make Advances and ( I^ 
any Loan Party ax any invohmtery ca^e under a i^ state OT federd hanknqKcy laws, te oliligarian 
of te Lenders aid te Issuer to mde Advances hereunder sbdl be teimmated o t e r than 
be rcquiied by m ^ipic^ciate Oder of te bankruptcy court having j ^ ^ 
Party. Upon teoccnrzence of any Event of D ^ n x l t t e Agent shafl h a n r e t e i ^ ^ to exelKw 
any acd dl other ii£b(ts azd letviedies imsvided fiir bordn, uo 
and at law OT equity geoerdfy, zncfading, without liznxtafioa, te rij^ to fozedose te secnzity 
interests granted k ^ d n and to lealme i^on any Coflaterdby at^avanabkjndbddprocednre 
and/OT to take, to foe extraot pezzmtted ^ sqiplic^bte kw, possesdoa of and sefl aiiy OTaU. of te 
Collaterd with OT witiiont j u t e id process. The Agent may enter my of azty Loan Pazt/s 
premises or o te r praniaes without legd process and witiiout incorzing liabiUty to any Lmn 
Party tfaetefOT, and te Agezit may thezeupon, OT at say time foeregflef, in its dSscretioai v̂ rzthout 
ziotioe or dcnaand, take file Colktezd and remove tbe saanc to such, jdace as tfae >^ 
addsahte and te Agent may requus te Loan Parties to no te Ifae Collaterd avaSaUe to te 
Ageait at a conveanent place, ^ t h OT without faaviz^ te CoIlad)SBl a t t e time OT place of s d ^ 
te Agent may sefl te Cdkterd, OT any part tfaereo^ at public OT private sde^ at anytinteOT 
place, in one cq: nioae sdes;, at sucfa pace OT paices, and upon sucfa lams^ dfoer te 
future deflveiy, as te Agent aiay dect Except as to that part of te Colklerd ^^cfa k 
perishable OT tfansatens to dedine ^leedily in vahie OT is of a type customarily sdd'on a 
TBCogmzed matket te Agent shall give te Loan Parties reasooaUe notification of sudi sde OT 
sales, it bdng ^tgteedthdm afl events written notice mailed fpte'Loan Parties at least five (5) 
days ptiOT to sudi sak OT sdes k reasonable notificatioa. At aicy pditzc sde te Agent, any 
Lender OT te Issuer znay bid tea and become te jnirdiasOT, and te Agent, onEy Leaideav ifae 
ksoer OT any otfas purdiaser at aity sucfa sak tereafier tefl faold te Coflatczd sdd absdutefy 
fiee fiom any daim OT riii^ of wfaatsoever Irizd, ziKhidii^ any eqdty of zfiden^^^ 
r i ^ and eqdty s e hereby expressfy wdved and ideased by eadh Loan Party, hi coniffictioa 
with te €ss3etdse of te foregoing leanediea, te Agent is gtauted permisdon to use all of each 
Loan Patty's tradomazlcs, trade styles, trade names, patents^ patent ^iplications, licoises, 
fianduses and o ter proprietary rights ^B^ch are used in coooaBcti^ wifo (a) Iavezzti«y fixr te 
puzpose of disposing of sudi Xnventary and (b) Equt^noit fiir te purpose of coanpleting te 
manufoctore of imfinished goods. The proceeds resided fiom tesde'ofai^ColladierdshaU be 
E^licd as follows: first to foe reasonable costs, eaipenses aod attnnteys' fees and esqiedses; 
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incuned by te Agent for coflection and fiir aoquidtion, conqiLctioii, pzotedion, zcznovd, 
Storage, sde and delivery of te Collaterd; second, to interest due iqion any of te Obfigdums 
azd Bzty fees payabk imder tfaosAgceement; and, tinrd, to tepzindlpd of teOUi^^ Ifany 
deficiency sfadl arise, te Loan J^zties ^aU remain liable to te Agent te Leaxdexs and tiae 
Issner foecefor. 

1 1 ^ AgcMt'a Discretion, 

The Agent sdidl faave te n ^ m its jtok discaetioa to ddermine wfaicfa lights, 
liens, security intexests OT teanedies te Agent znay at any tzzne pozsoe^ r^nquidt ateadinate^ 
or zno^fy OT to take aiiy ofoer action wifo respect tfaereto aod suda. deteamiziaticm win not i^ 
way modify OT a^ect any of te Agents, te Lender^ OT te Isimei's i ^ ^ 

I I J SctniL 

La additioa to any otfa^ rights yiMA. te Agent aa^ Lender OT te Issoer may 
have under applicabk kw, upon te occunence c i an Event of Ddtelt faemmdea; tiie Agent 
socfa Leader and te ksuer, induding any bzaocfar Siibsidiaiy OT AfiSliate of te Agent, socfa 
Leader or te ksuer, tefl faave a rij^ to iq̂ pfy any Loan Pazty's propeity fadd l ^ te Agent 
SOT̂bL I.endBr, te Issuer, sudi btancfa, Sd^itezy or Affiflaoe to l e d ^ 

11-4 Ridita and Peme^i^ not Exdusive. 

Die eotmKratkn of te forcgdi^ rights and remeifies k not intemted. to be 
exhaustive aid te cxerdse c^ any r i ^ OT remedy didl ziot fffcdnde te exe i^^ 
tight OT irancdies provided fiir hezdn OT oterwise pzovided by law, afl of wfaidi tefl be 
conauktive aod jiot akenmtive. 

11.5 AflocatJon af Paymcnfai Agar Ereatt af Defaalt 

Notwrthstandzz^ any other piovidons erf* this Agreement to te ooottazy, atSser te 
occunence and duzing te continuance of an Event of Defodt d l amounts coUected OT recdved 
by te Ageait on acco înt of te Ob%^ons OT az^ ofiiOT anxiuzits outstanding under any of te 
Odier Loan Docum^zts OT k respect of te Collaterd diafl be pdd over OTdelrvm 

FIRST, to foe p^ment of afl reasonafak oat-of-pocket costs and eaqieaises 
(zncfadbDig witeut timitaticM], leasonaMe attomeys? fees) of te Agmt in connection wztii 
eoforcang te rights of te Lenders and te ksuer under ifais Agieeanent aod te Otber Loan 
Documez^ and any protective advances made by te Ageot n̂Ax lesped to tfae C îolktcrd imder 
orpursuant to te terms of thifi Agrcsnesi; 

SECOND, to paytent of aay fees owed to te A^^nl; 

IHIBD, to te paym^it of afl zcasozuAde out-of-podst costs and expenses 
(mdudiiig witeut lintitation, reasonable dtoineys' foes) of eadh of te Lenders and te ISSUOT in 
connection wifo enfordng its r i ^ ^ under tins Agreeanent and te Otber Loan Doctonents OT 
otherwise w ^ lespect to te Obfigatiozis owmg to sucfa Lender OT te Issuer; 
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FOURIH, to te payment of afl of te OUigstions coaidsting of acciaed foes and 
Interest arising under OT pursuant to tiik Agreen»mt OT te Otiier Loan D o c u m e ^ 

FIFIH, to te payment of te outstandizig pznedpd anourzt of te OUi^tioiB 

of Letters of Cte£t]; 

SIXTH, to di ofoer OUigstions aid other o U i ^ o n s wfaidi tefl have faecoaae 
due and payable under te Otlur Loan Documents or oterwise and zxTt icfMod puiaamt to 
danses'TIRST* tintH^ "TTFTET diove; 

SEVENTH^ to foe payment of te suiplus, if aziy, to whoever iziay be kwfiaSy 
cotitied to reodve SK^ suzpfaia. 

hi canying out te fisregoing, ^ amounts recdved. shafl be ^ l i e d in te immfTiMi eerier 
pzovided until exhausted priOT to apptication to te next socceeding category; (n)eadi of te 
Lenders azd te Issuer tefl receive (so long as it is not a Ddmlting Lender) an amount equd fo 
te pro rata share (based on tepaygtion that foen outstanduig Advances fadd fay soc^ 
te ksuer beazs to te aggr^ate then outstandmg Advances) of amaunts svaikUe to be spjlSfiA 
pursuantto clauses ' 'IHIRir, TOURTH", TIFIH" and"SDOffl" above; and Oil) toteextexit 
fod any amounXs avaflabk fi»- distzibutiaa pursuant to clause "FIFIH" above are attribnIaUe to 
te issued bat undzafwn aniouot of outstanfi^ Lettais of Credit SAKb amoimt 
te Agent in a cash coflatod acconot and qipiflod (A) first to letmbursete ISSUOT ficon time to 
time fOT any dzawizigs uzder sucfa Letos of Czedit aod (B)tiien,fiJh^ 
Letters of Qedit, to di dfaer dal^ations of te types described in dauses "t'U^lH" a d ''SDQSr 
above m te manner provided tn this Sectkm 11 J?. 

XIL WAIVUtS AND JDDfcmLFRtOCEEDlNGSL 

12.1 Waiv^a-ofNottefe. 

Eadi Loan Party hereby waives ncdce of iMzn-payment of aciy of te Recezvd^ 
deanood, |»vsentmfint pt̂ ytest aod not&x ftereof wifo respect to any 
accqptaiB:e hesco^ notice of loans OT advances made, credit extended, Collaterd received OT 
de£vered, or any ofoer action tdcen in zdiance herecm, and afl o te r donands and notices d way 
descziptian, e x c ^ sodz as aiceaiiire^ 

12^ Dckv, 

No deky OT omisdOTi oa foe >^geafs, aity Lender's OT te bsuei^s part k 
exicrdsing any n^A, remedy br optim tefl operate as a wdver of such cr any oter r ^ l t 
remedy OT option OT of any default 

123 Jurv^yfyen 

EACH PARTY TO THIS ACSUEEMefl: HERJfflY EXPRESSLY WAIVES 
ANY WGiff TO TBL!^ BY JURY OF ANY CLAM, DEIMND» ACTIO 
ACnON (A) ARISING UNDER THIS AGREEMENT OR ANY OIHER INSTRUMENT, 
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DOCUMENT OR AOIEEMENT EXECUTED OR DELIVERED IN C»NNECI10N 
HffiEWnH. OR (B) IN ANY WAY CONNECTED W m i OR RBLilED OR nraOEOT 
ID IIIE DEALDÎ GS OF THE PARTIES HERETO OR ANY OF IHEM W I H RESPECT TO 
TfflS AGREEMENT OR ANY OIHER INSTRUMENT, DOCOUffiNT OR AGREEMENT 
EXECUTED OR DHJVERED IN CCHWECnON HEREWini OR THE T R A l ^ 
RELATED H S R E T O OR THERETO IN EACH CASE WHETHER NOW EXBTDSTG OR 
HEREAFTER ARISING, AND WHETHER SOUNDING IN OCNIRACT OR TORT OR 
OTHERWISE AND EACH PARTY HEREBY CONSENTS IHAT ANY SUCH CLAIM, 
MMAND. ACnON OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL 
WTIHOUT A JURY, AND IHAT ANY PARTY TO THIS AGRJKMENT MAY WLE AN 
QRICHNAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE TONSBNTS OF THE PARTIES HERETO TO THE 
WAIVmi OF THEIR RIGHT TO TRL^ BY JURY. 

XBDL EFFECnVE DATE AND TERMINAnON, 

13.1 Tenga> 

This Agceeanisit vdiidi diafl iiiQze to te bezefit ctf and dtdl be bin^ng n ^ ^ 
lespectiro successors and pern^ted asstgos c^ eadi Loan Party, te A^eai^ 
Issuer, shall become dfectrve on te date hereof azd tefl conlimie in fiifl fiszce and eSect until 
Jdy 20,2006 ( t e "Term'Q n d e ^ sooner terminntffd as hsmn piuvitfcJ. Tfae Loan Fatties nmy 
tenninate tiik Agieen:ieat at any tbziB upon nmety (90) days'prior wzitten z i ^ ^ 
fidl of te Obl^itioQS. 

13J2 Terafcinafiftn-

The torznination of tins Agreement shaU ziot afEect azzy Loan Patty^ te Ageofs, 
any Lsido^s or te Issuer's rigfats, OT any of te ObUgdfons faaving Ifaear mception pOOT to te 
effective date of sndi tezzninatiOTi, aid die proivisions hereof diafl contiiriK to be fi^ 
until afl transactions entered into, rights or intezests created OT Ofali^dJcais have been fdfy 
di^ioscd 0^ conduded OT liquidated. Ibe secuzity interests; Lkns and u^tta granted to die 
Agei^ te Lenders and te Issuer hereunder and te 'f™mrang sidenieuts filed hacunda diaU 
continne m fiifl fwce and effect notwitfastaii£c^ te lenninsdon of tins AgnManent OT te fact 
diat te Loffli Account znay fiom tinte to tiine be teanporanty in a zero OT credit 
of te Obligatiotis of eadi Loan Pazfy have beenpdd OTpezfonzied fai fidl afier.the tEnamaticai of 
thk Agreem^it OT eadh Loan Pazfy has fiiznidied te Agent the LendOTS azd te ksuer vnStx an 
kdenmification satisfoctozy to te Agent foe Lenders and te Issixt V9t& xespedt foereto. 

' Accotdb^y, each Loan Party waives any rigjhrs wfaicfa it may have under te Unifiuan 
COmmerftifll CJ^^^ . i n ApnatnA riw filing n f Jwrnmat inn chaJwriffntq vnHh Twyerf fn tftft rn l la f f ra l^ 

and te Agent tefl not be icgdzed to send sucfa tarniiiBtifinstatepia^ 
fik foem wifo any fifing oiSu:;̂  unless and imtil tfais Agteeasent tefl have boeai tftrnnwlifd m 
accozdauce with its toms and afl Obligdions paid m fiifl in iromedhfdy avdkbk toads. AQ 
icfoesatetations, wananties, covenants, waivczs and agreements contaroed herdn diafl survive 
tennination hereof until afl Ohflgatioas are. paid or pofcHined in fidl. Without flinilatioD, d l 
indemndfication obligations contained Iwzdn diafl survive te t e^ 
fiifl of te Ob%dions. 
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XIV. REGARDING AGENT. 

14.1 Appointmaat 

Eadi LodOT and te Issuer hereby desagnates NCBC to act as te Agent for sudi 
Lender and te Issoer xaodex tins Agreement aad te O t e r Loan Docmuflaits Eadi Lender end 
te ksuer headby itrevocd>ly antfatnizBS te Agent to tdce sndi action on its facfaslf uider te 
pn^vidoiis of fois Agceernent and te Otiia Loan l>)aimeaits and to exezdse s n ^ 
pcrfozm sudi duties beFBonder azd tiiereondcr as aze spedficafly delegated to OTzequired of te 
Agent by te teruis hereof aid tbnnof aid sucfa other powers » are reason 
and te Ageait sbafl hold d l ColkteraD, paymeids tk princqid aod intezest fees, cfaazges and 
collections (widxHtt giving effect to any cdkctioo days) received puzsuaut to tiiis Agreement 
finrtetatabk benefit of te Lenders a n d t e Issuer. Tim A^oit xnay perform any of its duties 
fajcreotider by OT tinougfa its agpits OT en^loyees. As to aziy iziattera not expresdy provided for 
hy this Agreement (inchiding witiiout limitation, coflectton of te Notes) teA^nt teU not be 
required to exercise any discretion OT take any action, bat dmO be reqdfied to act OT te we&mi 
Sxfm acting (and diafl be fiifly protected in so acting OT icfidznzig finm acting ^̂ pon te 
tPStractiOTis of te Required Leaaders. and sucfa msttuctions shdl be bfadiztfc patyvided, fanrwever: 
that te Agent sfaafl not be zcquned to tsdke any action vdncfa: cscposes te Agent to liabiEty OT 
wiucfa is central^ to this Agrecniczit OT te Otiier L(»n I>>caizi^^ 
A^ezzt kfonxidued wifo an oodezzinification rcasanafafy sstisfoctOTy to te Agezit wifo respect 
thereto. 

142 NatnrcofDatkg, 

The Agient tefl have no duties OT re3pon5a'bBlTiies except teae eapressfy set fiafo • 
in fois Agreement and te Otiier Loan Documents. N d t e r t e Agent UOTatiy of its officezs, 
directors, en^loyccs OT ageasts diafl be Q) lidde for aziy actkm taken OT omSted by Ihem as sncfa 
hereunder OT in connection herewith, imless caused by their gross negflgeuce OT wiDfol 
misconduct <^ (p) respcmsiUe in atty manner fOT aay seeitais; statements^ represettfatTons OT 
warranties made by any Loan Party OT any ofScer foereof confauaed in this AgzeemBnt, OT in any 
pf te Otber Loan Documents OT in any certificale^ report, stafaaueut OT oter documjoit lefoned 
to OT provided for in, OT zeceived by te Ageot under OT in cozmection witit thk Agi»eatifint OT 
any of te Otiier Loam Documents, as te case ro:^ be, OT fiar te vahi^ vafldfty, effecliveoess, 
geaufnenessi, <foc execuftott enfoiceafai&fy OTSuffickncry of fois Agzeement OTany of te Other 
Loan Docnznents or for az^ faslure of any Loan I^nty to perfonn its oblig^ticms heieiHidia'. Tbe 
A ^ d : sfadl not be under at^r obligation to any Leidex OT te ISSUOT to ascertain OT to iz 
te observance OT pexfinmaiice of any of te agiceeznents contained in, OT oazditions ci, fois 
Agreemezit OT any of foe Other Loan Documents, OT to inspect tepcoperties, bodks OT records of 
any Loan Party. The duties of te Agent as cespects the Advances to te Bonower sfadl be 
mechatncd and administrative in nature; te Agcmt tefl. ixot lunre by reason of ihk 
fidudary lelationship m respect of any Lender or te ksuer; azd notiiizig bx fok Agceen^ait 
e^pzessed OT inqdied, is intended to OT tefl be so construed as to biipose upon te Ageatf any 
obflgi^gns b respect of this Agreemed excqit as esqizessfy sel finfo hezdn. 
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ladependetitiy and vnteut lefiance upcea te Agient, any c t e r LeadOT OT te 
Issuer, eadi Leader aid te Issoer has made aod diafl cxmtiime to znzdkeO) its own ind 
inves^igdioa of te finandd ocmdition and afErirs of each Loan Parfy in ooameotion wifo te 
maiKng jmd -AiP-. rftyftfrniariRft nf fhft ^^iwtnri^ Tiwvamflftr and tes takfng nr not t A i i ^ of any aelinri 

in conzffictiOTi herewifo, azd Oi) its own ^rpraisd of tea«£twOTfoanesscf eacfa Loan Pittty. 
Ibe AgQit shdl have no duty OT zeaponsibifityj eitber imirafly « on a contirBimB boms, to 
provide any Lender or te Issoer witfa aery axsdk OT otiier infonnation. wifo tespect foereto, 
vtetiur ooming hzto its posaesdOTi before zndrizig of te Advmces or at any lime OT tfanes 
ifiaeaftierBxceptasteflbeprovidedbyaityl/iaaPartypuzsaaattotetQraisfaeroQf TbeAgeid 
shafl not be reqioasibk to any Lender OT te Issuer fin^ any lecatak, st^emen^ informatioa^ 
nepresentations or wairantiea faerein OT m any agreement docauieQt certificate OT a atatmifnt 
ddivered in counection wifo OT for te ocecutiOTt. effeetiveaiess, geanmrnness, vafidfy, 
eiufinceability, cdlectibifltyOTsaffidency of fiusAgreaaeait orator Oter I>ic^ 
financial conditipni of any Loan Partŷ ^ OT be reqdred to make aay inqdzy ccnpenmig e i t e r t e 
pesformancfi OTdaaervaDcec^anyofteterins^pzov3doosOTOQs>£fiQDScffiBsAgzeeanent,te 
Note, te Ofoer Loan DocumCTts OT tefinaodd cozdltioD of aiiy Loon Party,, OT te exklzaiuc of 
aizy Event of Default OT any Default 

The Agent may redgn tax sixty (60) d ^ written xhodce to eadi of te Leaders, 
te Issuer and te Bonowi^ aid, i^oa sucfa icdgnadon, te Reqdred Lenders wifl proaziptiy 
designate a successOT te Agent reasonabfy satisfactory to te Loon Parties. 

Any sucfa sticcessor of te Ageait shdl succeed to te ligbts; poweas and duties of 
te Agent and te term 'Ageait^ shafl zziean sudi SUCCCSBOT agezit efEbctive vpcfa ik a^qxiiidmenl, 
and te finniOT te Agenfs rights, powers and dnties as te Agieat diaS be teiniiuHiBd, wfafaout 
any other OT finfoer wk OT deed m te part of Jsicfa foemer te Agent Afier te .Agenfs 
lesigaation as te A^nt, te providcm of tins Articte XIV shdl mine to ite b ^ ^ 
actions taken OT OTziitted to be taken by it white it was te Agjcaft under tbk Agzeezneaxt 

144 rprinin B t g % nf j^gfirt-

If te Agoit shall lequest instructioiis fiom te Lendezs and te ksuer witit 
tei^iect to any act OT actioa (inchdittg fozhire to act) ni cozmectzon wifo this Agreeoaent: OT any 
Odier Documez^ te Agent shafl be ezditied to le&dn fiom socb act OT tdring sodi a c^ 
aid until te Agoot diall have lecedvcd instructions from te Required Lendezs; aid te Agent 
sbaflnotzzicOTlkHUtytoanyPerscmbyzeaaoaofsorefidiDi^ Witeut limitmgtefor^gdng^ 
te Lenders and te ISSUOT sbafl not have any rigfait of action vtetsoever against te Agent as a 
tesdt of its acti3ig OT tefiaining fiom acting herenndOT in accordance w ^ te iiiEtzzi^^ 
Required Lendexs.' 

U S Rdkncc, 

The Agent sbafl be entitied to rdy, and dndl be fiifly protected k zdyzi^ upon 
any note, writing, resolution, ziotice, sfatonenty certificade^ telex, teletype OT tdeoopier message, 
cablegrazn, ofrder OT ofoer document OT tdepfaone message believed fay it to be gemdzK and 
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concct and to faiave been dgned, seait OT ntade by te proper person OT entity, and, wifo zfi^ 
afl l^jd matters pertdnh^ to fok Apieeanent and te Other Loan Documents and its ddies 
hereunder, upon advice of counsd sdectedfary i t The Agent may cn^oy agats and attorneys-
ithfoct aad sfaafl not be liabk fiir te defodt OT TzniMFT "̂̂  of any such agents or attoroeys-in-
foct selected by te Agent with teasonaihk care. 

ICfi NotJMofDcfonit 

Tlie Aged tefl not be deeaiied to faave k]»vik«^'OT notice of te occuzreaice^ 
spy IkfoMltOTEvccaofDe&Bltfaemteder or under te Ot to IxwnPocpincnte 
has iccxaved iiotice fiom a Leader^ te IssoOT OT a Loan Party re&tring to fok Ag[eaz]Bi£ OT 
Ofo^ Loan I>3(»mie3its, desoibing sncfa Defimh or Event of D ^ n l t UKI statn^ 
k a "notice of defoult". In teeveiitteftteAeait receives sucfa a iiotice,te Agent shafl give 
noticeteieof tote Lemdeis a n d t e Issner. Tbe A^aol sfadl take sncfa action wifo it^iect to 
sndi Defoott OT Event of Defoult as sfaafl be reasonabfy <firccted fay te Reqnted Leaden^ 
provide that udeas and until teAeent diafl have recdved sucfaidigBctiims, foe Aflg^ 
shdl not be obflgaited to) take swsfa action, OT zefidn fiom tdjng s o d action, \dfo se^iect to 
such. Detelt OT Event of Defoiilt as it diafl deem advisd^ in te best interests of te Leaders 
a n d t e Issoer. 

14.7 Frtr'TifftrlfTW-

To te extezit te Agedt is nrit rehzfouraed and indenmificd V te Loan Pazties, 
eadi Lender wifl idmbuise and indemnify te Agezit and te kaaer in prqpootiozi to its 
respective poztion of te Advances (oi^ if no Advsaices ate outstedni& aoconfoig fo its 
Commitment PercentageX fiom aid against aity aid afl BdnKtieKj ofafigduRB, IQSSBS, dazzM̂ iBâ  
penalties, Bctirais, jndgznents, suzt^ cost^ eacpenses OT distmrseanents of any kSod OT natoie 
i^iatsoevcr wUcfa nmy be itnposed on, incuiied by OT asserted apanst te Agezrt OT 
performmg its duties hereunder, OT k any way lektiiig to OT ariistng ant of this Agtc^^ 
Ofoer Docmaent: provided tfaat foe LendtTBdaflatit be Hahleiffra^ 
obfigations, losses, danu^ges, pendties, actkms; judgmeds, suits, costs, eqioises OT 
d isbursemf tn ta nesnt f ing faim I h e A g e n f g grcwa i ^ f g f i g m p g n r roiUfiil Ttr igwynrbKt 

14Jt AMaitinitsIiBiiYidqalCaoaKaty. 

Wifo respect to te obligation of te Agent to lend uodtf fins Agreesiient te 
Advances made by it shafl have te same rigbis and poweas hiaiecnder aa any o ter Lender and 
as if it were not perfismung foe duties as te Agent spedfied herdn; and te tenn "Lender* or 
ai^ sfmikr tezm-shafl, unless te omteart deaify c^berwise izdicatiei^ indnde te Agegot m its 
individud capadty as a Lender. IfaeAgHztmayeaigageinbusuiessviitfaaE^LoanPattyasifit 
were not perfozming te duti^ ^lecificd herdn, and zmtyaccqit fees and other coosidezaficHi 
fomi any Loan Party for services in cozmection wifo this AgDoaiieatf OT odiervvise witfa^ 
to account for te same to te Lendezs, 
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143 DeBvcry dTDocmnenis, 

To te extea^ te A g ^ recerves fmancial statements reqdzed order Sections 9.7, 
9.9,9.10 and 9J2 and a Bonowing Base Certificate puzi^iant to te terms of flds AgEoeansDl;te 
Agent wifl promptiy fiatddi sudi dooioKaits and infbizn^on to te L e n d ^ 

14.10 BarrawOT's UadCTtaMog to A s m t 

Witfaout pi^udicx to fodz zi^pedive obiiigatiozis to te Lendes aaidto te 
imd^ te other piDviskins of tfaas Agzceinent te BOTTOFVÎ  hezt% u n ^ 
pay to te Agent fiznn tiine to tizrie on denaaod afl anmuiits fivHu tfame to tbiie due and pa 
ie IOT te account of te Agent foe Lenders OTte Issner OT any of them putsuant to fois 
Agreement to teextatizHitahendy paid AiiypaynaentiiiadepiizsuaiittottQrsndidczaanddiaU 
pzo taoto satisfy te Bonowez's bUigatiflns to laaiiK pŝ yzzieztfs 
te Issoer OT tfae zekvfflit <»ie OT niote of foem pucsnaztf to this Agreenoent 

14.11 No ReKaace wi Agerfs Cnatwucr Mcrtiiicatign Frograin, 

Eacji of te Loidas and foe Issner admowfedges and agiees timt neitfaer sucfa 
T.gnH<»H*iwiirrtig TffimMsr̂  nftrany nff ifaen- Affitinfagj partidjMid<nr awBigiwiHaj m a y r d y o n f t e Agent 

to cazry out sudt Lender's, Issuei's, AfBIiate's, partidpaiA OT asdgnee^s customer ideaitification 
pro-am, or o te r obffgaiions requnnd OT inposed uader OT pursuant to te USA Patriot Act OT 
tezeguktionsthcramder,fa)didiagteiegaktioasoca]tafaiBdni31 QFR 103.121 (ashereafiOT 
ameoded OT zeplaced, te "CIP Regdatkns^ OT any o te r AnCi-Teizcdsm Law, indodiqg ai^ 
progtams involving aiiy of te icdlawing iteans zdating to OT ui connection witfa any of te Loan 
Pazties^ foehr AfiSflates OT their agents, tins Agfeeancnt te (Met Loan DocranentBor te 
transactions beaeundcr OT oontenqdatEd faerdiy: (I) any identity vmfiftntkm ptocednzea, (2) any 
zecord keeping, (3) compazisons witii govcamoent l i ^ (4) custeoner ziotices or (5) odier 
prooetees zeqdred under te CIP Regdaticms OT sudi o te r laws. 

XV. Reserrrf. 

XVL MISCELLANEOTO. 

1 ^ Gtfrcnzingljwr, 

Ilus Agiteanent sfaalU be govenied by aod coostcaed in accordance with te kws 
o f t e State of OfazQ. Azgrju^fidd proceeding b r o i ^ fay OT agdnst az^Lrran Parfy wifo z e ^ ^ 
to any of te Obhgatiffiua, tins AgieeizieaitOT aziy rdated agieeinent may be brought in aizy court 
of oonqietEaxt jurisdiction m tfae State of Ohio, United States of Ammca, and, t ^ cacecdion and 
ddiviety of this Agreeaxnt each Loaai Pazty accE^ for ikdf and, m coonedion witii its 
^operties, geairadfy azd uncondztiDnafly, the zKm-exdudvc jurisctictiOTi of te afozesaid courts^ 
azd izrevocaiUy agrees to be bouzd by azzy judgineat reiidcred Ibezd^ in ooziiiedion with this 
Agroeaneizt £ach Loan Pazty hereby wdves persond service (tfany and afl {ooceraiqioa it a id ' 
consents tiiat aU sudi service of paocess may be made by zegcsiersd mail (retum ttcdpt 
lequested) dizected to te BOTTOWOT at its addzess sest forth in Section 16.6 and service so made 
shafl be deemed cOTUpleted five (5) days after te same ten faave been so depcK^^ 
of te United States of America, OT, at te Agent!!s, s iy Lenders and OT te Issoer'^ opticat by 
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SOTvioe u^m te Borrower wfaicfa each Loan Party inevocdsfy apponits 0s sucfa loaa Farfys 
Agent for tejsnqiose of accc f̂diig service witinn testate of ( 1 ^ Nodring herein sfaaOafifect 
te z i ^ to sc^ve process m azzy znanzierpeanttted by law OTd^linutteiii^ 
acy Leader OT te IssiKT to bric^ pzuoeedkgs ^ahist az^ Lorn Party m te cootk of ^ 
jurisdictioa. EacJi Loan Paity waives aay ofajcctim to jurisdiction aid venne of any acdon 
instituted hereunder and shall not assert any dcfeme fated on kdk of jurisdiction OT veasne OT 
based i^xm fixom zion ccazveniens. Any judidd proceeding fay any Loon Party a^mst te 
Agent any Lender OT te ISSUOT invotvii^ dizectfy OT izufiiiecffy, aojy in 
azisizig out c£, rdated to OT conziected wifo fins Agreemeait OT any idated agzeeniQat diaE be 
b r o u ^ o d y ha a federd OT state court localied in teCoc8]fyofCuyahoga,Skte of (Xtdo. . 

1&2 Entire Understonduig. 

(a) This-Agreemcnc and te documents executed coaiCOTiei^ faerewidi coaitam foe eaitire 
ondeistandiag between each Loan Party, te Agoit eac^ Lander and te ksuer and 
supers^es afl pnOT aigyeemeats and zmderstaodizigs, ifany, zekting-to te sdject znatter 
heteoL Any proniises,represeaztatioBS,waiimrtiesOTgaarautoe5 not herein ccazlamied and 
herdziafier made sfadl have no force aid efifect unless k wrhzag, dgtxd hy eacfa Loon 
Pazty*s, te j^enfa, eadi Lender's azd te Issuer's respective o^Sceza. NeitlBcr tids 
Agzoemeztf nOT any porticoi OT providons hereof nu^ be diangod, modified, amezried, 
waived, suppleaneoted, discfaazgod, cancelled OT terminated orafly OT fay any coczse of 
^alingg OT in any znanner o te r than by an flgreemeOT in wzitizig signed Zsy te party to be 
cfaazged. Eadh Loan Patty acknovde^es that it has been advked by counsd in 
cotroection vrifo te cxecutiQa of fins Agieement and Oter Loan Docianentg and k not 
tdyit)g iqxm Old xeprescntafî ms OT statenxsits incoqdstent wifo the t e n ^ 

(b) Tbe Requized Leaders, teAgpil with teoonsnit in vndiag of teRioqdzedLB^^ 
a n d t e Loan Parties may, sdject tote providons of tins Section 16.2(b), fieratiitie to 
tizzie îtOT into written'sqpjp^bnzKSitd a^^eanexits to tins Agteemenf OT te Ote r Loan 
Documeads execoted by te Loan Paztks, fin: te purpose of addimg OT ddetnig aity 
pzovidons OT oterwise ^ ^ » » g ^ varying OT waiving in any maoner te zigfats of foe 
Lenders, te ksuer, teAgietit OTte Lim Parties thereunder OT te amdit i^^ 
OT terms tiiereof OT wdving any Event of De&uh tivereuiider, but onfy tio te extent 
qiecdfied m sodi wdttsi ^leenient^ provided, bowever, te consezit < ^ t e l i ^ ^ 

~ be obtained wifo xe^»ct to any amezdmcot wdver OT consent with respect to Sections 
2Ji^ 2.93 2.1Q OT any o ter pzcrvidons, foe ameodment OT warveis of vdiicfa.would 
adversefy affect te ksuer and, prodded, fortiier, that no such si^rpleinental agreement 
diaS, v?ilfaout te consent of afl Lenders: 

Q increase te Cmnzdtment Percentage OT maximum dollar commilznent of any 
Leader OT increase te MaxiznuiaRevolvfaig Advance Aznount 

^ ) extend te nu^uzity of any Note OT te due date fiir aay amouut paya^e 
biHeunder, OT decrease te late of in te rs OT ledbce aa^ fee pa.;^bk by te Borrovffir to 
te Lendos azid/OT te Issuer pucaiant to tins Agreeancnt. 
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(iii) dtff the dcfiniti<si of foe team Required Lenders OT alter, amcod OT znodify fois 
Section 16.2(b). 

(iv) release any CoUatEcd duzing aiycakadar year (otfaer tiian maocoiyfemce wifo te 
pzovidons of tizis A^eement) haviiig an aggiPe^ite vaiue m excess of Ote 
Fiffy ThmKOEd Dotes ($150,0^). 

(v) diange te limits and dutks of teAgead. 

(vi) pemiit any Reraivn^ Advance to be inade if afiOTgjnrio^cfiCccttecetotes^ 
. te Revobring Advances outstBudiij^ and teazDouiit of Letters of Csedi to^^ 

hereunder wodd exceed ( x ) t e Maximum Revotvii^ Advance Azaonot OT ( y ) t e 
Fotmda Amoant fin: JDOce than foirfy (30) oonsecuttve Busmess Days OT exceed one 
hundred five percent (105%) of te Fonmik Aznoont 

(yS) increase te Advanoe Rates teve te Advance Rates m effect on te Oodng 
Date. 

(viii) rdease az^ Loan Patty fixan te Obligations under this Agzeement te qiplicdile 
Goatanty, if any, OT any Ot ln Docmzient 

(ix) dUar, amendOTmodify Section l U liezeof 

Any sucfa supphanenld agzeeazient shafl q ^ y equaify to each Leader aid te bsoOT aM { d ^ 
bindii^ ipon te Loan Pazties, te Lendeo, te Issuer, te Ageirt and afl futmefaddeEs of te 
Obligations, hi te case of Boy waiver, te Loan P&ttiea,te Agent te Lenders azd te ksuer 
diaU be zestnred to tfadr fimner podtiQEffi and z^Jib^ aid any Event of Detelt waived didl be 
deemed to be cured azd not continuing, but no wdver of a ^peca^ 
to any fitfosequent Evezit of De&ute (v t e t e r OT not te Gubsequent Ein^ 
as te Event of Defodt wfaiclL was wdved), OT iinpair any rigfaft consequent theafe^ 

Notwitiistandiag (a) te caostence of a Ded&uk OT anEvent of Deifoall, <b) tfaâ  
of te other applicafale conditioiia {ffccedent aeA finfo m Section 8 Jt hereof have not hern 
satisfied OT (c) any {dier jMOvision of .tius Agreement foe Agent may at its disoeCzon and 
witiiout te consent of te Required Lendezs, vduntEaily permit te outstandizig Revolving 
Advances and te ainonnt of LeOfirs of Credit ouistaiding d azty tfane to exceed OTie faoi^^ 
peiGfflit (105%) of te Fonziuk Amount f « up to titirty (3G) consecntiVB BusSness Days fanivided 
Ihat K\vh n̂ rtS*̂ Tiif̂ iTig AthsKmevn Hn ^ ^ tfrf'.f-^ tftft MftrJir^iim Rgy^^lvme A'tP»nre Amniiwt FOT 

purposes of the precedizig seutenoe, tiie discretian gzanted to te Ag^it bereonder didl not 
prednde involuukcy overadvances foat may zesdt fitzm time to time dxm to te tet foat te 
Fonxuik Amount was nrnntentifmaHy excccdcd for any reason, induding, but not limited to^ 
Coflatczd previonsfy deemed to be eitiKr "EB^^e Recdvables" OT "El^fote fazvenhzzy*, as 
i^pHcable, becomes indlgibk OT coflections of Recdvabka applied to toduce ontstandmg 
Revolvinig Advazices ate thereafter retnzned fiir insiiffidest fimds OT overadvances aire made to 
protect OTpresOTve foe Colkteid. In foe cvait te Aggat faivolpntaiify peaomts te ontystardine 
Revdvu3g Advances to exceed te Fonzuik Aniount by znore than five (59^), te Agezit s l ^ 
its e£6ut& to have te Borrower decrease such excess in as espeditions a niann^ 
under te chcumstances and not inconsisfteazt wifo te zeason for such excess. Revolvizig 
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Advances made afiOT te Agcxd has detmnmed te existenix of hrvokntaiy overadvance 
be deetoed to be invdunlaiy oveaadvmiccs and didl be decfcaaed ni acoosdaBUce wifh te 
prececfoig sentence. 

In additioa to (and not in sitetkitionoQ te dtscrdionary RevrMag Advaooes 
pemotted above m this Section 16.2, te A^snt s herdiy anterized by te Loan Paitiefi, te 
Lenders and te Issnez, fiom time to time in te Ageofs scde £actetiOTt (a) after te occmrence 
Mid during te rfTTitrmTfff7«" "f« npffaiTt iw an Event pf Priinilt OT(b} wt wny timr foat aty of te 

•oter <q}plicabk conditions precedent set foofo m Section ̂ 2 heaeof baye.ziot been BatisSed, to 
make Revolving Advances to te Bonower on hefaatf of telfzdsa wfaidi te Agent, inite 
teasonable bushaess judgmenl; deems necessary OT desizaUe (i)to preserve OT potect te 
Collaterd, OT any poztion tfaezco^ 01) to ediazice te likdihood <£, OT mamnhfi te amount od̂  
repaymoit of die Advazices and oter Oli^gatioiis, OT ̂  to pie^ any o te r a i n o ^ 
te Borrower pursuant to te terms of fok Agreeaneot; provided, that at any time aSstat prnxg 
efiKwt to any sudi Revdhring Advances, te outstandtng Revolvi^ 
Lett̂ crs of Credit outstanding do not exceed aac kmdzcd five percent (105%) of te Fcrsnda 
Amoud OT te Maximum RevDfvix\g AdVBzice AnuHid. 

16.3 TransfOTs and Affldgnmenfa. 

(a) SuccessOTB aad A^sam^ Ibe pzimsions of tfak Agteeoieat tefl be bizi^hig ifioii ao^ 
imtzc to te benefit of te pazties bsdto and foc^ rc^ioclive sucoessoxs and assess 
permitted hereby, except thd te Loan Parties nuy iiot assign OT otherwise tcazisfer a t^ 
fodr rights OTol^gatioiisbBxcander^fonutteidOT written Gcmsent of eacfa Ixader^ No 
LQidOTnMyasaagp.OTothenvisetZBnsferanyQfitsiig^OTobfledinoshereain^ 
(i) to an Efl^ble Assignee k accordance vnifa teproviaoais of Sedioa 16L3(b)̂  ( ^ by 
way of paitic^iatiQa in accotdance witfa te prodsions of Sectfkn l6^(d) OT (izO by w ^ 
of pledge OT assigiuiient of a security interest s d j ^ to te lestzictions of Section 16-3(c) 
(and my ofoer attezz îted asdgnmait OT ttazisfer 1^ any party hereto diaO be null and 
void). Noddng in tins Agyeeanent, expressed OT nxgfbd, tell be constnied to confer 
upon any Poson (c ter dam te pazties hereto, their respective successcas and ass^is 
pmnttted hereby. Participants to te exteot pixnridcd m Secticm l U ^ 
ex^stessfy cOTtozpkted faeidyy, te AfGUates of eaefa of te Argent te.Lexders and te 
lespeGtzve diicctois, ofi5cer3,eaq>kyees, agents and advisors of sodi Afflfoztesof eadiof 
te Agent te Lodezs) any k g d or equztaUe rigid; remedy OT ckim under OT by reason 
ofifaisA^sement 

(b) Transfer of rnT»̂ mftfiftfwt?|t Aigr Lfider may at ai^r tinie ssdgu to one or moice E l i g ^ 
Assignees afl oraportionof itsri^its azd obligdioiis under fooa AgteezzKntOnclBdhig 
OT a poztion of ^ caimznilment to iiidce Advances heaeimder and te Advances at te thne 
oviiug to sncb Leader); j i a s s j ^ that CO except m te case of an a s s ^ I ^ ^ 
remdnmg amount of te assigning LeadK^ commitizient to make Advances bneosikr 
azid te Advances at te time owing to sucfa Lender OT m foe case of an assignonent to a 
l.ender or.an AfBIkte of a Leader OT an Approved Ftmd with respect to a Lender, te 
aggregate amount of te conunilment to make Advances bereunder (^rfddi for this 
purpose indudes Advaoccs out^anding tiierevder) OT, if te ai^ilicable comndtzneflt to 
indce Advances faeaonder is tot tiien ui effect te paiocgsl outsfandh^ 
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Advances of te assagzuzig Lender subject to eacfa such assignment (detecodned as of te 
date the Assignnient and AssOToption wifo tespQCt to sodi assiginniast k d ^ v e c ^ 
Agent o t if *Tiade Date" k qiedfied in te Assignzneot and Assunqdmi, as bf te I M e 
TkitQ) dmU not be l^s than Hve MflHon Ddkis (15,000,000), k te case of any 
assignment in zespect of Revokiz^ Advances, unkss eacii of te A g ^ and, so loa% as 
no Event of Defodt OT De&uh faes occaared azd k catdnuiz^ te Borroncr oterwise 
consents (each sudi consent zmt to be uzncasonddy wzfohdtt ddi^ed OT condfaioBiBd̂  
(ii) eadt partid assignment sfadl be znade as an niitiganiait of a pioporti 
te asdgoii]^ Lendec's rights and dxtigadons under lUs Agreenunt wifii respect to te 
Advances OT te commztzoeazt to make Advances hexcdnder ass^oed, e^xpt ted: tins 
danse (a) diafl not pizAifa&azy Loader fimnnssTgnmga^^^ 
obfigations in Revolving Advmces on a nOThpro nda basi^ @I) any assfgament of a 
comnutmen t to zndne Advances bereuzder must be approved by te Agent and te ksuer 
udess te Person fiiat k te preqiosed asdgnee is itseffa Leader wifo a commitroent to 
make Advances faKreonder (whefoer OT aaft te prr^iaaod assrgpee woukl oterwise 
quaiflfy as an E f l ^ k AsdgDBe); azd ^ ) te parties to eacli a»ganiBitt tefl execute and 
ddivec to foe Agent an AsdgDmed aid Assumption, togeter vnlfa a prooessizig and 
zecofdatiOTL fee d Ibree Thousand Five Ifaindred Ddkrs (;S3,500), and te EGgfok 
Assignee, if ft sfaaU not be a Lendei; diaU dblrrar to te Agent an Adannisteattve 
Qnestiimnaire. Sdoecl to acceptance and zecordizig foereof by te Agent pursuant to 
Section 16.3(c), &aax and afier te ^fectivc date specified k eacfa Assigmneait and 
Assuiiqitioa^ ti» EligjlUe Assignee tiieacwzder dkfl be a pazty to lUs A g z e e ^ ^ 
te extent ofthe interest ass^ped by sndh Ass^mieatt azd Assm^rtioo, have te li^rts 
and obii^tians of a Lender under fok Agreement and te aas^rdog Loader tbeteunder 
sfaaD, to te extent of foe interest ffsalptf!^ by sudi Assagnment azd Assmnptioi^ be 
rcfeiBed fiom its obl^atioos under fok Agreement (aod, in te case of aa Asdgnment 
and AssunzptxHi covering afl of te asdgning Lendet^ rig^ and oUigolions under fok 
Agreement sudi Lender didl cease to be a party hereto) but sbafl coiitmue to 1^ 
to te benefits of Section 16J with reelect to focts and drt^omstances occuciing:priOT to 
te efiGxtive date of sudi ffisignmcnL Any assigmzieint OT traisfer fay a Leader (rf ' r i l^ 
OT obHgations imder ifak Agteement that does not COTnply wifo ifajs p s a g n ^ doiU be 
treated IOT puzposes of teiAgiecnKsui as a sde by such LcaidOT of a parficip 
rights azd obligations in acoordaru^ wifo Sectioai 163(d). 

(c) Aiflt |̂F^pi>e of Register- The Agent acting solefy fOT tiik pOTpose aa an c^ezit of te 
Bozrower, diafl maintdn at its office in Clgveland,Qbki, a c o ^ 
Assmnption ddivtred to it aod a ro^stisr fiir te lecozdatkn of te names and addeesses 
of te Lenders, and te cozmrntouents to znake Advances henonder oî  and priodpd 
amcuBts of te Advances owing ta, eadi Lender pursuant to te teams bereof foim time 
to time ( t e "Re^tster^). Ibe entries in te RegistiBr diafl be conchisive^ and te Loan 
Parties, te A^eot aid te LraidexB iziay treat eadi Person vtese name k recorded in te 
RegistOT pursuant to te tarns hestaf as a Leaider facieuzider &c afl purposes of tfaos 
Agreement notwitiistaadtng notice to te ooii&aiy. The Register ahafl be avdkbk fiir 
inspection by tiK Bonower and any Leaider, at any reascmalrfe tizne aod fiwanti^ 
iqiQD reasonable i«iOT notice. 
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(d) PaztieipatiOTis. Ai::y Lender may at aoy tee, wifoout foe cooaeszt ci, OT notice tf̂  te 
Bozrower OT te Agent sdl paztfidpations to any Person (otiier tiian a u^ndpezsanOT 
ai^ Loaa Party OT any of the Loan Party's AfStfates OT Subdifiazks) (eadi, a 
"PjitiUuBHt*'̂  in d l OT a portion of aidi Lente^ d^oa and/OT obligations undar tins 
Agteemeait (todndiag afl OT a portiaa of its ccanmTtroewt to make Advances faKaEcnidOT 
and/OT te Advances owing to itX provided tfaat 0) sudi Lender's obBjgntions under tea 
Agreeaneart sfaafl remain undisigBd, (p) sucfa Lender sfaafl zenodn soldy respondbk to 
te o t e r parties hezcto fiir te pezfonnaniK of Ateh obli^gti^ 
the Agent azd te otiier Lendezs sbafl coaitiDne to ded sddy and dfancffy wifo sueli 
Lender m connecticm wifo s i ^ Lender's rights and ohflgatioas under fok AgzeeaneadL 
Any agreeaiiQat OT zostrotDeaat piflsoant to wfaicli a Leader sdls such a p m l k ^ ^ 
provide tfaat sudt Lendo' diaU retain te sde zigk to oiforce fok A^esanent and to 
approve any amadmearf, winilifirafinn n r waiver of ttiry pTOViStOU Of fois Agneetneut; 

provided that such agroeanent OT instniment l u ^ provide tet soch Lender will not 
wztfauorut te oonsent of foe Pattic^azzt ag^tt to az r̂ dz&endment znodifieaticm OT wdver 
described ni Sectirai 162(b)6) foroug^ 0x) tiiat afifeds such J^atidpant The Loon 
Parties agree tiiat eadi Ptetic^ttnt tefl be entitied to te benefits of SectioDB 22ffi, 
2 , 2 ^ Z5((Q;, 3 J , 3.8,3i», 16.5 and 16L16 to te sanM» Gdent as if it w«re a Lcffldec 
had acqdied its interest by asdgoDnent pursuant to Section 16J(b)L To te exfioit 
penmtted by kw, eadi Portix^iant dao didl be entitied to te b e n ^ 
tiiong^ it were a Lender, provided sndi Paztidpaat screes to be ralgect to Section 2.12^ 
as teu^it wioe a Leaider. 

A Partidpant didl ziot be eadtei to lecdvc ai^ greatOTpayzuent under Section 16J fo 
te ap{dicable Leoder wodd have been eaUilkd to lecdve wifo respect to te 
partic^ialion sold to sucfa Fartidpant udess te sak c^ Ihe partiG^stion to sudi 
Parlicrpazdk made wifo teBomnvcr^sprikir wzitten consent A Fartidpazit foat k not 
incnipoaated under te laws of foe Ikztcd States ̂ ^ 
be cntilkd to te b e n c ^ of Section 11.3 unless te Loan Parties are imtzfied of te 
p^tidpation scad to SIK^ PattiUpBut and sucfa Fartidpai^ agrees^ for foe benefit ctf'te 
Loan Partks, to u s n ^ wifo Section 16.15 as fooug^ It were a Lender. 

(e) Pledge oflnterests, Ajry Leader may at any time pfedjc^maBsipn a security inteiest in afl-
OT ai^ portJOTi of its rights under tilzis Agreenumt to secuze oMgafions of such Lender^ 
zQcIudEEg witiiout limitaticm any pledge OT asrignzngrit to securo oldî gBfzOTis to a Fedod 
Reserve Bank; provided tfaat no sudi pkdge or assignmoat shdl idease such Leader 
fiOTn any of its oibBga&H&s hezeuzdOT OT substitute az^ sucfa pledgee OT assignee for such 
Lender as a party hereto. ' . 

(f) Revolving Credit Notes. The Bonower sfaafl execute and ddiven 09 to te Agent ^ 
transfetOTaudte fzansfeiee, any consent or rdease (of afl OT a poztion of te oUigations 
of te trsisferOT) to be ddivered in connection wifo eacdi Ass^nment and Assunqdnn, 
(il) if a Lender's «itize interest m ik conumtniQits to mdEC Advaiun here 

;ofits Advances have been tmnafened to te tzansfeciee, appropriate iqikceroeot notes 
agamst zetum of te Revolvizig Czedit Notes (each: mazkcd "icpkoed'O bdd by te 
IransfezOT and <ifl) i^ onfy a poition of a Lender's rotezest in hs cOT&zznlments to mdec 
advances hereiiodOT and Adwmoes has been traiisfened, r^ikcement z i ^ ^ 
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transferor and te transferee ^dnst zetum of te ori^md sDcfa Revolvmg G n & Notes Q 
te transfezor (eadi mazked ""mpikced*) bdd hy te transfezOT; providB4^ bowegyq; tet 
azndtaneoudy witii teBonowcr'sddivgry of ztfW Revdving Q ^ 
tbis Section 163(f), te tzansfcror Lender wifl ddzver to te Boasmer any note beb^ 
replaced in vdiote OT in flatly aid eadi sucfa note ddiveied by te tzsinsfeaOT L ^ ^ 
be conspicuoody madced''tefdaced'* v t ea so d b l i v a ^ 

(g) ReyAacana^t nf C?;^'? T^?"f^g If any Lender is a Ikfinlting Lender faeieunder,foBn, 
te Borrower may^ at its sok expense and cfSnt, i^on notice to mdx Leaider and te 
Agezit rcquaze sitfdL Lender to assign and delegate, without zeoom 
te restrictioiis contained m Secticm 16̂ 3(b))a afl of its intezeatit n^its azd oUigafioos 
under tins Agzeement to an E l i ^ e Asa^nee foot sbaU assmne socfa obli^itiaa^ 
provided flMfcfi>teBQnnwOT tefl have received teTokr written coBiseai of teAfie^ 

' wfaidi ctmsent dtdl not be unreasonaiUy vnflihdd, (ii)8udi Lender teO have leodved 
payntertofanamoFuateqadtoteoatfstaiwIinepriac^ofztsAdyatt 

j foeroon, accrued fees aid afl ofoer aniouotsi^yable to ft hereunder, fion^ 
te esdiozt of sudh outstanfiog prindpd and accrued inteaxst ard fees) OT te B o r m i ^ 

I te case of all otfaer amounts). Nozie o f t e Lendezs diafl be zeqwred to make ozQr sucfa 
assigament and ddî atiOTL iC inkr foer^ as a xesalt of a wdver fay sucfa Lender OT 
otfaendse, te drcomdances entfalingte Bonower to icqdzc sucfa grtogmfinat and 
dde^ation cease to ^Fpfy. 

(h) Railacement of NonrCDnsenliiig Leadera. if̂  in connection- 'wfth a i^ pa^posed 
ameidment waiver OTCoascntfaereunder pursuant to Scctkm 16.2(b) faezeofi (i)ne<|aiiiag 
te coiisent of afl Leaidczs, te coiseart of Reqznzed Lecdeas k d^dated bOT te cons 
afl Loidezs ^ tese consent is mqmred k ziot obtdned » ^wipanBg te ccnŝ odt of 
Required Leaders, te conKnt of Leaders boldfaig fiflyOTie percent (51%} OT mote is 
ditdoed but te oonsent of Re^zired Leaiders k not obtaked (aay Loader wifofaoMng 
ccHisent as desczibed in danse (1) and (it) hereof being zefemed to as a "NoairConsoiting 
Lender'̂ X foen, so kng as te Aged k mt aNourConseadngLeate, te Agent may, at 
te sok expense of te Loan Parties, ti^cmnotice to sndi Non^^oaisaitb^ 
Bonower, require sndi NcmrCmisentiag IxndOT to asdgn and del^ 
(in accordance wifo te restzictions contdned bx Section 163(b)), all of ks istereste, 
rights and obfigatiions under tins Agreement to an Eligfofe Assignee tiiat shafl assnme 
sudi obligaticois (wfaidi assagaee zn^ be azmlfaOT Lender, if a LendOT acoqits such 
asstgomentX provided foat such LcodOT tefl faave recerml payment of an amoost equd 
to te ontftfimding prindpd of its Advances, aocrued interest tiiereon, aoCTued feea and afl 
ofoer aznounts paygtbfe to it heteonder, fiom te osdgpae (to te esrtent d sodh 
oatstandu^ principd and accmed otferesdt: and £ees)or te Borrows Qn te case of d l 
other amounts). 

TM Anidicatioo off Pay meaats. 

Ihe A^ent slkfl haye te obntinoxD® azid exdudve i^bt to a^fy or revcise and 
r&-̂ ppty any payznent aoyj any azd dl proceeds of C^ollatezd to any pOTtion of te Obflgidioas, 
To te extent that any Loan Party znakes a payment OT te A ĝtat̂  any Lender OT te ksuer 
icc^ves any payment OT proceeds of te Cc^ateid for any Loan Pazfys benefit vrinch are 
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subsequentiy kvalidoted, dedazed to be frauddent OT pneferootiai, set aside OT reqdied to be 
repaid to a tzustec, debtor in possession/ recdver, costodiaQ OT airy otiier party undOT azty 
baakzuptcy kw, ccsnmon k w OT equitabk cause; ten, to sudi gg*'^^, te C^gations OT psot 
theiisofintezided to be satisfied shafl be revived aid oontinite as if s o d L p i ^ ^ ^ 
not b e ^ recdved by te Agent such Lender OT te Issuer. 

16.5 TitfiMWiiity 

Eadi Loan Party sfadl izdensnify te Agesit eacfa Leaofar, te-ksoor aid eadi of 
teir tespectivc ofBoeas. directOTS, Affiliates, employees and agqits fixmi .and against g y and d l 
Ikbilities, obE^atiOTis, losses, damages, penaUes, actiocm, judgments, suzta, costs, e^iensea and 
di^mzsements of airy kiid OT zoture ytetroever induding, witeut limitation, fees and 
<£diursem(xzts of couiisd)-sdncji may be inqiosed oit i ncur^ 
az^ Leader OT foe Issuer m any fitigation, proceediz^ OT investigiaioa k s t z t i ^ 
any gotvemmentd agency OTinrfnttnentelity OTozty other Peasonvritii reaped to any aspect o^ OT 
Biiy tconsQction c«»deazqdatedby, OT lefened to ill, OT any noaltea'reik^ 
Other Loan Docomeots, vtefoer OT not te Agent any lender OT te ksoer k a pazty foeicto, 
except to te extent foat any of te finegoit^ arises.out of te gross ne^gence OT willfol 
tdscondnct c f t e paity beang indesmiifiied. 

16.6 Wotteft. 

Any notice OT request hereunder m ^ be giveato te Bonower OT aoy Loan Pazty 
OT to te Agetit Aity Lender OT te ksuer at tiuar zcqpectzve addresses set foafo bdow OT at 
other addr^s as m ^ hezeafisr be spedfied in a nntice designated as a notice of diange of 
address uzder tins Section. Any ziotke,iequcstddnand,dtrectiOTiOT o t e r ccMniinidcaBaa (for 
ptiEposes of tiib Section 16.6 ody, a "Notice") to be gzvaa to OT made iqnai any party h e r ^ 
under azry pnydsLon of tins Agreement shafl be given OT iziade by t d e p ^ ^ 
includes by means of dectronic transmisdon (jLc, "e-mafl") OT focsnnik ttansnrission OT by 
setting forth snch Notice on a site cm te World Wide Web (a "Weteite Posting") if Notice of 
sodi Website Posthg (induding'te mfiizmalian ziecessazy to access such site) bias pieviousfy 
b^Q delivered to te qplicabik parties heieto by anoter nieans set fixrfo m thb Section 
accozdance wifo tiik Section 16.6. Any sudi Notice roust be ddiveied to te ^^plicabk parties 
fabeieto d te addresses and imtnbers sd finth under their leqieciive iiaincs on Section I^ 
OT in accordaoce wifo ai^ subsequeid uorevdEed Notice fiom any sudi party tiiot is given in 
accordance with thk Section 16,6. Any Notice shafl be e&ctive: 

(a) k t e case ofluiiid-deUviBry,vten delivered; 

(b) If ^voi by maitfoOT (4) days adtersucJi Notice k deposited w z t i i t e l b ^ 
Sovioe, with first-da^ postagp pzepaul, return xecdpt zequested; 

(c) I n t e case of a tdephonk Notice^ v ten a party k contented by telephoaie^ 
sudi tdepbonic Notice k confimied no lata tiian te next Busmess Day by band 
ddivery, a facsimfle OT dectzomc transmission, a We^idte Posting OT an ovezdgjit courier 
ddivery of a confirmdOTy Notice (recdved at OT before noon on sodi next Budness 
Day^ 
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(d) k te case of a focsitnik tzanamisaicHt when sent to te appilieafafe party's facdmite 
macfame's tdepfaone combe; if te party sendqig socfai Notke tecdves confirmatioa of 
tedelrvay thereof fima rtspymfecsnarik tn?»diifî  

(e) fote case ofdfictronictran5aiissi0n, when actualfyzteoeived; 

(fi ktecaseofaWebstto:^isting,i^ozide3zvezyofaNoticeofsiKfapostingOiKfa^^ 
infonnation necessary to access sodi dte)'by anofiier means set fiirfo m t & 
and 

(g) tf given hygiy otfaer means pirclidTnglyflvmngte 

(It) Any Lender OT te Issuer giving a Notice to te Bozrowier OT any Loan Party sfaafl 
concunudy s a d a copy Ifaeaeof to te Ageait and te Agent shdl pcxanplfy notify te 
ofoer Lenders ad te Issuer of its receipt of such Notice 

(A) Ifto Agent OTNCBC a t Nationd CityBasinessOedzt foe 
1965 East Sbcfo Stteet 
CteveiaDd,Cfcao 44114 
Atliea:itka: JasonP.HaneSiSeiiiQrAssodacte 
Tdefdxte: 216-222^9508 
Tekcopier, 216-222-ft508 
Email: JBaanJhaDes@natioziakity.cam 

(B) I f t o t eksue ra t Na&mdCStyBank 
1965£ast6*Stieet 
4"FkMr 
Locator 01-3049 
Ckvd|BQd,Oyo44J14 
Attention: M.EateGeOTge 
TdeiJb(»iB: 216-222-2951 
Tdewipier: 216-222-9555 
Erndb mazy^^OTgdgnatbnakaty.com 

(C) Ifto a Leader o ter than te Agent as spedfied on tedgnattse pages 
hererf-

(D) If to Borrower, a t . Volunteer EaietgySerwces, foe 
SOOCroBse Point HoBd 
SuiteD 
Gahanna, (Mo 43230 
Attention: Et]diazdA.Cuzinitte^Sr. 
Tdqtene: 614-g56-3i:^ (ext 224) 
Tetecopiea-: 614-856^3301 
Enaaib tccizniitte@vcenea:gy.Gom 
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Wifoacopyto:: James G.Ryan,Esq. 
Bailey Cavdieri LLC 
10 West Bzoad Street Suite 2100 
Telqtene:614-229-3247 
Tdccopiex: 614-221-M79. 
Email: jamifljyagi@hafleycavaIicti.coia 

ifiu? . SarvivaL 

Ifae oUigaticms of te Loan Parties undOT Sections 2^f)^ 37, 3.8̂ , 3.9, 4.180h)̂  
14Jaod 16*5 diafl finrvive tonnination, of fok Agreement azd te OtfaOT Loan Doeocuads and 
payment m fidl of te Obflgdions. 

16.8 Sevcggfataity-

If any part of Ifak Agreeuient k oxitrBiy to, prdiiited by, OT deemed uwdid 
urder applicable kws or zegdations, sudifrovbicm tefl be kapplicaible and deeaned oamttedto 
te exteait so contrary, prdnbited OT invalid, bat te remahider hereof diafl not be zuvaifidated 
foereby and shafl be given eflfect so fiuraa posaibk 

16J9 ExpeiiftitiB. 

Afl costs and esqKnaes hteludhig, vritfaout Innitation, zcasondJe attorneys' fees 
(mcfading te aflocated costs of Jn house counseQ and disfauzsemeaits tnczsred by te Agent on 
ks behdf OT on bdsl f of te Lradezs and/OT te Issuer (a) k afl eSbtts made to esfim^ p £ ^ ^ 
olsay ObHgation OT effect coflection of any CoEkterd, OT (b) in connectzon witii te entedi^ 
mto, modificatiozi, ameadmait admimstzatian azd eaforcement of fok Agt'ecnuxtl OT fory 
conseaits OT waivers hercundOT ;md afl lekted agreeaneots, docunienteaadinsbitmcnt$,OT(c)!n 
institiitiiig, znaintdmng, preserving; cnforcmg and foiecloskg OTI te 
OTLkai onany of te CdDateml, idieter throngh judickl proceecfoigs OT.otendse, OT(d)k 
defexdtng OT prosecufo^ ai^ actimis OT prooeediiigs aridng out of OT idatiag to te Agenl^ ai^ 
Lender's OT te Issuer's transactkms wifo aity Loan Party, OT (e) in ooimectimi wifo arty advice 
gzveai to te Ageot. aiiy Lender OT te Issuer wifo respect to its limits and obligaiions u n ^ 
Agreement and afl rekled agreements, maybe chargpd to teLoan Account and sbdl be port of 
teObtigations. 

16.10 Injunctive RdieL 

Each Loan Party zftcognires that m te event aoy Loan Party fids to perfittnt 
deserve OT di^diarge any of its obKgdkzis OT tialnflties uodff this AgieenieQt any 
may prove to be jnadeaqaate relief to te Leaiders and/OT te bsua^ foeretee^ te Agent, i f t e 
Agent so requ^ts, didl be eaititied to toi^iotary aid pczmaiientniO^^ 
vrithout te necesdty of proving tel actud da i l i e s ace iiot an adequate leane^. 

16.11 Conseqttfitttkl Damages. 

Neither teA^ent nOT aity Lender UOT te Issuer, IKV any agent OT attorney fin-
ai^ of tean, dtafl be liabk'to any Loan Party TOT any special, inddedd, ocaisequentid -OT 
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punitive dam^jes aziskg fixun any breacfa of ccmtcact titHt OT otfaer wnmg idating to te 
establidmiezit adznirdstzatiOTi OT coUectioa of te Ob^jations. 

16J2 CanfiPMS-

Tbe captions at varions pkces m tiiis Agreement me "^ '^^ '^ for conveneaicc 
onfy aod do not constitute and tefl not be iideipreted as part of ihk AgreoneaA. 

1603 CounteroartK TtfectnAid Siga^famiia. 

TlusAffleeaneaif may be eazEcntedm any ntebd: of and by diflfercait parties 
on separate countetparts, afl of wkdi, when so executed, diafl be deemed mi od^nal, but aU 
such couDletparts sbafl consthazte (me and te same agreetnent Ai^ dgnatae ddivezed by ^ 
party by focszmik transznission didl be deezned to be an origfaid signaturoluacetou 

1^1^ Constnictlfta. 

The parties adaaowledge that eadi pOTty azd Us counsd have reviewed fids 
Agzeement and that te normd ink of con^roction to te effect tiiat any amfaagnities are to be 
resolved agauistte drafimg party tefl n(A be en^ikyed m te faitezi»etation ttf'dik A g k ^ 
OT any arnCTdyT>eait5,scfaeddesOTe3diibit5 thereto, 

16.15 Confidcnlidltv: Sattring Tjiformarfkn, 

(a) Tbe Agent eadi LeiidOT,te ksuer, eadi ̂ EJhlc Assignee a pariyto an Assignment a ^ 
Assumption and each Participant sfaafl bdd afl non-poblic infcamatkn.okafaaed fay te 
Agent, sue^ Lender̂  te IS^OOT, sucfa Eli^bk Asdgnee a party to an As^gnmeot and 
Assucqdon OT sucfa Participant puzsuant to te requirements of 1̂ 1̂  Ag?Rsean&nt in 
accordance wifo te Ageait's; such Lender^ te Issnefs, sudi EHgi^ 
an Assignmetit aid Aasnnqiticm's and sudi ftutictpan:^ customary proceteea for 
handlinig confidentid infonnalion of dns nature provided- tpwevar. te Agent, each. 
Lender, te Issuer, eadi EligiUe Asdgnee a party to an Asdgnment aod Assznnptiaii and 
eadi Partkzpant iziay disclose such coafidenlid infoziziatioa (a) to ite eaaminas, 
affiliates^ o u t s ^ audWs, counsd and other professEotid advisors, (b) to te Agent, any 
Letider, te ksuOT OT to any prospective eadi El^jfak Assignees a pazty to an AssignzKast 
and AssunqitiGn and Partkipants^ and (c) as requized OT requeued tiy aoy Governmental 
Body OT representative tereof OT pursuant to legd process; imrdded. further tet 
(i) unless specaficalfy pofaibated by ippiicdkk law OT court onkr, te Ageid; each 
Leoda-,te Issuer and each EHgfok Asdgnee a party to anAsaiganientaodAssQzrqiirtKiii 
and each Partic^sot shdl nse fas best eSbrts priOT to disdosoie foenca^ to notify foe 
qplicabie Loaa Party of te spf^dcabk request fOT cfisdosure of such nouimblic 
iDformatiooD (A) by a Govennmaatd Body OT repcesentative thereof (otiier thiao any such 
request m connection witfa an ecamznatian of te finazu^ conditikHi of a Lendet; te 
ksuor, a each Eligjbk As^nee a pazty to an Asdgzonent and Assinzq t̂aon OT a 
PartidpsDt by sudi Govezntentd Body) or (B) pursuazzt to legd process and ( ^ m no 
event sfaafl te Agent vay Lender, te Issner, any Eligihk Assignee a party to an 

. Assignm^tt and Assuroption OT ary Fartidpazit be oUigated to zetum any materids 
funnsbed by any I/ian Fsdty othOT than foose docuntsota and instnmffiiits mpo^ 
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te Agent, ai^ Lender OT te ksner in oidOT to pofoct its lien on te Colkterd cmce te 
Obligations have beeaipaalm fidl and tills Ageement has been ttin^^ 

(b) Each Loan Party acknowledges tiaat fitan tune to thne finandd addsoay, investmeid 
bankmg and o ter services niEty be c f̂ezed OT pTOfVukd to audi Loan TM^ 
of its AMiatcs (m connection wifo fois Agzeenicnt OT otiKrwise) by my Leader, te 
Issuer OT by one OT more Sufaddiazies OT AfEliates of sodi Leoder OT te ksuer and eadh 
Loan Party hereby antiiOTizes eacfa LeadOT and te I^aier to diaro any kfonoation 
delivered to sudi LoidOT OT te ksoer by sudi Loan Patty azd its S d i d i f i s ^ 
thk Agreonent or m connection witfa te deddcoi of sudi Lender OT te ksoer to eatfer 
into tfais Agreement to any such Subsidiary OT AfStiate of such Leaater OTte kmca; it 
being ui^sstood tiiat any sodi SubsicQary OT Affiliate of any Leaider vt te Issmr 
tDccaving sudk infoinution diaU be kinnd 1^ te provisions of Section 16.15 as i^ 
a Leader OTte ksuer, a s t e case may be^bOTcunderr Sac3i axdioriassdan didl survive 
teiepgymealofte other ObligatiOTis and tiae teffirinaticmfflfte Agreement 

16A6 TaxV^^dtddtosOMK. 

EfljefaLflrwifT, te ksuer or ossigaeeOTpartJdpantofa Lender or teksaier tfaat is 
not incorpoir^ted under te Laws of te Umted States of America OT a state tiiereof (aid, i q ^ 
written request of te .^smt cadi othOTLe:D^r, the Issoer OTaas^nee OTpasticjq^ 
OT te ksuer> agrees ihA it wifl ddiver to eadi of te Boaxfwcr and te A^ent two (2) diify 
completed ^ipippriate vdid Withhddiiig Certificates certifying its status (as aU.S. OT fixdgu 
person) and, if appizpriate, makfaig a dann of reduced, OT e x e n q i ^ 
on te basis of an mcome tax treaty OT an exenqition pro^dded fay te intenid Revemae Code* 
The term "Whfaholding Clcrtificate** means a Fonn W'9; a Foon W-8EEN; a Ftonn W-8EC1; a 
Fomi W-SBbfY and te rdated statements and certifications as reqated under Secticsi U441-
1(e)(2) and/OT (3) of thchicome TaxR^uktiOTis ( t e "Reg^tekns^ a stat«musat descdbed k 
Section 1.871-14(c)C2)(v) of te Regdatkoi^ OT aziy otiia: certa&ates under te kEtenid Reveaaie 
Codc OT R^ldatiOTB foat certify OT estdilkhte status of a payee OT bcnefidd ovoiOT as a 
foodgn peison. Each Lender OT te Issuer, as^Bce OT participaut reqdred to ddiver to the 
Bonower and te Ageait a Witiihddaig Certificate pursuant to te pnscedii^ seaztesKe shdl 
ddiver such vdid Wititeldkg Certificate as follows: (A) eadi Lender OTte ksuer wfaicfa k a 
party hereto on te Closuig Date tefl deliver sudi vaUdWItiteldiiig Certificate d 
Busfaoess Days ptiOT to te first date csx "vMch my interest OT && aze payabQe by te Bozrower 
beroundOT for te account of socfa Lender OT te Issuer, ^ ) etoA as^oee or pmticqisnt tefl 
ddiver sudi valid Widtelcflng Certificate at least five (S) Budness Days before foe e&ctive 
date of such asdgnment OT partic^iation (udess te Agent in its sde f&scteti^ 
asdgoee OT participant to ddiver sucfa vdid Wztbhokfing Cettificate less tiian firve (5) Busmess 
Days before such ddemidud i case it diaS be due on te date specified by foe Ago^^ BaA 
Ixad&t, te ksuer, asdgnee or pertidpant wfaidi so ddivets a VBM Wifoboldmg Certificate 
furt&OT undertakes to ddivOT to each 4 ^ t e Boirower azd the A^ent two (2) a d d i t k ^ 
siuxh Witiibolding Certificate (OT a successOT fonn) on OTbedEOTote date foat such WilhhoUkg 
Certificate expires OT becotî es obsolete OT after te occurrence of any evQit reqoiz^ 
te most recent Withholdmg Certificate so ddivesed by i t and sucb aroeodments theisto OT 
extezisions or renewak thczeof as may be reasonably requested by te Bozrawer OT te Ag^nt 
Notwitiistandmg te submisdon of a Witiiholdfaig Certificate daimfaig a reduced rate of OT 
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exeaa^don fiom U.S. withholding tax, te Agent diafl be entitkd to vridfocdd United States 
foderd income taxes at te fhfl dinty percent (30^) vntiiboldiag rate if m ite leascaabk 
judgment it is required to do so. Fortber, te Agent k indemnified mder § L146M(e) of te 
R e g d a t i D i a againgt a n y ftlaimii stnH dwnflndg n f f yiy r J ^ A P T n r J iedgnwi o r pftMJJcipMtrf n f a T M t ^ 

£OT te amount of &ẑ  tax it deducts and wifohdds ia accOTdance wifo regafadnoa mder § 1441 
ofteCode. 

16J17 TJSAPatrktAcL 

Each L«ider, te Issuer OT a»ignee OT pazficapaut of a Lender OT te Issuer that k 
not incotporated under te Laws of te United States of Ainedca OT a state titerocf (and ia oat 
easepted firom te certification lequiieaneiit caaidned k SectiOTi 
te applicaUe legdations because it k Iwfo (i) an xQSSate of a d q p ^ ^ 
bank iMmaJntaifiS a phydcd presence m t e United states OTfiitdgacouotty,ai^ 
sî »rvisiOTi by a banking aothority regdatii^ sudi affJTiatid dqxidtozy institatioa OT fosdgn 
baiik) dudl ddivtr to te Ageait te certificalioa, OT, if qpilicdilc, lecertification^ certifying tet 
such Lender or te Issner is not x "tefl" and certifying to otiier msettecs as teqdred by 
Section 313 of te USA Patriot Ad aod te applied^ zv^idations: (I) w i ^ 
te Clodng Date, and (2) as such otiier tfanes as aze lequtred UEider te USA P a ^ 

16JUI Foblicatv, 

Eadi Loan Party, eadi Lezder aid te ksuer faaiefay aotfaMitizes te Agent to ztudm 
appxipzkte annnizncements of te financid anangemertt entqred into among te Loan Parties, 
te Agent' te Lendezs aid te ksuer, izidudizig, wfahout limitatioii, azmournxments vdddi are 
commonly known as tombstones^ in sncfa pd?lications aid to such sdeclcd parties a s t e Ageait 
diafl m Its sok aid absdnte disczetion deem appn^ajate. 

pNIENnONALLY LEFT BLANK] 
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written. 
Each of te parties-, has. signed tiik Agreement ss of te day aid year fizst ahove 

BORROWER: 

: i 

' i 
1 > 

VOLDNTSeR EIWRGY SSeRVtCES, 
INC 

^ L M M M S?! By:_ 
Name: Ricfaaî  A. Cminztt)̂  Sr. 
'ntle: Presidmt 

: ( 

(6FGZni%lS) s-1 
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AGENT AND LENDERS: 

NATIONAL O T Y BDSINeSS CBEIHT, 
INC, as Ageait and a Lecder 

Bv: A ^ X A f f 
Name: Gerald R. Knpes 
Title: Director 

ConuniUesentPemeatBgiBc 100% 

NATIONAL O T ¥ BANK» as ksuOT 

By: , 
Name: David G. Goodfifl 
Tide: Executive Vice Pzeddeot 



AGENT AND LEMPERS: 

NATIONAL cmrBDSDffiss csm>ir, 
I N C as AgjsDtaid aLeaider 

By:. 
Nsa^OecaldR.Khpea 
ntle: DicectOT 

ComrmtmentPezceaitegB: 100% 
I 

• ! 

1 B^. 

NATIONAL CEITBANK, u Issuer 

\ Name: David G-GoodaU 
i Tifle: Executive VicBpicddeat 

. (!BFQ270ftWC:l̂  S -2 



COPY 
RKVOLVIHifi CREDirNOTE 

Date: Jaanary3]^200S 
Ckve]and,(%k 

This Revoking Cradit Note (dds 'Note'O is executed and ddiveied under and pursuant to 
teterinsof foat certam Revobring; Credit and Security Agreemeat dfitedte dak hereof (as 
amended, restated, suppleuientBd or znodified fiom tiiE» to Ck», te''Cte^ 
saxoag Volunteer Energy Services, kc., an Obio corporation ("Borrower^ aod National City 
Budness Credit ^ -> ao CMQ oospatation (i^CBC^. te varuxis oter finandd iostindioais 
named teiein OT wMdi faeceafter biscome a party tereto Q4GBC aod swii ofoer foiandfli 
institutions are îcfa, a 'Î endez^ and collectivdy, te Xendsk"X NCBC. as agenl for te 
leziders and te l5sua'(as detined k te Qrsfit Agreezneatf) (k sndi capacity, te "Asczaf) and 
NatiOTid City Bade, a natiood basking assodatioo* as tlie ksuer. Capitalised teams not 
oterwise defined l^em tefl lAve te meanings provided in te CtaU A g r e e ^ ^ 

FOR VAUJB RBCEIS^ED, eadi BoiiowOT herdiy pafflxuses to pay to te OK^ 
St te oSce of Agent located af 1965 East Sixfo Street 4^ FkoA Cievdand, Ohb 44114 OT at 
such oOier place as Agent may finm time to time desig îate to te Borrowos in writing: 

(i) foe principd sum of| ^ _ _ _ 
or, if dif^ent fiom such amount te unpdd principd balance of N(^C^ Commitment 
Perc»it£@e of te Revobnng Advances as may be due and owing imder foe Credit Agzeement 
payabk iu accoidauce with te provislans of tb^ Credit Agreement sdgpct to accdenetiou Dpon 
te occiirieQce of an Event of Defeult under tiie Credit Agreement OT eartier lenninatlcm 
Credit Agreeanent puzsuant to te tenn$ focaco^ amtd 

(!i) inti^est aa te |»iocpd amouot of tins Note firom tinae to time outstandii^ until 
such principd amount is paid in foil at te appQc^lt Contzact Rate m accoidance wiib te 

! pzovirians of te Credit Agreement k no evoit however, ^lafl interest exceed te maximian 
io^e^ rate permitted by kw. Upon ind a f to t e occunence of an Event of Defontt and durkg 

[ tecontirujalioafoedw^inttfeisf shdl bepayable a t t e Defodt Ratfli 

j TbisNpteisoueofteRevohriDgCzedtNotcsrdenedtokteCMttAgrKaie^ 
I secuted by the liens granted pursaaot to te Credit Agroeanent lad te Otiier Documents, is 
I tiitcded to te beoo&s of te Credit Agreeazusn̂  and te Oter Documents and is siib|6<^ to afl of 

the agzeemecLtSi'tetms and condi&inttemncttitained. 

I This Note is si^ject to msndsfioiy prep^meot and znay be voluntazify pzepeid, m wfaok 
I or k part ( m t e terms and cttkditions fid forth k t e Credit Agreeoient 
» • . 

i . If an Event of De&dt under Section 10.7 of te Qnedit Agreemeut diafl occur, then tins 
Note ^ d l become immodiatdy das and payable, witent notice, togeter wifii reasonable 

I ( attorneys' fees if foe coUectitHi hereof is placed m te faiands of an artom^ to obtam OT euftroe 

iJoatstsiJOBaa 



p&ymeut bereol If any cter Eveizt of De&nlt sbdl occur under teCzedztAgrBcmeotOTasEy of 
te Otfaex Dpcumeails, tt»a tins Note may, as pzovided k te Credit Agreemeait be declarad to 
be immedi^dy due and payable, witiiout notice, tog^hex wifo reasoauMe satasaeys' fees, if te 
coflection hereof is pkcedktehands of an attorney toobtam OTeofozce payment hereof 

This Note shafl bfi construed and enforced k accotdance with te hvi^ of te State of 
Ohio. 

Badi Banowor expressfy waives any presentment demand, pzotest ziotke of protest OT 
notice of any kind egccept as eaqiressfy provided k te Czedit Agzeeznent 

WAIVER OF TRIAL BY JURY. IHE DNDEBl^GNm HHlEBy EXPRBSSLY, 
KNOWINGLY AND yOLCNTARILY WAIVES ALL BENEFIT AND ADVANTAGE OF 
ANY mOBT TO A TRIAL BY JURY, AND I t WILL NOT AT ANY TIME INSIST 
UPON, OR PLEAD OR IN ANY MANNER WHAISCNEVBA CLAIM OR TAKE THE 
B^TOETT OR ADVANTAGE OF A TRIAL BY JURY IN ANY ACTION ARISING IN 
CONNECTION WTTK THIS NOTE, THE CREDIT AGRIEEMENT OR ANY OF THE 
OTBERDOCUMENTS. 

PNTENnOP€4lLYLEFr BLANK] 
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IN Wn2>IESS WHEREOF, and kieadtng to.be l̂ ^afiy bountt foe BoizDweis have 
executed, issued and ddivored tids Note in Cievdand, Ohio on te day and yes- ^ove first 
writteax 

ATTEST VCHUUNTEER EbBSRGY SERVICES, INC. 

By-. -T^yk / L . ^ ^ 
Name: 

Tiae: V j t ^ ? r c S \ & c ^ l 

Name: Ridiard A Comutte, Sr. 

T3ie: Fieddoit 

I j 

r 
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AgSHOmgKasiffyT 

STATE OF OHK) ) 
) SS: 

COUNTY OF FRANKLIN ) 

Oa this, te 2Sfo day of Januaiy, 2005, bdfem me, a Notary Public, te undetdsGied 
officer, persosalfy ^peazed Ridiaid A Cumstte, Sn, who adcuowledls^ hkiself to be te 
Picsideot of Vohmteer l^bogy Services, k c , an Olik GoapotBtion ( t e "Compooy^^ and that 
he/she as such o£Bcer, being auterraad to dp so, exflfttfed te focegDing instnnneat for foe 
purposes tereia contaked by himseliifherself aa sndi officer on bdialf foe Con^kaay. 

IN WITNESS WHEREOF, I hereunto set my hand and ofi5dd sed. 

My Ccomdssiott Expires: 

- ^ ^ ^ 

(JDQ45r:3)J0«a» 



EXHIBIT C-5 

FORECASTED FINANCIAL STATEMENTS 

(Under Seal) 

SEE DOCUMENT FILED UNDER SEAL 



EXHIBIT C-6 

CREDIT RATING 

(See Attached) 



DNBr 

ATTNiCHRIS MUNN 

Report Printed:September 23,2009 

Live Report: VOLUNTEER ENERGY SERVICES, INC. 
D-U-N-S® Number: 02-B45-5926 

Trade Names: No trade names for this cc»inpany. 

D&B Address 
Address 790 Vtfindmiller Dr Ste A 

Plck^ngton,OH - 431-47 
Phone 614 328-2945 

Fax 

Location Type Shgle Location 
Web www.veeneFgy.com 

Company Summary 

Trade Payments - T imel iness of Historical 
Payments 

When weighted by dollar amount, Paymwits to ^ppliere 
average 15 days beyond terms 

120D4ys 
Slow 

38 Days 
Slow Prmnpt 

. 1 

70 

Predict ive indicators - Risit of Payment Del inquency 

Medium risk of severe payment delinquency over next 12 months. 

HIGH MEDIUM LOW MEDIUM 

5 4 3 2 1 
This assessment is based on D&B's Commercial Credit Score. 

This assessment is based on D&B's PAYDEX® Score. 
Predicth/e indicators -Supp l ie r Evaluation Rlslt 

Predictive indicators - Risic of Financial Stress 

Low risk of severe financial stress o v ^ the next 12 months. 

HIGH MEDIUM LOW 

! I • I 1 
5 4 3 2 1 

This assessment is based on D&B's Financial Stress Score. 

Moderate risk of supplier experiencing severe financial 
stress over the next 12 months. 

HIGH MEDIUM LOW 
I 1 I j ^ ^ I i i j 

9 8 7 6 1 4 3 2 1 
This assessment is tiased on D&B's Supplier Evaluation 
Risk Rating. 

History & Operatiorts 

This is a single location 

Chief Executive RICHARD CURNUTTE SR. PRES 

Year Started 2001 

Employees 17 

EMMICIM. SECURED 

SIC 4924 

Llne^M^b_usinejBa_^ Natura[ gas dJstrit^^^ 

NAICS 221210 

Public Fi l ings 

Predictive Indicators - Credit Capacity 

D&B Rating: 3A3 
Financial Strength: 3A indicates $1,000,000 to 

$9,989,999 
Commerlcai Credit Appraisal: 3 is fair 

This assessment is based on D&B's D&B Rating. 

Financial Overview 

Financial Statement Date 

Total Current Assets 

Total Current Liabilitiea 

Total Assets 

Total Liabilities 

Cunent Ratio 

12/31/2008 

$24,368,456.00 

$20,338,236.00 

$24,623,717.00 

$24,623^717.00 

1.2 

http://www.veeneFgy.com


Qufcic RaSo 1.0 

The follov^ng data includes both op&i and dosed filings 
found in D&B's database on this company. 

Record Type 

Bankruptcies 

Judgments 

Liens 

Suite 

UCC's 

Numberof 
Records 

0 

0 

1 

3 

Most Recent 

. 

. 

05/31/06 

02/14/08 

The public record items contained herein may have 
been paid, temiinated, vacated or released prior to 
todays date. 

Total Uabl j i t lK to Net^^^ 

Sales toJJetVtor^^ 

NetWbrth $8.654,181.00 

Annual Sales 

News & Alerts 

Alert Type Date 
Alert 

Details 

09/18/2009 View lnguiry_^___, 

O Supplier Evaluation Risk 08OD/2009 View 
Rating _ ^ ^ __ __ 

In the last 30 days, 2 alerts were generated forti^is 
company. 

Predictive Indicators 

C r e d i t C a p a c i t y S u m m a r y 

T>iis credit ratjng was assigned because of D&B's assessment af the company's finandal ratios and its c a ^ flow. For more information, see tiie 
" D&B Rating Key". 

D&B R a t i n g : 3 A 3 Financial Strength: 3A indicates $1 to 10 million 
Composite credit appraisal: 3 is teir 

The Rating was changed on March 10, 2009 because the company submitted a cun-ent Unancial statement 
Below is an overview o f the company's rating history since 08-06- Sales: 
2003 Number of Em ployees 

Total: 
D&B Rating Date Applied 
3A3 03-10-2009 
1R3 03-02-2009 . . . . „ . „ . 
1R4 10-14-2006 Wort^ 

- - - - WoHOngCapiU.: 

10-15-2007 
3A2 
1R4 
3A4 
3A2 
3A4 
2A4 

05-08-2006 
09-28-2004 
08-12-2004 
08-06-2003 

$152,204,985.00 

17 

Payment Activity: 

Average High Credit: 
Highest Credit: 
Total Highest Credit: 

$8,654,181 
$7,802,212 

(based on 30 
experiences) 

$17,119 
$250,000 
$455,100 

D&B Credit Limit Recommendation 

Conservative credit Limit 
Aggressive credit Limit: 

$5,000 
$20,000 

Risic category for th ls budness : L O W T O IkAODERATE 

2 

High Mod^dte LCMrtf 

This recommended CrecKt Umfc is based on the company profile and on profiles of other companies with similarities in size, indusby, and credit usage. 
Risk is assessed using D 8 ^ scoring methodology arid is one tector used to create the recommended limits. See Help for details. 

Financial Stress Class Summary 

The Finandal Stress Class Summary Model predicts the likelihood of a firm ceasing business without paying all creditors in fufl, or reorganization or 
obtaining relief from creditors under state/federal law over tfie next 12 months. Scores were cakiuiated using a statistically valid model deHved from 
D8£s extensive data fil^. 
The Financial ^ jess Gass of 1 for this company shows that firms witii this dassfication had a failure rate of 1.2% [120 per 10,000), v/hich is lovjer than 
the average of businesses in D & B's database 

Rnancial Stress Class 



1 
w 
3̂  

High Medium Low 
Low risk of severe finandal stress, sudi as bankruptcy, over the next 12 months. 

Incidence of Financial Stress: 

• Among Businesses wnth this Classification: 1 .20 % (120 per 10000] 
• Average of Businesses in DStBs database: 2 . 6 0 9A> ( 260 per 10000) 
• Financial Sb-ess National Percentile : 3 8 (Highest Risk: 1 ; Lowest Risk: 100) 
• Financial Stress Scor« :&nb5p 1355 (Highest Risk: lOGl; Lowest Risk: 1875) 

The Financial Stress Class of this business is based on the foilowing Actors: 

• Change in Net Profit after Tax suggests higher risk o f financial stress. 
• D & B files indicate a net wor th o f $8 ,654,181. 
• Control age or date entered in D & B files indicates higher risk. 
• 3 2 % of t rade dol la i^ indk:ate slow payment(s) are p resen t 
• Current Liabilities to Net Wor th Ratio suggests higher risk of financial stress. 
• Retajm on Assets Ratio suggests lower risk o f finandal stress. 
• Current Ratio suggests higher risk of financial stress. 

Financial Stress Percentile Trend: 
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• This CoRiiHnv 

Notes: 

The Finandal Stress Class indicates that tiiis firm shares some of the same business and financial characteristics of other companies with this 
dassification. it does not mean the firm will necessarily experience finandal stress. 
The Incidence of Financial Stress shows the percentage of firms in a given Qass that discontinued operations over the past year with loss to 
creditors. The Inddence of Finandal Stress - National Average represaits the national failure rate and Is provided for comparative purposes. 
The Finandal Sb^ss National Percentile reflects the relative ranking of a company among all scorable companies in D&Bs file. 
The Finandal Stress Score offers a more precise measure ofthe level of risk than the Gass and Perc^tsle. It is especially helpful to customers uang 
a scorecard approach tn determining overafl business performance. 
All Rnanciai Stress Gass, Percentile, Soire and Inddenffi statistics are based on sample data from 2004 
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Tills Business Region 

EAST NORTH 
COITRAL 

Industry 
INFRASTRUaURE 

Employee Range 
LO-19 

Tears in Business 
6-10 

Norms 
This Business 
Region: EAST NORTH CENTRAL 
industry: INFRASTRUCTURE 
Employee range: 10-19 
Years in Business: 6-10 

National 
36 
49 
49 
63 
37 

This Business has a Finandal Stress Percentile that shows: 

Higher risk than other companies in the same region. 
Higher risk than other companies in ^ e same industry. 
Higher risk than other cxHnpanies in the same employee size range. 
Lower risk than otha- companies with a comparable number of years in business. 

Credit Score Class Summary 

Tlie Credit Score class predids the likelihood of a firm paying in a severely delinquent manner (90+ Days Past Terms) over the next twelve months. It 
vi^s calculated using statistically valid models and the most recent payment infomnation in D&Bs files. 
The Credit Score class of 3 for this company shows that 14.3% of firms with this dassification paid one or more bills sevwely delinquent, which is lower 
tjian the average of businesses in D Si B's database. 

High Medium Lo(4 
Moderate risk of severe payment delinquency over next 12 months. 

Incidence of Delinquent Payment 

• Among Companies with this Classification: 14.30 % 
• Average compared to businesses in D&B's database: 20.10 % 
• Credit Score Percentile : 55 (Highest Risk: 1; Lowest Risk: 100) 
• Credit Score : 463 (Highest Risk: 101; Lovjest Risk:670) 

The Credit Score Class of this business is based on the folkmring tectore: 

• 32% of trade dollars indicate dow payment(5) are pH-esent 
• Payment information Indk3tes negative payment comments. 
• D & B files indicate 3 net worth of $8,654,181. 

Credit Score Class Percentile Trend: 



J O O -

g o -

so 

70 — 

60 

50 

40 

30 — 

20 

10 — 

1 — 

• This Campany 

Notes: 
• The Credit Score Class Indicates that this firm shares some of the same business and payment characteristics of other companies with this 

dassification. I t does not mean the firm will necessarily experiencs delinquency. 
• The Incidence of Ddinquent Payment Is the percentage of connpanies with this classification that were reported 90 days past due or more by 

creditors. The calculation of this value Is based on an inquiry weighted sample. 
• The Percentile ranks tiiis firm relative to other businesses. For example, a firm in the 80th percentile has a lower risk of paying in a severely 

delinquent manner tiian 79% of all scoreble companies in D&Bs fil^. 
• The Credit Score offers a more predse measure of the level of risk than the Class and Percentile, I t is especially helpfiji to customers using a 

scorecard approach ts determining overall business performance. 
• Alt Credit Gass, Percentile, Score and Incidence statistics are based on sample data from 2004 
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This Business Region 

EAST NORTH 
CENTRAL 

Industry 
(MFRASTRUaURE 

Employee Range 
10-19 

Years in Business 
6-10 

Norms 
This Business 
Region: EAST NORTH CENTRAL 
Industry: INFRASTRUCTURE 
Employee range: 10-19 
Years in Business: 6-10 

National Vo 
55 
50 
42 
66 
54 

This business has a Credit Score Percentile that shows: 

LxAver risk than other companies in tiie same region. 
Lower r i ^ than other companies in the same industry. 
Higher risk than other companies in the same empbyee size range. 

Lower risk than other companies with a comparable number of years in business. 

Predictive Indicators - Supplier Evaluation Risk Rating 

Suppl ier Evaiuat ion Risk Rat ing: 5 
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• Suits, Liens, and/or Judgments are present - see PUBLIC 
FILINGS section. 

• Average Payments are 15 day(s) beyond tenns. 

• Average Industry Payments are 6 day(s) beyond terms. 

• Special events have been reported. 

• UCC Filings present - See PUBLIC FILINGS section. 

• Finandng secured - See BANK/PUBLIC FILINGS sections. 

• Operations reported profitable. 

• Finandal Appraisal Ranking is 2 based on a scale of 1 (Highest) 
\a 4 (Lowest) compared to the industry. The appraisal is a 
calculated average based on the firm's quartile ranking. 

• Under present management control 8 years. 

Trade Payments 

D&B PAYDEX® 

The D&B PA'rtDEX is a unique, dollar weighted indicator of payment performance based on payment experiences as reported to D&B by trader references. 
Learn more about the D&B PAYDEX Score 

Timeliness of historical payments for this company. 
Current PAYDEX is 70 Equal to 15 days beyond temis (Pays more ^owly than the average for its industry of 6 days beyond terms) 
Industry Median is 76 Equal to 6 days beyond terms 
Payment Trend currentiy is 4 ^ Unchanged, compared to paym^its three montiis ago 

Indications of slowness can be the result of dispute over merchandise, skipped invoices etc Accounts are sometimes placed for collection even though 
the existence or amount of the debt is disputed. 

Total payment Experiences in D&Bs File 30 
Payments Vtflthin Terms (not dollar weighted) 86 % 
Trade Experiences with Slow or Negative Payments(%) 15.00% 
Total Placed For Collection 0 
Average High Credit $17,119 
Largest High Credit $250,000 
Highest Now Owing $7,500 
Highest Past Due $5,000 

D&B PAYDEX "̂  ' ' " 

70 

t I I 
120 D i ^ 30 Days 

Slow Slow Prompt 

S High risk of late payment (Average 30 to 120 days beyond terms) 

• Medium risk of late payment (Average 30 days or less beyond terms) 

M Low risk of late payment (Average prom;:^ to 30+ days sooner) 
When weighted by dollar amount, paymentsto suppliers average 15 days beyond terms 

3-llflonth D&B PAYDEX 

69 
100 

I I I 
120 Days 30 Dâ rt 

Slow 9cw Prampt 

M High risk of late payment (Average 30 to 120 days beyond ternis) 

M Medium risk of late payment (Average 30 days or less beyond terms) 

M Low risk of late payment (Average prompt to 30+ days sooner) 
Based on payments collected over last 3 months. 

V^en weighted by dollar amount, payments to suppliere average 16 days beyond terms 



D & B P A Y D E X ® C o m p a r i s o n 

Current Year 

PAYDEX® of this Business compared to the Primary Industry from each of the last four quarters. The Primary Industry is Natural gas distribution , based 
on SIC code 4924 . 
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ShoiAS the trend in D&B PAYDEX scoring over the past 12 months. 
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^ This Cfimpany & Industry Upper 2 5 ^ ^ Industry Loaier 25!^ m Industry Hedian 

10 /0811 /0812 /081 /092 /093 /094 /095 /096 /097 /098 /099 /09 
This Business 77 77 76 77 77 77 78 7D 70 7G 70 70 
I n d u s ^ Quartiles 
Upper 
Median 
Lower 

• Current PAYDEX for this Business is 70 , or equal to 15 days beyond terms 
• The 12-month high is 78 , or equal to 3 DAYS BEYOND terms 
• The 12-month low is 70 , or equal to 15 DAYS BEYOND terms 

79 
76 
71 

. 79 

. 76 

. 70 

. 79 

. 76 

. 71 

Previous Year 

Shovre PAYI5EX of this Business compared to the Primary Industry from each of the last four quarters. The Primary Industry is Natural gas distribution 
based on SIC code 4924 . 
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j This Compaiy ^ Industry Upp«r 255^ ^ Industry U s e r 2S!!i m industry Median 

Previous Year 

This Business 
Industry Quartiles 
Upper 
Median 
Lower 

0»07 12/07 03/08 06/OB 
Q3'07Q4'D7Q1'08Q2'08 

UN 79 77 73 

79 
76 
71 

79 
76 
71 

79 
77 
71 

79 
77 
71 

Based on payments collected over the last 4 quarters. 
• Current PAYDEX for this Business is 70 , or equal to 15 days beyond terms 
• The present induSry median Score is 76 , or equal to 6 days beyond terms 
• Industry upper quartile represents the performance of the payers in the 75th percentile 
• IndusbY Iowa- quartjie represents the perfbrmam^ of the payers in the 25th percentile 

P a y m e n t Hab i t s 

l=or all payment experiences within a given amount of credit extended, shows the percent that this Business paid within terms. Provides number of 



e>$perienQes to calculate the percentege, and the total credit value of the aedit extended. 

$ Credit Extended # Payment Experiences $ Total Dollar Amount 

1 

2 

1 

2 

7 

Over 100,000 

50,000-100,000 

15,000-49,999 

5,000-14,999 

1,000-4.999 

Under 1,000 13 

$250,000 

$140,000 

$25,000 

$15,000 

$11,500 

$3,600 

0=^ 50% 
—! 
100% 

Based on payments collected over last 12 months. 
For all Payment experiences reflect how bills are met in relation to the ternis granted. In some instances, payment beyond terms can be the result of 
disputes over mert^andise, skipped invoices ete. 

Payment Summary 

Thwe are 30 payment experience(s) in D&Bs file for the most recent 12 months, with 16 experience(s) reported during the last three month period. 
The highest Now Owes on file is $7,500. The highest Past Due on file is $5,000 
Below is an overview of the company's dollar-weighted payments, segmented by its suppliers' primary industries: 

Top Industries 
Nonclassified 
Natural gas distrib 
Telephone communwlns 
Short-trm busn credit 
Whol office supplies 
Misc business credit 
Misc equipment rental 
Personal credit 
Ret-direct selling 
Misc business service 
Radiotelephone commun 

Electric senflcea 
Other payment categories 
Cash experiences 
Payment rftmrd unknown 
Unfavorable comments 
Placed for collections: 
With D&B 
Other 
Total in D&Bs file 

Total 
Revd 

(#) 

6 
5 
3 
3 
2 
2 
1 
1 
1 
1 
1 
1 
1 

1 
0 
1 

0 
0 

30 

Total Dollar 
Amts 
(t) 

4,200 
415,500 

2,600 
1,000 
1,500 

750 
10,000 
5,000 
2,500 
1,000 

500 
500 
50 

5,000 
0 

5,000 

0 
N/A 

455,100 

Largest High 
Credit 

(4) 

2,500 
250,000 

2,500 
1,000 
1,000 

0 
10,000 
5.000 
2.500 
1.000 

500 
500 

50 

5,000 
0 

5.000 

0 
0 

250,000 

Within 
Terms 

(%) 

40 
67 
100 
100 
67 
100 
100 
100 
0 

100 
100 
100 
100 

Days Slow 
<31 31^0 61-90 

60 0 
33 0 
0 0 
0 0 
330 
0 0 
0 0 
0 0 

(%) 

00 
00 
00 
OQ 
00 
00 
00 
00 

0 100 0 0 
0 0 
0 0 
0 0 
0 0 

00 
00 
00 
00 

Aa:ounts are sometimes placed for collection even though the existence or amount of the debt is disputed. 

Indications of sbwness can be result of dispute over merchandise, skipper invoices etc 

Payment Details 

Date Reported 
(mm/yy) 

08/09 

06/09 

Paying Record 

Ppt 
Ppt 
Ppt 
Ppt 
Ppt 
Ppt 
Ppt 
Ppt 
Ppt 
Ppt-Slow 30 
Ppt-Slow 30 
Ppt-Slow 30 
Slow 60 
(014) Unsatislactory. 
Ppt 

Ppt 
Ppt 
Ppt 

High Credit 
($) 

75.000 
85.000 

5,000 
1,000 
1,000 

500 
50 
50 
50 

250,000 
25,000 

1,000 
2,500 
5,000 

10,000 

500 
100 
50 

Now Owes 

0 
7,500 

750 
1,000 

0 
50 
50 
50 
50 

7,500 
100 
50 
0 

5,000 
1,000 

500 
0 
0 

Past Due Selling 
($) Terms 

0N3Q 
0N30 
0 
0 
0 
0N30 
0 
0 
0 

100N30 
0N30 
0 
0N30 

5,000 
Lease 
Agreemnt 

0 
0 

Last Sale 
Within 
(month) 
1 mo 
1 mo 
1 mo 
1 mo 
4-5 mos 
1 mo 
1 mo 
1 mo 
1 mo 
1 mo 
1 mo 
1 mo 
6-12 mos 

1 mo 

6-12 mos 



04/09,^ . 

02A39 

12/08 

11/08 
09/08 
04/08 

01/08 
11/07 

Ppt 
Ppt 
Ppt 
Ppt 
Ppt 
(024) 

Ppt 
Ppt 
Ppt 
Slow 30 
Ppt 
Ppt 

0 
0 

50 
5,000 

2,500 
500 

1,000 
2,500 

500 
500 

0 
0 

250 
500 

0 

1,000 
0 

500 
0 

500 
0 

0 
0 
0 
0 
0 

Cash 
account 

0 
0 
0 
0 
0 
0 

1 mo 
1 mo 
1 mo 
1 mo 
6-12 mos 
1 mo 

1 mo 
6-12 mos 
1 mo 
2-3 mos 
1 mo 
6-12 mos 

Payments Detail Key: H 3 0 or more days beyond temis 

Payment experiences reflect how bills are met in relation to the tenns granted, in some Instances payment tieyond temis can be the result of disputes 
over merchandise, skipped invoices etc Each experience shovm is from a separate supplier. Updated trade experiences replace those previously 
reported. 

Public Filings 

Bankruptcy Proceedings 
Judgments 
Liens 
Suits 
UCCs 

0 
0 
1 
0 
3 

Summary 

The following date Includes both open and closed filings found in D&B's database on this company. 
Record Type # of Records Most Recent Filing Date 

05/31/06 

02/14/08 

The fbJfowtr^ Pubfic Filing data is for infbnDation purposes only and is not the offldat record. Certified copies can only tie obtained from the offidai 
source. 

Liens 

A lien holder can file Itie same lien in more than one filing location. The appearance of multiple liens filed by the same lien holder against a debitor may 
be indicative of such an occurrence. 
Amount $1,205 
Status Open 
DOCKET NO. 2006JG01S437 
Type State Tax 
Filed By STATE OF OHIO 
Against VOLUNTEER ENERGY SVC INC 
Where Filed FRANKLIN COUNTY COMMON PLEAS COURT, COLUMBUS, OH 
Date Status Attained 05/31/06 
Date Filed 05/31/06 
Latest Info Received 03/08/07 

UCC Filings 

Collateral All Assets 
Type Original 
Sec. Party NATIONAL CITY BUSINESS CREDIT INC., AS AGENT, CLEVELAND, OH 
Debtor VOLUNTEER ENERGY SERVICES, INC. 
Filing No. OH0OQS6057950 
Filed With SECRETARY OF STATeUCC DIVISION, COLUIk/IBUS, OH 

Date Filed 2005-02-01 
Latest Info Recehred 02/14/05 

Type Amendment 
Sec. Party NATIONAL CITY BUSINESS CREDIT, INC., AS AGENT, CLEVELAND, OH 
Debtor VOLUNTEER ENERGY SERVICES. INC and OTHERS 
Filing No. 20080460116 
Filed With SECRETARY OF STATE/UCC DIVISION, COLUMBUS, OH 

Date Filed 2008-02-14 
L a t ^ t Info Received 03/04/08 
Original UCC Filed Date 20O5-O2-D1 
Original Filing No. OH000B6057950 

Collateral Negotiable instruments induding proceeds and products - Inventory including proceeds and products 



I V p e * ' 
Sec. Party 
Debt(»' 
Filing No. 
Filed With 

Assets induding proceeds and products - Account(s) induding proceeds and products - and OTHERS 
Original 
UVSALLE BANK NATIONAL ASSOCIATION, CHICAGO, IL 
VOLUNTEER ENERGY SERVICES, INC. 
OH00119082903 
SECRETARY OF STATBUCC DIVISION, COLUMBUS, OH 

Date Filed 
Latest Info Received 

2007-09-13 
09/25/07 

The public record items contained heran may have been paid, terminated, vacated or released prior to today's date. 

Government Act iv i ty 

Activity summary 

Bonower (Dir/Guar) 
Administrative Debt 
Conb^ctcH* 
Grantee 
Party exduded from federal progran\(s) 

NO 
NO 
NO 
NO 
NO 

Possible candidate for sodo-economic program consideration 

Lalwur Surplus Area 
Small Business 
8(A) flmi 

N/A 
YES (2009) 
N/A 

The details provided in t^e Government Activity sedion are as reporisd to Dun 8i Bradslreet by the federal government and other sources. 

Special Events 

Special Events 

03/02/200? ^ __._ ___ _ _ __ 
D & B has recently requested an updated fiscal financial statement firom this business. The receipt of ttiis statement may be delayed due to financial 
disdosure polides or other reasons. VUhen an updated financial statement is received, it will be promptly made available in the Finance and/or Statement 
Update section. 

A Rating d^nge has occurred on this compe^y. 

History and Operations 

C o m p a n y O v e r v i e w 

Company Name: 
Street Address: 

Phone: 
URL: 
History 
Operations 
Present management control 

VOLUNTEER ENERGY SERVICES, INC. 
790 WindmiUer Dr Ste A 
Pickerington , OH 43147 
614 328-2945 
http://www. veenergy. com 
Is clear 
Profitable 
8 years 

History 

The foltowing information was rqwrted: 09/21/2CKI9 

Ofncer(s): 

RICHARD CURNUTTE SR, PRES 
RICK CURNUTTE SR, V PRES 
RICHARD A CURNUTTE JR. DIR 
CLARK RUNCK, CFO 

DIRECTOR(S): THE OFFICER(S) 

TTie Ohio Seaetery of State's business registrations file showed that Volunteer Energy Services, Inc. was registered as a Corporation on Mardi 2,2001. 
Business ^ r i :ed 2001.100% of capital stock is owned by officers. 
RICHARD CURNUTTE SR. Antecedents are undetermined. 
lUCK CURNUTTE SR. Antecedents are undetermined. 
RICHARD A CURNUTTE JR bom 1976. 2001-present active here. 
CLARK RUNCK. 2004-present active here. 

http://www


B u s i n e s s R e g i s t r a t i o n 

CORPORATE AND BUSINESS REGISTRATIONS REPORTED BY THE SECRETARY OF STATE OR OTHER OFHOAL SOURCE AS OF 
Sep 11 2009 

Registered Name: 
Bus ings type: 
Corporation type: 
Date incorporated: 
State of Incorporation: 
Filing date: 
Registration ID: 
Status: 
V^ere filed: 

Registered agent: 

Principals: 
Common stoclc: 
Authorized shares: 
Par value: 

VOLUNTEER ENERGY SERVICES, INC. 
CORPORATION 
PROFIT 
Mar 02 2001 
OHIO 
Mar 02 2001 
1212893 
ACTIVE 
SECRETARY OF STATE/CORPORATIONS DIVISION , COLUMBUS , OH 
CMP STATUTORY AGENT INC . 366 E BROAD ST , COLUMBUS , OH , 
432150000 
Agent appointed: Mar 20 2007 
AgentStatus: ACTIVE 
PATRiCK LALOR , INCORPORATOR 

$200 
SNO PAR VALUE 

O p e r a t i o n s 

09/21/2009 

Description: 

Employees: 
Facilities: 

Provides natural gas distribution (100%). 

Has 40,000 account(s). Terms are Net 20 days. Sells to manufecturers and retailer. Territory: United States. 

Nonseasonal. 
17 which indudes officer(B). 
Occupies 3,000 sq. ft. in a one story frame building. 

SIC & NAICS 

SIC: 
Based on information in our file, i:i&t has assigned this company an extended 8-digit SIC. D&'s use of 8-digit SICs enables us to be more specific about a 
company's operations than if we use the standard 4-digit code. 
The 4-digit SIC numbers link to the desaiption on the Occupational Safety & Health Administi-ation (OSHA) Web site. Links open in a new browser 
window. 
4924 OOOO Natural gas distribution 
NAICS: 

221210 Natural Gas DistritKJtion 

Financial Statements 

Company Financial: D&B 

Two-year Statement Comparative: 

Cunent Assets 
Cunent Uabilities 
Current Ratb 
Woridng Capital 
Other Assets 
Net Worth 
Sales 
Long Terni Liab 
Net Profit (Loss) 

Fiscal 
Dec 312005 

$33,340,295 
$30,366,892 

11 
$2,973,403 

$140,324 
$3,113,727 

$72,332,869 
$0 

$2,267,616 

Fiscal 
Dec 312006 

$24,368,456 
$20,338,236 

1.2 
$4,030,220 

$255,261 
$4,285,481 

$71,020.994 
$0 

$1,217,754 

Statement Update 

09/21/2009 
Fiscal statement dated DEC 3 1 2008: 



Inventory 
Prepaid 

Curr Assets 

Fixt & Equip 
Other Assets 

Totel Assets 

$35,209,213 
$7,409,763 

$7,809 

$42,626,785 

$1,027,520 
$526,800 

$44,181,105 

Liabilities 
AcdsPay 
Mortgage Payable 
Accruals 
Line of Credit 
Curr Liabs 

Mortgages 
LT. Uab-Other 
Net Assets 
Total Liabilities 

$11,627,401 
$96,381 

$961,680 
$22,137,111 

$34,824,573 

$612,608 
$39,743 

$8,654,181 
$44,131,105 

From JAN 01 2008 to DEC 31 2008 annual sales $152,204,985; cost of goods sold $141,760,332. Gross profit $10,444,653? operating expenses 
$6,693,024. Operating income $3,751,629; other income $77,300; other expenses $754,945; net income $3,073,984. 
Submitted SEP 18 2009 by Clark Runk, CFO. Accountant: Scheneider Downs & Co., Inc., Columbus, Ohio. Extent of audit, If any, not indicated. 

Addit ional Financial Data 

Fiscal statement dated DEC 31 2006 

Assets 
Cash 
AcctsRec 
Inventory 
Prepaid 
Curr Assets 

Fixt & Equip 
Note Receivable-Officers 
Deposits 
Total Assets 

$158,117 
$20,448,685 
$3,724,669 

$36,985 
$24,368,456 

$48,379 
$97,000 

$109,882 
$24,623,717 

Liabilities 
AcctsPay 
Line Of Credit 
Accruals 
Taxes 
Curr Liabs 

COMMON STOCK 
TREASURY STOCK 
RETAINED EARNINGS 
Total Liabilities 

$10,666,192 
$8,718,402 

$841,260 
$112,382 

$20,338,236 

$500 
($800,000) 
$5,084,961 

$24,623,717 

From JAN 01 2006 to DEC 31 2006 annual sales $71,020,994; cost of goods sold $65,869,180. Gross profit $5,151,814; (derating expenses $3,592,070. 
Operating income $1,559,744; other income $324,287; otha-expenses $666,277; net income before taxes $1,217,754. Net income $1,217,754. 

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

ACCOUNTANTS 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 AUG 11 2008 Chris Munn, Account Manager, deferred finandal inflDrmation. 

K e y B u s i n e s s Ra t i os 

Statement Date 
Based on this Number of Establishments 

Profitability 
Retum on Sales 
Retum on Net \Nofih 
Short-Term Solvency 
Current Ratio 
Quick Ratio 
Efl ldency 
Assets/Sales 
Sales / Net Working Capital 
Utilization 
Total Liabilities / Net Vtorth 

Industry Norms Based On 48 Establishments 
This Business 

2.0 
35.5 

1.2 
1.0 

29.0 
19.5 

Industry Median 

4.9 
11.2 

1.2 
0.5 

130.0 
12.7 

Dec 31 2008 
48 

Industry Quarti le 

4 
1 

2 
1 

1 
2 

410.5 213.5 

This information may not be reproduced in whole or in part by any means of reproduction. 
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EXHIBIT C-7 

CREDIT REPORT 

(See Exhibit C-6 Previously Attached) 
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EXHIBIT C-8 

BANKRUPTCY INFORMATION 

NOT APPLICABLE 
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EXHIBrr c-9 

MERGER INFORMATION 

None 


