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Item 5. Other Events

On September 30, 2002, EMCOR Group, Inc. issued a press release regarding a
Credit Agreement by and among it and Certain of Its Subsidiaries and Harris
Trust and Savings Bank, individually and as Agent and the Lenders which are or
become parties thereto dated as of September 26, 2002. A copy of the press
release 1is attached hereto as Exhibit 99 and 1s incorporated herein by
reference.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits

(c) Exhibits:
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Exhibit No. Description

4 * U. S. $275,000,000 Credit Agreement by and among
EMCOR Group, Inc. and Certain of its Subsidiaries
and Harris Trust and Savings Bank individually and
as Agent and the Lenders which are or become

parties thereto dated as of September 26, 2002.

99 *Press release issued September 30, 2002.

* Filed herewith.

Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its Dbehalf by the
undersigned thereunto duly authorized.

EMCOR Group, Inc

/s/ Frank T. MacInnis

By: Frank T. MacInnis
Chairman of the Board of
Directors and
Chief Executive Officer

EXHIBIT 4
CREDIT AGREEMENT
by and among
EMCOR GROUP, INC.
and

CERTAIN OF ITS SUBSIDIARIES



Edgar Filing: EMCOR GROUP INC - Form 8-K

and

HARRIS TRUST AND SAVINGS BANK

individually and as Agent

and

the Lenders

which are or become parties hereto

and

FLEET NATIONAL BANK,
as Syndication Agent

and

LASALLE BANK NATIONAL ASSOCIATION,
as Documentation Agent

Dated as of September 26, 2002
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EMCOR GROUP, INC.

CREDIT AGREEMENT

Harris Trust and Savings Bank, individually and as Agent
Chicago, Illinois

Fleet National Bank, individually and as Syndication Agent
Stamford, Connecticut

LaSalle Bank National Association, individually and as
Documentation Agent
Chicago, Illinois

and the other Lenders from time to time party hereto
Gentlemen:

The undersigned, EMCOR Group Inc., a Delaware corporation (the "Company"),
Comstock Canada Ltd., a Canadian corporation ("Comstock Canada"), and EMCOR
Drake & Scull Group plc., a United Kingdom public limited company ("Drake &
Scull"), apply to you for your several commitments, subject to all of the terms
and conditions hereof and on the basis of the representations and warranties
hereinafter set forth, to make a revolving credit (the "Revolving Credit")
available to the Borrowers, all as more fully hereinafter set forth. Upon your
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acceptance hereof in the space provided for that purpose below this shall
constitute a contract between us for the following uses and purposes:

SECTION 1. THE REVOLVING CREDIT.
Section 1.1. Revolving Credit. Subject to all of the terms and conditions
hereof, each Lender, Dby its acceptance hereof, severally agrees to extend a

Revolving Credit to the Borrowers in the amount of its commitment to extend the
Revolving Credit set forth opposite its name on Schedule 1.1 hereto or on the
Assignment Agreement to which it is a party (its "Commitment" and cumulatively
for all the Lenders, the "Commitments") (subject to any reductions thereof
pursuant to the terms hereof) prior to the Termination Date. Subject to the
terms and conditions hereof, such Revolving Credit may be availed of by each
Borrower in its discretion from time to time, be repaid and used again, during
the period from the date hereof to and including the Termination Date. The
Revolving Credit, subject to all of the terms and conditions hereof, may be
utilized by any one or more of the Borrowers in the form of Revolving Loans and
Letters of Credit, all as more fully hereinafter set forth; provided, however,
that the aggregate amount of the Revolving Loans, Swing Loans and L/C
Obligations outstanding at any one time from all the Borrowers taken together
when taken together with the amount of outstanding borrowings and letters of

credit under the Canadian Facility, 1if any, shall not at any time exceed the
Commitments, provided, further, that in addition to, and not in substitution
for, the foregoing requirement: (i) the aggregate outstanding amount of L/C

Obligations shall in no event exceed $75,000,000 at any one time outstanding,
(ii) the aggregate amount of Revolving Loans made to the U.K. Borrowers when
taken together with the aggregate amount of L/C Obligations with respect to
Letters of Credit issued for the account of the U.K. Borrowers and their
respective Subsidiaries shall in no event exceed $50,000,000 at any one time
outstanding, and (iii) the aggregate amount of Revolving Loans made to the
Canadian Borrowers and of L/C Obligations with respect to Letters of Credit
issued for the account of the Canadian Borrowers and their respective
Subsidiaries when taken together with the aggregate outstanding amount of loans

made under the Canadian Facility, 1if any, and letters of «credit issued
thereunder shall in no event exceed $25,000,000 at any one time outstanding (the
"Sublimits"). The obligations of the Lenders hereunder are several and not joint

and no Lender shall under any circumstances be obligated to extend credit
hereunder in excess of its Commitment. Notwithstanding anything contained in
this Agreement to the contrary, neither the U.K. Borrowers nor the Canadian
Borrowers (or the Company on their behalf) shall be permitted to request
Borrowings or Letters of Credit prior to the date wupon which the Agent
determines in its sole discretion that the conditions precedent set forth in
Section 6.3 have been satisfied.

For all purposes of this Agreement, where a determination of the used,
unused or available amount of the Commitments or of the outstanding amount of
Credit Utilizations is necessary, Credit Utilizations payable in an Alternative
Currency shall be converted into their U.S. Dollar Equivalent. Such conversions
shall be made on the date of each Credit Utilization in an Alternative Currency
as to that Credit Utilization and all Credit Utilizations shall be converted
into their ©U.S. Dollar Equivalent as of the last day of each month or at the
time of each Credit Utilization should the Agent so elect. If the last day of a
month 1s not a Business Day, such conversion shall Dbe made as of the next
Business Day. The Agent shall promptly notify the Company of such determination
of a U.S. Dollar Equivalent and of the basis therefor. All Credit Utilizations
and interest thereon shall be repaid in the currency in which they were
effected.

Section 1.2. Revolving Loans. Subject to all of the terms and conditions
hereof, the Revolving Credit may be availed of in the form of loans
(individually a "Revolving Loan" and collectively the "Revolving Loans"). Each

Borrowing of Revolving Loans shall, except to the extent otherwise agreed in
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writing by all Lenders, be made ratably by the Lenders in accordance with their
Percentages. Each Borrowing of Revolving Loans shall be in the minimum amount
specified 1in Section 1.5 hereof. All Revolving Loans made by a Lender to a
particular Borrower shall be evidenced by a single Revolving Credit Note of such
Borrower (individually a "Revolving Credit Note" and collectively the "Revolving
Credit Notes") payable to the order of such Lender, each Revolving Credit Note
to be in the form (with appropriate insertions) attached hereto as Exhibit A.
Without regard to the face principal amount of each Lender's Revolving Credit
Note, the actual principal amount at any time outstanding and owing by each
Borrower on account of Revolving Loans shall be the sum of all Revolving Loans
then or theretofore made thereon by such Lender to such Borrower less all
payments actually received thereon.

Section 1.3. Letters of Credit.

(a) General Terms. Subject to the terms, conditions and limitations
hereof (including those set forth in Section 1.1 hereof), as part of the
Revolving Credit, the Applicable Issuer shall issue Financial Letters of
Credit or Performance Letters of Credit (each a "Letter of Credit") for the
account of any one or more of the Borrowers in, as requested by the Company
acting on behalf of the applicable Borrower, U.S. Dollars or an Alternative
Currency. Notwithstanding anything contained herein to the contrary, those
certain letters of credit issued at the Company's request for the account
of the applicable Borrowers by Harris Trust and Savings Bank and listed on
Schedule 1.3 hereof (the "Existing Letters of Credit") shall each
constitute a "Letter of Credit" herein for all purposes of this Agreement,
to the same extent, and with the same force and effect, as if such Existing
Letters of Credit had been issued wunder this Agreement at the request of
the Company on behalf of the applicable Borrowers. Each Letter of Credit
shall be issued Dby the Applicable Issuer, but each Lender shall be
obligated to reimburse the Applicable Issuer for its Percentage of the
amount of each drawing thereunder and, accordingly, the undrawn face amount
of each Letter of Credit shall constitute wusage of the Commitment of each
Lender pro rata in accordance with each Lender's Percentage. Each Letter of
Credit shall conform to the Applicable Issuer's policies as to form and
shall be a Letter of Credit which the Applicable Issuer may lawfully issue.
Each Letter of Credit shall support payment of an obligation of the
Borrower who applies for same or an obligation of a Subsidiary of same
which is a Restricted Subsidiary or of a Person described in subsections
(3), (n) or (o) of Section 7.12 in which the applicant or one of its
Restricted Subsidiaries has an equity interest.

(b) Applications. At any time Dbefore the Termination Date, the
Applicable Issuer shall, subject to all of the terms and conditions hereof,
at the request of the Company (which is acting on behalf of the Borrowers
pursuant to Section 1.7 hereof), 1issue one or more Letters of Credit, in a
form satisfactory to the Applicable Issuer, in an aggregate face amount as
set forth above, upon the receipt of an application for the relevant Letter
of Credit in the form customarily prescribed by the Applicable Issuer for
the type of Letter of Credit in question, duly executed by the Borrower for
whose account such Letter of Credit was issued (each an "Application").
Notwithstanding anything contained herein to the contrary, the applications
executed by the Borrowers with respect to the Existing Letters of Credit
shall each constitute an "Application" herein. Each Letter of Credit issued
hereunder shall (a) be payable, as determined by the Company acting on
behalf of the applicable Borrower, 1in U.S. Dollars or an Alternative
Currency and (b) expire not later than (i) the Termination Date for Letters
of Credit 1issued by Harris Trust and Savings Bank and (ii) the date which
is five days prior to the Termination Date for Letters of Credit issued by
an Applicable Issuer other than Harris Trust and Savings Bank.
Notwithstanding anything contained in any Application to the contrary, (i)
the applicable Borrower's obligation to pay fees in connection with each
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Letter of Credit shall be as exclusively set forth in Section 3.3 hereof,
(1i) except as otherwise provided in Section 3.5 hereof, ©prior to the
existence of an Event of Default, the Applicable Issuer will not call for
the funding by the Borrower of any amount under a Letter of Credit, or any
other form of <collateral security (other than the Collateral and the
Guarantees) for the Borrower's obligations in connection with such Letter
of Credit, before being presented with a drawing thereunder, and (iii) 1if
the Applicable Issuer 1is not timely reimbursed for the amount of any
drawing under a Letter of Credit on the date such drawing 1is paid, the
Borrower's obligation to reimburse the Applicable Issuer for the amount of
such drawing shall bear interest (which the relevant Borrower hereby
promises to pay) from and after the date such drawing is paid at a rate per
annum equal to the sum of 2% plus the Applicable Margin for Eurodollar
Loans from time to time in effect. The Issuer will promptly notify the
Agent of each request for a Letter of Credit and of issuance of a Letter of
Credit and the Agent shall promptly thereafter so notify each of the
Lenders. If an Issuer issues any Letters of Credit with expiration dates
that are automatically extended wunless such Issuer gives notice that the
expiration date will not so extend Dbeyond its then scheduled expiration
date, such Issuer will give such notice of non-renewal before the time
necessary to prevent such automatic extension 1f before such required
notice date (i) the expiration date of such Letter of Credit if so extended
would be after the Termination Date, (ii) the Commitments have been
terminated, or (iii) an Event of Default exists and the Required Lenders
have given the Issuer instructions not to so permit the extension of the
expiration date of such Letter of Credit. Without limiting the generality
of the foregoing, the parties hereto hereby confirm and agree that each
Issuer's obligation to issue, amend or extend the expiration date of a
Letter of Credit is subject to the conditions of Section 6, the other terms
of this Section 1.3 and the other provisions of this Agreement and such
Issuer will not issue, amend or extend the expiration date of any Letter of
Credit 1if any Lender notifies such Issuer of any Default or Event of
Default that is continuing and directs the Issuer not to take such action.

(c) The Reimbursement Obligation. Subject to Section 1.3 (b) hereof,
the obligation of a Borrower to reimburse the Applicable Issuer for all
drawings under a Letter of Credit issued for such Borrower's account (a
"Reimbursement Obligation") shall be governed by the Application related to
such Letter of Credit, except that reimbursement of each drawing shall be
made in immediately available funds at the designated office of such Issuer
by no later than 12:00 Noon (local time at the issuing office of the
Issuer) on the date when such drawing is paid. If the relevant Borrower
does not make any such reimbursement payment on the date due and the
Participating Lenders (as hereinafter defined) fund their participations
therein in the manner set forth in Section 1.3 (d) below, then all payments
thereafter received by the Applicable Issuer in discharge of any of the
relevant Reimbursement Obligations shall be distributed in accordance with
Section 1.3 (d) below.

(d) The Participating Interests. Each Lender, Dby its acceptance
hereof, severally agrees to purchase from the Applicable Issuer, and the
Applicable Issuer hereby agrees to sell to each such Lender (a
"Participating Lender"), an undivided percentage participating interest (a
"Participating 1Interest"), to the extent of its Percentage, in each Letter
of Credit issued by, and each Reimbursement Obligation owed to, the
Applicable Issuer. Upon any failure by a Borrower to pay any Reimbursement
Obligation 1in respect of a Letter of Credit issued for such Borrower's
account at the time required on the date the related drawing is paid, as
set forth in Section 1.3(c) above, or if the Applicable Issuer 1is required
at any time to return to a Borrower or to a trustee, receiver, ligquidator,
custodian or other Person any portion of any payment of any Reimbursement
Obligation, each Participating Lender shall, not later than the Business
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Day it receives a certificate from the Applicable Issuer to such effect, if
such certificate is received before 1:00 p.m. (local time at the office of
the 1Issuer), or not later than the following Business Day, 1f such
certificate is received after such time, pay to the Applicable Issuer an
amount equal to its Percentage of such unpaid or recaptured Reimbursement
Obligation together with interest on such amount accrued from the date the
related payment was made by the Applicable 1Issuer to the date of such
payment by such Participating Lender at a rate per annum equal to (i) from
the date the related payment was made by the Applicable Issuer to the date
two (2) Business Days after payment by such Participating Lender is due
hereunder, the Federal Funds Rate for each such day and (ii) from the date
two (2) Business Days after the date such payment is due from such
Participating Lender to the date such payment is made by such Participating
Lender, the rate per annum determined by adding the Applicable Margin to
the Domestic Rate in effect for each such day. Each such Participating
Lender shall thereafter Dbe entitled to receive its Percentage of each
payment received in respect of the relevant Reimbursement Obligation and of
interest paid thereon, with the Applicable Issuer retaining its Percentage
as a Lender hereunder.

The several obligations of the Participating Lenders to the Issuers
under this Section 1.3 shall be absolute, irrevocable and unconditional
under any and all circumstances whatsoever (except, to the extent such
Borrower is relieved from its obligation to reimburse the Applicable Issuer
for a drawing under a Letter of Credit because of the Applicable Issuer's
gross negligence or willful misconduct in determining that documents
received under the Letter of Credit comply with the terms thereof) and
shall not be subject to any set-off, counterclaim or defense to payment
which any Participating Lender may have or have had against any one or more
of the Borrowers, the Agent, any other Lender or any other Person
whatsoever. Without limiting the generality of the foregoing, such
obligations shall not be affected by any Default or Event of Default or by
any reduction or termination of any Commitment of any Lender, and each
payment by a Participating Lender wunder this Section 1.3 shall be made
without any offset, abatement, withholding or reduction whatsoever. The
Agent shall be entitled to offset amounts received for the account of a
Lender under this Agreement against unpaid amounts due from such Lender
hereunder (whether as fundings of participations, indemnities or
otherwise) .

(e) Indemnification. Each of the Participating Lenders shall, to the

extent of their respective Percentages, indemnify the Issuers (to the
extent not reimbursed Dby the Borrowers) against any cost, expense
(including reasonable counsel fees and disbursements), claim, demand,
action, loss or liability (except such as result from the applicable
Issuer's gross negligence or willful misconduct) that the Issuers may

suffer or incur in connection with any Letter of Credit. The obligations of
the Participating Lenders under this Section 1.3(e) and all other parts of
this Section 1.3 shall survive termination of this Agreement and of all
other L/C Documents.

Section 1.4. Manner of Borrowing Revolving Loans.

(a) Generally. The Company (which is acting on behalf of the Borrowers
pursuant to Section 1.7 hereof) shall give the Agent notice (which shall be
irrevocable and may be written or oral, but if oral, promptly confirmed in
writing) by 10:00 a.m. (Central Time) on any Business Day of each request
for a Borrowing of Revolving Loans, in each case specifying the Borrower to
which the proceeds of such Borrowing are to be disbursed, the amount of
each such Borrowing, the currency of such Borrowing (which must be U.S.
Dollars or an Alternative Currency, except that Domestic Rate Loans shall
only be available in U.S. Dollars), the date such Borrowing is to be made,
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which shall be not less than three Business Days hence in the case of a
Borrowing in an Alternative Currency or a Borrowing of Eurodollar Loans,
but which may be the same day in the case of a Borrowing of Domestic Rate
Loans, whether the Borrowing is to be of Domestic Rate Loans or Eurodollar
Loans and, in all cases other than a Borrowing of Domestic Rate Loans, of
the Interest Period selected therefor. The Agent shall promptly notify each
Lender of its receipt of each such notice. Not later than 1:00 p.m. on the
date specified for any Borrowing, each Lender shall make the proceeds of
its Revolving Loan comprising part of such Borrowing available in
immediately available funds to the Agent in Chicago except (i) in the case
of Revolving Loans denominated in an Alternative Currency, which shall be
made available at such office as the Agent has previously specified in a
notice to each Lender in such funds which are then customary for the
settlement of international transactions in such currency and no later than
such local time as is necessary for such funds to be received and
transferred to the relevant Borrower for same day value on the date of the
relevant Borrowing and (ii) to the extent such Borrowing is a reborrowing,

in whole or in part, of the principal amount of a maturing Borrowing of
Loans to the same Borrower and in the same currency (a "Refunding
Borrowing"), 1in which case each Bank shall record the Revolving Loan made

by it as a part of such Refunding Borrowing on its books or records or on a
schedule to the Note held by it, and shall effect the repayment, in whole
or in part, as appropriate, of its maturing Revolving Loan through the
proceeds of such new Revolving Loan. Subject to all of the terms and
conditions hereof, the proceeds of each Lender's Revolving Loan denominated
in U.S. Dollars shall be made available to the relevant Borrower on the
date requested at the office of the Agent in Chicago and the proceeds of
each Lender's Revolving Loans denominated in an Alternative Currency at
such office as the Agent has previously agreed to with the relevant
Borrower, 1in each case in the type of funds received by the Agent from the
Lenders. The Lenders' obligations to make Revolving Loans in an Alternative
Currency or to provide or participate in Letters of Credit payable in an
Alternative Currency shall always be subject to such Alternative Currency
being freely available to each of them in the relevant market. If any
Lender reasonably determines that such currency requested is unavailable to
it in the amount and for the term requested it shall so notify the Agent
within two hours of its receipt of the aforesaid notice and the Agent shall
promptly notify the Company and each other Lender of its receipt of such
notice and the request of the Company for the Borrowing in the Alternative
Currency in question shall be deemed withdrawn. Borrowing notices shall be
irrevocable.

(b) Agent Reliance on Bank Funding. Unless the Agent shall have been
notified by a Lender Dbefore the time when such Lender is scheduled to make
payment to the Agent of the proceeds of a Revolving Loan that such Lender
does not intend to make such payment, the Agent may assume that such Lender
has made such payment when due and the Agent may in reliance upon such
assumption (but shall not be required to) make available to the relevant
Borrower the proceeds of the Revolving Loan to be made by such Lender and,
if any Lender has not in fact made such payment to the Agent, such Lender
shall, on demand, pay to the Agent the amount made available to such
Borrower attributable to such Lender together with interest thereon in
respect of each day during the period commencing on the date such amount
was made available to such Borrower and ending on (but excluding) the date
such Lender pays such amount to the Agent at a rate per annum equal to the
Federal Funds Rate or, in the case of a Revolving Loan denominated in an
Alternative Currency, the cost to the Agent of funding the amount it
advanced to fund such Lender's Revolving Loan, as determined by the Agent.
If such amount is not received from such Lender by the Agent immediately
upon demand, the applicable Borrower will, on demand, repay to the Agent
the ©proceeds of the Revolving Loan attributable to such Lender with
interest thereon at a rate per annum equal to the interest rate applicable

11
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to the relevant Revolving Loan.

Section 1.5. Minimum Borrowing Amounts. Each Borrowing of Domestic Rate
Loans shall be in an amount not less than $2,000,000, or such greater amount
which is an integral multiple of $100,000, and each Borrowing of Eurodollar
Loans shall be in an amount not less than $5,000,000, or such greater amount

which is an integral multiple of $100,000.

Section 1.6. Maturity of Loans. Each Eurodollar Loan shall mature and
become due and payable on the last day of the 1Interest Period applicable
thereto, provided that, subject to the terms and conditions of this Agreement,

such Eurodollar Loan may be refunded through a Refunding Borrowing. Each
Domestic Rate Loan and Swing Loan shall mature and become due and payable on the
Termination Date.

Section 1.7. Appointment of Company as Agent for Borrowers; Reliance by
Agent.

(a) Appointment. Each Borrower irrevocably appoints the Company as its
agent hereunder to make requests on such Borrower's Dbehalf under Section 1
hereof for Borrowings to be made by such Borrower and for Letters of Credit
to be issued for such Borrower's account and to take any other action
contemplated Dby the Loan Documents with respect to credit extended
hereunder to such Borrower. The Agent and the Lenders shall be entitled to
conclusively presume that any action by the Company under the Loan
Documents is taken on behalf of any one or more of the Borrowers whether or
not the Company so indicates.

(b) Reliance. All requests for Borrowings and selection of interest
rates, currencies and Interest Periods to be applicable thereto may be
written or oral, including by telephone or telecopy. The Borrowers agree
that the Agent may rely on any such notice given by any person the Agent in
good faith believes is an Authorized Representative without the necessity
of independent 1investigation (the Borrowers hereby indemnifying the Agent

and Lenders from any liability or loss ensuing from such reliance), and in
the event any such telephonic or other oral notice conflicts with any
written confirmation, such oral or telephonic notice shall govern if the

Agent has acted in reliance thereon.

Section 1.8. Swing Loans. (a) Generally. Subject to the terms and
conditions hereof, as part of the Revolving Credit, the Agent agrees to make
loans to the Company under the Swing Line (individually a "Swing Loan" and
collectively the "Swing Loans") which shall not in the aggregate at any time
outstanding exceed the Swing Line Sublimit. The Swing Loans may be availed of
the Company from time to time and Borrowings thereunder may be repaid and used
again during the period ending on the Termination Date; provided that each Swing
Loan must be repaid on the last day of the Interest Period applicable thereto.
Each Swing Loan shall be in a minimum amount of $250,000 or such greater amount
which is an integral multiple of $100,000.

(b) Swing Note. The Swing Loans made to the Company by the Agent shall
be evidenced by a single promissory note of the Company issued to the Agent
in the form of Exhibit A-2 hereto. Such promissory note is referred to
herein as the "Swing Note".

(c) Interest on Swing Loans. Each Swing Loan shall bear interest until
maturity (whether by acceleration or otherwise) at a rate per annum equal
to (1) the sum of the Domestic Rate plus the Applicable Margin for Domestic
Rate Loans under the Revolving Credit as from time to time in effect
(computed on the basis of a year of 365 or 366 days, as the case may be,
for the actual number of days elapsed) or (ii) the Agent's Quoted Rate (as
hereinafter defined) (computed on the basis of a year of 360 days for the
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actual number of days elapsed). Interest on each Swing Loan shall be due
and payable prior to such maturity on the last day of each Interest Period
applicable thereto.

(d) Requests for Swing Loans. The Company shall give the Agent prior
notice (which may be written or oral) no later than 12:00 Noon (Chicago
time) on the date upon which the Company requests that any Swing Loan be
made of the amount and date of such Swing Loan, and the 1Interest Period
requested therefor. Within 30 minutes after receiving such notice, the
Agent shall in its discretion quote an interest rate to the Company at
which the Agent would be willing to make such Swing Loan available to the
Company for the Interest Period so requested (the rate so quoted for a
given Interest Period being herein referred to as "Agent's Quoted Rate").
The Company acknowledges and agrees that the interest rate quote is given
for immediate and irrevocable acceptance. If the Company does not so
immediately accept the Agent's Quoted Rate for the full amount requested by
the Company for such Swing Loan, the Agent's Quoted Rate shall be deemed
immediately withdrawn and such Swing Loan shall bear interest at the rate
per annum determined by adding the Applicable Margin for Domestic Rate
Loans under the Revolving Credit to the Domestic Rate as from time to time
in effect. Subject to the terms and conditions hereof, the proceeds of such
Swing Loan shall be made available to the Company on the date so requested
at the offices of the Agent in Chicago, Illinois. Anything contained in the
foregoing to the contrary notwithstanding, (1) the obligation of the Agent
to make Swing Loans shall be subject to all of the terms and conditions of
this Agreement and (ii) the Agent shall not be obligated to make more than
one Swing Loan during any one day.

(e) Refunding Loans. In its sole and absolute discretion, the Agent
may at any time, on Dbehalf of the Company (which hereby irrevocably
authorizes the Agent to act on its behalf for such purpose) and with notice
to the Company, request each Lender to make a Revolving Loan in the form of
a Domestic Rate Loan in an amount equal to such Lender's Percentage of the
amount of the Swing Loans outstanding on the date such notice is given.
Unless an Event of Default described in Section 8.1(k) or 8.1(1l) exists
with respect to the Company, regardless of the existence of any other Event
of Default, each Lender shall make the proceeds of its requested Revolving
Loan available to the Agent, in immediately available funds, at the Agent's
principal office in Chicago, Illinois, before 12:00 Noon (Chicago time) on
the Business Day following the day such notice is given. The proceeds of
such Borrowing of Revolving Loans shall be immediately applied to repay the
outstanding Swing Loans.

(f) Participations. If any Lender refuses or otherwise fails to make a
Revolving Loan when requested by the Agent pursuant to Section 1.8 (e) above
(because an Event of Default described in Section 8.1(k) or 8.1 (l) exists
with respect to the Company or otherwise), such Lender will, by the time
and in the manner such Revolving Loan was to have been funded to the Agent,
purchase from the Agent an undivided participating interest in the
outstanding Swing Loans 1in an amount equal to its Percentage of the
aggregate principal amount of Swing Loans that were to have been repaid
with such Revolving Loans. Each Lender that so purchases a participation in
a Swing Loan shall thereafter be entitled to receive its Percentage of each
payment of ©principal received on the Swing Loan and of interest received
thereon accruing from the date such Lender funded to the Agent 1its
participation in such Loan. The several obligations of the Lenders under
this Section shall be absolute, irrevocable, and unconditional wunder any
and all circumstances whatsoever and shall not be subject to any set-off,
counterclaim or defense to payment which any Lender may have or have had
against the Company, any other Borrower, any Guarantor, any other Lender or
any other Person whatever. Without limiting the generality of the
foregoing, such obligations shall not be affected by any Default or Event
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of Default or by any reduction or termination of the Commitments of any
Lender, and each payment made by a Lender under this Section shall be made
without any offset, abatement, withholding or reduction whatsoever.

Section 1.9. Default Rate. Notwithstanding anything to the contrary
contained herein, while any Event of Default exists or after acceleration, the
relevant Borrower shall pay interest (after as well as before entry of judgment
thereon to the extent permitted by law) on the principal amount of all Loans
owing by it at a rate per annum equal to:

(a) for any Domestic Rate Loan or any Swing Loan bearing interest
based on the Domestic Rate, the sum of 2.0% plus the Applicable Margin plus
the Domestic Rate from time to time in effect;

(b) for any Eurodollar Loan denominated in U.S. Dollars or any Swing
Loan bearing interest at the Agent's Quoted Rate, the sum of 2.0% plus the
rate of interest 1in effect thereon at the time of such Event of Default
until the end of the Interest Period applicable thereto and, thereafter, at
a rate per annum equal to the sum of 2.0% plus the Applicable Margin for
Domestic Rate Loans plus the Domestic Rate from time to time in effect; and

(c) for any Eurodollar Loan denominated in an Alternative Currency,
the sum of 2.0% plus the rate of interest in effect thereon at the time of
such Event of Default wuntil the end of the 1Interest Period applicable
thereto and, thereafter at a rate per annum equal to the sum of the
Applicable Margin, plus a rate of two percent (2.0%) plus the rate of
interest ©per annum as determined by the Agent (rounded upwards, if
necessary, to the nearest whole multiple of one-sixteenth of one percent
(1/16%)) at which overnight or weekend deposits of the appropriate currency
(or, if such amount due remains unpaid more than three Business Days, then
for such other period of time not longer than six months as the Agent may
elect in its absolute discretion) for delivery in immediately available and
freely transferable funds would be offered by the Agent to major banks in
the interbank market upon request of such major banks for the applicable
period as determined above and in an amount comparable to the unpaid
principal amount of any such Loan (or, if the Agent is not placing deposits
in such currency in the interbank market, then the Agent's cost of funds in
such currency for such period).

provided, however, that in the absence of acceleration, any adjustments pursuant
to this Section shall be made at the election of the Agent, acting at the
request or with the consent of the Required Lenders, with written notice to the
Borrowers. While any Event of Default exists or after acceleration, interest
shall be paid on demand of the Agent at the request or with the consent of the
Required Lenders.

SECTION 2. INTEREST.
Section 2.1. Domestic Rate Loans. Each Domestic Rate Loan shall bear
interest (which the relevant Borrower promises to pay in arrears at the times

herein provided) at the rate per annum determined by adding the Applicable
Margin to the Domestic Rate as in effect from time to time, provided that if a
Domestic Rate Loan is not paid when due (whether by lapse of time, acceleration
or otherwise), such Revolving Loan shall bear interest (which the relevant
Borrower promises to pay at the times hereinafter provided), whether before or
after Jjudgment, and wuntil payment in full thereof, at the rate per annum
specified in Section 1.9 hereof. Interest on the Domestic Rate Loans shall be
payvable in arrears on the last day of each calendar month (beginning on the
first of such dates after the date hereof) and at maturity of the Revolving
Credit Notes and interest after maturity shall be due and payable upon demand.

Section 2.2. Eurodollar Loans. Each Eurodollar Loan shall bear interest
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(which the relevant Borrower promises to pay in arrears at the times herein
provided) on the unpaid principal amount thereof from time to time outstanding
from the date of the Borrowing of such Eurodollar Loan until maturity (whether
by acceleration or otherwise) at a rate per annum equal to the sum of the
Applicable Margin plus Adjusted LIBOR, payable on the last day of the applicable
Interest Period and at maturity (whether by acceleration or otherwise), and, if
the applicable Interest Period 1is longer than three months, on the date
occurring three months after the date of the Borrowing of such Loan; provided
that if a Eurodollar Loan is not paid when due (whether by acceleration or
otherwise), such Loan shall bear interest (which the relevant Borrower promises
to pay at the times herein provided) from the date such payment was due until
paid in full, ©payable on demand, at the rate per annum specified in Section 1.9
hereof.

Section 2.3. Rate Determinations. The Agent shall determine each interest
rate applicable to the Loans hereunder 1in accordance herewith, and 1its
determination thereof shall be deemed prima facie correct.

Section 2.4. Computation of Interest. All interest on Domestic Rate Loans
shall be computed on the basis of a year of 365 or 366 days, as the case may be,
for the actual number of days elapsed. All interest on Eurodollar Loans and
Swing Loans bearing interest at the Agent's Quoted Rate (and unless otherwise
stated herein, all fees, charges and commissions due hereunder) shall be
computed on the Dbasis of a year of 360 days for the actual number of days
elapsed, except for Eurodollar Loans denominated in Pounds Sterling which shall
be computed on the basis of a year of 365 or 366 days, as the case may be.

Section 2.5. Funding Indemnity. If any Lender shall incur any loss, cost or
expense (including, without limitation, any loss of profit, and any loss, cost
or expense incurred by reason of the liquidation or re-employment of deposits or
other funds acquired by such Lender to fund or maintain any Eurodollar Loan or
Swing Loan or the relending or reinvesting of such deposits or amounts paid or
prepaid to such Lender) as a result of:

(1) any payment or prepayment of a Eurodollar Loan or Swing Loan
on a date other than the last day of its Interest Period for any
reason,

(1ii) any failure (because of a failure to meet the conditions of
Borrowing or otherwise) by a Borrower to borrow or refund a Eurodollar
Loan or Swing Loan on the date specified in a notice given pursuant to
this Agreement,

(iii) any failure by a Borrower to make any payment of principal
on any Eurodollar Loan or Swing Loan when due (whether by acceleration
or otherwise), or

(iv) any acceleration of the maturity of a Eurodollar Loan or
Swing Loan as a result of the occurrence of any Event of Default
hereunder,

then, upon the demand of such Lender, the applicable Borrower shall pay to such
Lender such amount as will reimburse such Lender for such loss, cost or expense.

If any Lender makes such a claim for compensation, it shall provide to the
Company, with a copy to the Agent, a certificate executed by an officer of such
Lender setting forth the amount of such loss, cost or expense in reasonable
detail (including an explanation of the basis for and the computation of such

loss, cost or expense) and the amounts shown on such certificate shall be deemed
prima facie correct.

Section 2.6. Change of Law. Notwithstanding any other provisions of this
Agreement or any Note, if at any time any change in applicable law or regulation
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or in the interpretation thereof makes it unlawful for any Lender to make or
continue to maintain Loans in an Alternative Currency or Eurodollar Loans, such
Lender shall promptly give notice thereof to the Borrower and such Lender's
obligations to make or maintain Eurodollar Loans or Loans in an Alternative
Currency (as applicable) under this Agreement shall terminate until it is no
longer wunlawful for such Bank to make or maintain such Loans. The applicable
Borrower shall prepay on demand the outstanding principal amount of any such
affected Loans, together with all interest accrued thereon and all other amounts
then due and payable to such Lender under this Agreement; provided, however,
subject to all of the terms and conditions of this Agreement, the applicable
Borrower may then elect to borrow the principal amount of the affected Loans
from such Lender by means of Domestic Rate Loans which Loans shall not be made
ratably by the Lenders but only from such affected Lender.

Section 2.7. Unavailability. If prior to the commencement of any Interest
Period for any Borrowing of Eurodollar Loans:

(a) the Agent determines that deposits in the applicable currency (in
the applicable amounts) are not being offered to it in the eurocurrency
interbank market for such Interest Period, or that Dby reason of
circumstances affecting the interbank eurocurrency market adequate and
reasonable means do not exist for ascertaining the applicable LIBOR, or

(b) the Required Lenders notify the Agent that (i) LIBOR as determined
by the Agent will not adequately and fairly reflect the cost to such
Lenders of funding their Loans in the currency in question for such
Interest Period or (ii) that the making or funding of Loans in the relevant
currency has become impracticable, 1in either case as a result of an event
occurring after the date hereof which in the opinion of such Lenders
materially affects such Loans,

then and in any such event the Agent shall not less than two days prior to the
commencement of such Interest Period, give notice thereof to the Company and the
Lenders, whereupon until the Agent notifies the Company that the circumstances
giving rise to such suspension no longer exist, the obligations of the Lenders
to make Loans in the currency so affected or to make Eurodollar Loans (as
applicable) shall be suspended.

Section 2.8. 1Increased Cost and Reduced Return. If, on or after the date
hereof, the adoption of any applicable 1law, rule or regulation, or any change
therein, or any change in the interpretation or administration thereof by any

governmental authority, central Dbank or comparable agency charged with the
interpretation or administration thereof, or compliance by any Lender (or its
lending office) with any request or directive (whether or not having the force
of law) of any such authority, central bank or comparable agency:

(1) shall subject any Lender (or its applicable 1lending office)
to any tax, duty or other charge with respect to any of its Eurodollar
Loans, its Revolving Credit Notes, its Letter(s) of Credit, or its
participation in any thereof, or its obligation to make Loans, issue a
Letter of Credit, or to participate therein, or shall change the basis
of taxation of payments to any Lender (or its applicable lending
office) of the principal of or interest on any of its Eurodollar
Loans, Letter(s) of Credit, or participations therein or any other
amounts due under this Agreement in respect of its Eurodollar Loans,
Letter(s) of Credit, or participations therein or its obligation to
make Eurodollar Loans, issue a Letter of Credit, or acquire
participations therein (except for changes in the rate of tax on the
overall net income of such Lender or its lending office imposed by the
jurisdiction 1in which such Lender's principal executive office or
applicable lending office is located); or
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(1ii) shall impose, modify or deem applicable any reserve, special
deposit or similar requirement (including, without limitation, any
such requirement imposed by the Board of Governors of the Federal
Reserve System, but excluding with respect to any such requirement
included in an applicable Eurocurrency Reserve Percentage) against
assets of, deposits with or for the account of, or credit extended by,
any Lender (or its applicable 1lending office) or shall impose on any
Lender (or its lending office) or on the interbank market any other
condition affecting its Revolving Loans, its Revolving Credit Notes,
its Letter(s) of Credit, or its participation in any thereof, any of
its obligation to make Revolving Loans, to issue a Letter of Credit,
or to participate therein;

and the result of any of the foregoing 1is to increase the cost to such Lender
(or its 1lending office) of making or maintaining any Revolving Loan in the
currency requested or issuing or maintaining a Letter of Credit, or
participating therein, or to reduce the amount of any sum received or receivable
by such Lender (or its applicable lending office) under this Agreement or under
its Notes with respect thereto, Dby an amount deemed by such Lender, in its
reasonable judgment, to be material, then, within fifteen (15) days after demand
by such Lender (with a copy to the Agent), the Company shall be obligated to pay
to such Lender such additional amount or amounts as will compensate such Lender
for such increased cost or reduction.

Each Lender that determines to seek compensation under this Section 2.8
shall notify the Company and the Agent of the circumstances that entitle the
Lender to such compensation pursuant to this Section 2.8 and will designate a
different lending office if such designation will avoid the need for, or reduce
the amount of, such compensation and will not, in the reasonable judgment of
such Lender, be otherwise disadvantageous to such Lender. A certificate of any
Lender claiming compensation wunder this Section 2.8 and setting forth the
additional amount or amounts to be paid to it hereunder shall be deemed prima
facie correct. In determining such amount, such Lender may use any reasonable
averaging and attribution methods.

Section 2.9. Lending Offices. Each Lender may, at its option, elect to make
its Loans hereunder at the branch, office or affiliate specified on the
appropriate signature page hereof (each a "Lending Office") for each type of
Revolving Loan available hereunder or at such other of its branches, offices or
affiliates as it may from time to time elect and designate 1in a notice to the
Company and the Agent (but such funds shall in any event be made available to
the Company at the office of the Agent as herein provided for), provided that
the Company shall not be required to reimburse any Lender under any of the
provisions of this Section 2 for any cost which such Lender would not have
incurred Dbut for changing its lending or funding Dbranch unless the Company
consented to such change.

Section 2.10. Discretion of Lender as to Manner of Funding. Notwithstanding
any other provision of this Agreement, each Lender shall be entitled to fund and
maintain its funding of all or any part of its Loans in any manner it sees fit,
it being understood, however, that for the purposes of this Agreement all
determinations under this Agreement shall be made as if each Lender had actually
funded and maintained each Eurodollar Loan through the purchase of deposits in
the relevant market and in the relevant currency having a maturity corresponding
to such Eurodollar Loan's Interest Period and bearing an interest rate equal to
Adjusted LIBOR for the currency in question for such Interest Period.

Section 2.11. Capital Adequacy. If any Lender shall determine that any
applicable law, rule or regulation regarding capital adequacy instituted after
the date hereof, or any change in the interpretation or administration of any
applicable 1law, rule or regulation regarding capital adequacy by any
governmental authority, central Dbank or comparable agency charged with the
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interpretation or administration thereof or compliance by such Lender (or its
lending office) with any request or directive regarding capital adequacy
(whether or not having the force of law) of any such authority, central bank or
comparable agency, has or would have the effect of reducing the rate of return
on such Lender's capital as a consequence of its obligations hereunder or the
Letters of Credit or credit extended by it hereunder to a level below that which
such Lender could have achieved but for such law, rule, regulation, change or
compliance (taking into consideration such Lender's policies with respect to
capital adequacy) by an amount reasonably deemed by such Lender to be material,
then from time to time as specified by such Lender the Company shall pay on
demand such additional amount or amounts as will compensate such Lender for such
reduction. A certificate of any Lender claiming compensation under this Section
2.11 and setting forth the additional amount or amounts to be paid to it
hereunder in reasonable detail shall be prima facie evidence thereof. 1In
determining such amount, such Lender may use any reasonable averaging and
attribution methods.

SECTION 3. FEES, PAYMENTS, REDUCTIONS, APPLICATIONS AND NOTATIONS.

Section 3.1. Commitment Fee. For the period from the date hereof to and
including the Termination Date, the Borrowers shall pay to the Agent for the
account of the Lenders a non-refundable commitment fee at the rate per annum
equal to the Applicable Margin (computed on the basis of a year of 360 days and
actual days elapsed) on the average daily Unused Commitments; provided however
that for any calendar quarter during which the average daily outstanding balance
of Revolving Loans, Swing Loans and L/C Obligations 1is less than 25% of the
aggregate Commitments the rate per annum set forth above shall increase by
0.10%; provided further, that in no event shall the rate per annum payable
pursuant hereto exceed 0.50%. Such fee is due and payable in arrears on the last
day of each calendar quarter (commencing with the first of such dates after the
date hereof) and on the Termination Date.

Section 3.2. Other Fees. The Company shall pay to the Agent such other and
additional fees as may from time to time be agreed to between the Company and
the Agent.

Section 3.3. Letter of Credit Fees. The applicable Borrowers shall pay to
the Agent, for the ratable account of the Lenders, a fee on the amount of the
L/C Obligations from time to time outstanding computed at the Applicable Margin
in the case of Financial Letters of Credit and the Applicable Margin less the
rate of 3/4 of 1% per annum in the case of Performance Letters of Credit (in
each case computed on the basis of a year of 360 days and actual days elapsed),
such fee to be due and payable quarterly in arrears on the last day of each
calendar gquarter and on the Termination Date. In addition, on the date of
issuance of each Letter of Credit the applicable Borrower shall pay the
Applicable Issuer for its own account a fee of 1/8 of 1% of the face amount of
such Letter of Credit, such fee to be retained by the Applicable Issuer for its
own account. In addition, the applicable Borrower shall pay to the Applicable
Issuer such issuing, processing, drawing, amendment and other fees and charges
as the Applicable Issuer customarily imposes in connection with the issuance of
letters of credit of the type in question, the payment of drafts thereunder or
amendments thereto.

Section 3.4. Voluntary Prepayments. The Borrowers shall have the privilege
of prepaying without premium or penalty (except as set forth in Section 2.5
above) and in whole or in part (but, if in part, then: (i) in an amount not less
than $2,000,000, or such lesser amount as may then be outstanding, and (ii) in
each case, in an amount such that the minimum amount required for a Borrowing
pursuant to Section 1.5 hereof remains outstanding) any Borrowing of Eurodollar
Loans at any time upon 3 Business Days prior notice by the Borrower to the Agent
or, in the case of a Borrowing of Domestic Rate Loans or Swing Loans, notice
delivered by the Borrower to the Agent no later than 10:00 a.m. (Chicago time)
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on the date of prepayment, such prepayment to be made by the payment of the
principal amount to be prepaid and, in the case of any Eurodollar Loans or Swing
Loans, accrued 1interest thereon to the date fixed for prepayment plus any
amounts due the Lenders under Section 2.5 hereof.

Section 3.5. Mandatory Prepayments and Commitment Reductions. (a)
Commitments. In the event that the aggregate amount of the Revolving Loans, the
Swing Loans and the L/C Obligations shall at any time and for any reason exceed
the Commitments or the aggregate amount of Revolving Loans, Swing Loans and L/C
Obligations owing from any Borrower shall exceed any applicable Sublimit, in
each case for any reason (including changes in currency rates), the Borrowers
shall immediately and without notice or demand pay the amount of the excess to
the Agent as and for a mandatory prepayment on the Revolving Credit Notes or, if
the Revolving Loans have been paid in full but L/C Obligations are outstanding,

then and in any such event, such excess shall be paid over to the Agent to be
applied against, or held as collateral security for, as applicable, such L/C
Obligations.

(b) Asset Dispositions. (i) If any Borrower or any Restricted

Subsidiary shall at any time or from time to time make or agree to make a
Disposition or shall suffer an Event of Loss resulting in Net Cash Proceeds
in excess of $5,000,000 individually or on a cumulative basis in any fiscal
year of the Borrowers, to the extent the aggregate amount of all such Net
Cash Proceeds received by the Borrowers and the Restricted Subsidiaries
during the period from and including the date hereof to and including the
date of such Disposition or Event of Loss exceed 10% of the book value of
assets of the Borrowers and the Restricted Subsidiaries as of such date,
then (x) the Company shall promptly notify the Agent of such proposed
Disposition or Event of Loss (including the amount of the estimated Net
Cash Proceeds to be received by such Borrower or such Subsidiary in respect
thereof) and (y) such Net Cash Proceeds shall be paid over to the Agent
promptly upon receipt by such Borrower or such Restricted Subsidiary of the
Net Cash Proceeds of such Disposition or Event of Loss for application as
set forth herein. Immediately upon receipt by the Borrower or such
Restricted Subsidiary of such Net Cash Proceeds, the Commitments shall
ratably terminate in an aggregate amount equal to 100% of the amount of all
such Net Cash Proceeds and the Agent shall apply such Net Cash Proceeds to
the payment of all amounts, if any, required by Section 3.5(c) hereof;
provided that in the case of each Disposition and Event of Loss so long as
no Default or Event of Default shall have occurred and is then continuing,
if the Company states in its notice of such event that the applicable
Borrower or the applicable Subsidiary intends to reinvest, within 180 days
of the applicable Disposition or receipt of Net Cash Proceeds from an Event
of Loss, the Net Cash Proceeds thereof 1in assets similar to the assets
which were subject to such Disposition or Event of Loss, then the Agent
shall deposit such Net Cash Proceeds in the Collateral Account and the
Commitments shall not so terminate under this Section to the extent such
Net Cash Proceeds are actually reinvested in such similar assets within
such 180-day period. Concurrently with any such reinvestment, the Agent
shall return the amount of such Net Cash Proceeds to be reinvested to the
Company. Promptly after the end of such 180-day period, in the event that
the applicable Borrower or Restricted Subsidiary has not reinvested any of
such Net Cash Proceeds in such similar assets, the Commitments shall
immediately terminate in an amount equal to 100% of such Net Cash Proceeds
and the Agent shall promptly apply such Net Cash Proceeds to the payment of
all amounts, 1f any, required by Section 3.5(c) Dbelow and release the
balance thereof to the Company. In the event and to the extent that any
Commitment reduction pursuant to this Section 3.5(b) does not require a
prepayment of Loans or prefunding of L/C Obligations pursuant to Section
3.5(c) Dbelow, the Agent shall promptly return the Net Cash Proceeds not
required for such purpose to the Company.
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(c) Commitment Terminations. The Borrowers shall, on each date the
Commitments are reduced pursuant to Section 3.5(b) or 3.6 hereof, prepay
the Revolving Loans, Swing Loans, and, if necessary, prefund the L/C
Obligations Dby the amount necessary to reduce the sum of the aggregate
principal amount of Revolving Loans, Swing Loans, and L/C Obligations then
outstanding to the amount to which the Commitments have been so reduced.

Section 3.6. Voluntary Terminations. The Borrowers shall have the privilege
upon five Business Days' prior notice from the Company (which need not be joined
in by any Borrower) to the Agent (which shall promptly notify the Lenders) to
ratably terminate the Commitments 1in whole or in part (but if in part then in
the amount of $5,000,000 or such greater amount which is an integral multiple of
$100,000); provided that the Commitments may not be reduced to an amount less
than the sum of all Revolving Loans and all L/C Obligations then outstanding
unless there is deposited with the Agent as cash collateral for such Revolving
Loans and L/C Obligations cash in the amount by which the same exceed the amount
of the Commitments. Any termination of the Revolving Commitments below any
Sublimit or the Swing Line Sublimit then in effect shall reduce such Sublimit or
Swing Line Sublimit, as applicable, by a like amount. The Agent shall give
prompt notice to each Lender of any such termination of the Commitments.

Section 3.7. Place and Application. All payments of principal, interest and
fees shall Dbe made to the Agent at its office at 111 West Monroe Street,
Chicago, 1Illinois (or at such other place as the Agent may specify) in
immediately available and freely transferable funds at the place of payment by
no later than 12:00 Noon Central Time on the due date thereof or, if such
payment is to be made in an Alternative Currency, by no later than 12:00 Noon
local time at the place of payment to such office as the Agent has previously
specified; provided however that reimbursements of drawings under Letters of
Credit shall be made to the Applicable Issuer. Any payments received by the
Agent or such Applicable Issuer after such time shall be deemed received as of
the opening of business on the next Business Day. All such payments shall be

made (i) in U.S. Dollars, 1in immediately available funds at the place of
payment, or (ii) in the case of Revolving Loans or reimbursement of drawings
under a Letter of Credit 1in an Alternative Currency, 1in such Alternative
Currency in such funds then customary for settlement of international

transactions 1in such currency. All such payments shall be made without set-off
or counterclaim and without reduction for, and free from, any and all present or
future taxes, levies, imposts, duties, fees, charges, deductions, withholdings,
restrictions or conditions of any nature imposed by any government or political
subdivision or taxing authority thereof. Except as herein provided, all payments
shall be received for the ratable account of the Lenders and shall be
distributed by the Agent to the Lenders in accordance with their Percentages on
the date the Agent receives payment, or if the Agent receives payment later than
12:00 Noon Central Time, then no later than the next Business Day. Any amount

prepaid on the Revolving Credit Notes may, subject to all of the terms and
conditions he