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Item 1.01.  Entry into a Material Definitive Agreement

On June 12, 2009, United States Steel Corporation (the “Corporation”) entered into an amendment and restatement of its $750,000,000 Credit Agreement dated May 11, 2009 (the
“Amended Credit Agreement”) with the lenders party thereto, the LC issuing banks party thereto and JPMorgan Chase Bank, N.A. as Administrative Agent and Collateral Agent
(the “Agent”).  The Corporation simultaneously entered into a Security Agreement (the “Security Agreement”) with the Agent providing for a security interest in the majority of its
domestic inventory.  In connection with the execution and delivery of the Amended Credit Agreement and the Security Agreement, the Corporation also entered into an
intercreditor agreement (the “Intercreditor Agreement”) among U. S. Steel Receivables LLC (the Corporation’s wholly-owned special-purpose bankruptcy-remote subsidiary),
PNC Bank, National Association, The Bank of Nova Scotia and the Agent in its capacity as the collateral agent under the Amended Credit Agreement (the “Collateral Agent”).

The Amended Credit Agreement establishes a borrowing base formula for borrowings and eliminates the previous financial covenants that consisted of interest and leverage
coverage ratios.  The Amended Credit Agreement contains a new financial covenant requiring the Corporation to maintain a fixed charge coverage ratio (consolidated EBITDA
less certain capital expenditures and cash income tax expense to certain fixed charges as defined in the Amended Credit Agreement) of at least 1.10 to 1.00 for the most recent four
consecutive quarters when availability under the Amended Credit Agreement is less than the greater of 15% of the total aggregate commitments and $112.5 million.  The Amended
Credit Agreement includes revised pricing and other customary terms and conditions, and will expire on May 11 i gr certainiahe greateg�A



10.3  INTERCREDITOR AGREEMENT dated as of June 12, 2009 by and among PNC BANK, NATIONAL ASSOCIATION as a Funding
Agent, THE BANK OF NOVA SCOTIA, as a Funding Agent and as Receivables Collateral Agent, JPMORGAN CHASE BANK,
N.A., as Lender Agent, U. S. STEEL RECEIVABLES LLC as Transferor and UNITED STATES STEEL CORPORATION as
Originator, as Initial Servicer and as Borrower.

 
SIGNATURE

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

UNITED STATES STEEL CORPORATION

By /s/ Gregory A. Zovko
 Gregory A. Zovko
 Vice President & Controller

Dated:  June 16, 2009
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AMENDED AND RESTATED CREDIT AGREEMENT dated as of May 11, 2007 and amended and restated as of June 12, 2009 among UNITED STATES STEEL
CORPORATION, the LENDERS party hereto, the LC ISSUING BANKS party hereto, and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent.
 

WHEREAS, the Borrower (as defined in Section 1.01 below), the lenders party thereto (the “Existing Lenders”), the letter of credit issuing banks party thereto and
JPMorgan Chase Bank, N.A., as administrative agent, are parties to a Credit Agreement dated as of May 11, 2007 (as amended or otherwise modified prior to the date hereof, the
“Existing Credit Agreement”);
 

WHEREAS, the parties hereto desire to amend and restate the Existing Credit Agreement as provided in this Amended Agreement (as defined in Section 1.01 below),
subject to the terms and conditions set forth in Section 4.01 hereof;
 

NOW, THEREFORE, the Existing Credit Agreement is amended and restated in its entirety as follows:
 

ARTICLE 1
Definitions

 
Section 1.01.  Defined Terms.  As used in this Agreement, the following terms have the following meanings:

 
“Additional Lender” has the meaning set forth in Section 2.15.

 
“Adjusted LIBO Rate” has the meaning set forth in Section 2.06(b).

 
“Administrative Agent” means JPMorgan Chase Bank, N.A., in its capacity as administrative agent under the Loan Documents, and its successors in such capacity.

 
“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.

 
“Affiliate” means, with respect to a specified Person, another Person that  directly, or indirectly through one or more intermediaries, Controls, or is Controlled by or under

common Control with such specified Person.
 

“Agent” means any of the Administrative Agent, the Documentation Agents, the Co-Documentation Agent and the Syndication Agent�stratiatiat nt an �( �� ���� ��
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“Borrowing Base” means, at any time, subject to adjustment as provided in Section 5.07(c), an amount e



 

“Capital Expenditures” means, for any period, the additions to property, plant and equipment and other capital expenditures of the Borrower and its Subsidiaries for the
purpose of maintaining or replacing an existing capital asset that are (or would be) set forth as capital expenditures in a consolidated statement of cash flows of the Borrower and
its Subsidiaries for such period prepared in accordance with GAAP.
 

“Capital Lease Obligations” of any Person means obligat�od p



 

(d)           the merger or consolidation of the Borrower with or into another Person or the merger of another Person with or into the Borrower, or the sale of all or
substantially all the assets of the Borrower (determined on a consolidated basis) to another Pers





 

(b)           the sum of (i) t



 

(a)           the sum of (i) the interest expense (including imputed interest expense in respect of Capital Lease Obligations) of the Borrower and its Subsidiaries for
such period, determined on a consolidated b�ne idaa t li(i nsr d ucodr ane  (i r ng interesdaa

atepedi

such periode in respod) rdod) of the Borrowe Bi r orsuch peri



 

(b)           all obligations of such Person evidenced by bonds, debentures, notes or similar instruments,
 

(c)           all obligations of such Person on which interest charges are customarily paid (other than obligations where interest is levied only on late or past due
amounts),

 
(d)           all obligations of such Person under conditional sale or other title retention agreements relating to property acquired by such Person,

 
(e)           all obligations of such Person in respect of the deferred purchase price of property or services (excluding current accounts payable incurred in the

ordinary course of business),
 

(f)           all Debt of others secured by (or for which the holder of such Debt has an existing right, contingent or otherwise, to be secured by) any Lien on property
owned or acquired by such Person, whether or not the Debt secured thereby has been assumed,

 
(g)           all Guarantees by such Person of Debt of others,

 
(h)           all Capital Lease Obligations of such Person,

 
(i)           all unpaid obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit and letters of guaranty (other than cash

collateralized letters of credit to secure the performance of workers’ compensation, unemployment insurance, other social security laws or regulations, bids, trade contracts,
leases, environmental and other statutory obligations, surety and appeal bonds, performance bonds and other obligations of a like nature, in each case, obtained in the
ordinary course of business),

 
(j)           all capital stock of such Person which is required to be redeemed or is redeemable at the option of the holder if certain events or conditions occur or exist

or otherwise,
 

(k)           the aggregate amount advanced by buyers or lenders with respect to all Permitted Receivables Financings, net of repayments or recoveries through
liquidation of the assets transferred pursuant to such Permitted Receivables Financing, and
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“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, notices or binding agreements issued, promulgated
or entered into by any Governmental Authority, relating in any way to the environment, the preservation or reclamation of natural resources, the management, release or threatened
release of any Hazardous Material or the effects of the environment on health and safety.
 

“Equity Interests” means (i) shares of capital stock, partnership interests, membership interests in a limited liability company, beneficial interests in a trust or other
equity ownership interests in a Person or (ii) any warrants, options or other rights to acquire�c, ital яghersons,
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“Eurodollar Loan” means a Loan that bears interest at a Eurodollar Rate pursuant to the applicable Notice of Borrowing or Notice of Interest Rate Election.
 

“Eurodollar Rate” means a rate of interest determined pursuant to Section 2.06(b) on the basis of an Adjusted LIBO Rate.
 

“Events of Default” has the meaning specified in Article 7.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.
 

“Excluded Taxes” means, with respect to any Lender Party or other recipient of a payment made by or on account of any obligation of the Borrower hereunder:
 

(a)           income or franchise taxes imposed on (or measured by) its net income, receipts, capital or net worth by the United States (or any jurisdiction within the
United States, except to the extent that such jurisdiction within the United States imposes such taxes solely in connection with such Lender Party’s enforcement of its rights
or exercise of its remedies under the Loan Documents), or by the jurisdiction under the laws of which such recipient is organized or in which its principal office is located
or, in the case of any Lender, in which its Applicable Lending Q�ocavN
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“Existing Credit Agreement” has the meaning set forth in the first recital of this Agreement.
 

“Existing Letters of Credit” means the letters of credit issued prior to the Effective Date pursuant to the Existing Credit Agreement, as identified on Schedule 2.16.
 

“Facility Availability” means, at any time, an amount equal to (i) the lesser of (x) the aggregate amount of the Lenders’ Commitments at such time and (y) the
Borrowing Base, at such time, less (ii) the Total Outstanding Amount at such time.
 

“Federal Funds Rate” means, for any day, the rate per annum (rounded upward, if necessary, to the nearest 1/100th of 1%) equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of
New York on the Business Day next succeeding such day; provided that (i) if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such
transactions on the next preceding Business Day as so published on the next succeeding Business Day, and (ii) if no such rate is so published on such next succeeding Business
Day, the Federal Funds Rate for such day shall be the average rate quoted to JPMorgan Chase Bank, N.A. on such day on such transactions as determined by the Administrative
Agent.
 

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System of the United States.
 

“Financial Officer” means the chief financial officer, treasurer, any assistant treasurer, the controller or any assistant controller of the Borrower.
 

“Financing Transactions” means the execution, delivery and performance by the Borrower of the Loan Documents, the borrowing of Loans, the use of the proceeds
thereof and the issuance of Letters of Credit hereunder, and the creation of Liens pursuant to the Security Documents.
 

“Finished Goods Inventory” means finished goods to be sold by a Credit Party in the ordinary course of business, including plates, finished tubes, tin plates and finished
sheets, but excluding Semi-Finished Goods and Scrap Inventory and Raw Materials Inventory.
 

“Fiscal Quarter” means a fiscal quarter of the Borrower.
 

“Fiscal Year” means a fiscal year of the Borrower.
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“Fixed Charge Coverage Ratio” means the ratio of (a) (i) Consolidated EBITDA less (ii) the sum of (A) any Capital Expenditure during such period (excluding any
such Capital Expenditure to the extent made with proceeds of (x) insurance covering such capital asset, (y) any taking under the power of eminent domain or by condemnation or
similar proceeding of such capital asset or (z) Capital Lease Obligations incurred to make such Capital Expenditure or other Debt (other than revolving Debt) incurred to make
such Capital Expenditure and secured by a Lien on such capital asset) and (B) income tax expense of the Borrower and its Subsidiaries paid in cash during such period to (b)
Consolidated Fixed Charges, in each case for the period of the most recent four consecutive Fiscal Quarters for which financial statements have been delivered pursuant to Section
5.01, taken as one accounting period.  If during such period of four consecutive Fiscal Quarters, the Borrower or any Subsidiary shall have made an acquisition or a disposition of
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(b)           Qualified Inventory that is not located at or in transit to property that is either owned or leased by any Credit Party; provided that any Qualified
Inventory located at or in transit to property that is leased by the Borrower shall be deemed “Ineligible Inventory” pursuant to this clause (b) unless such Credit Party shall
have delivered to the Collateral Agent a Collateral Access Agreement (or, if applicable, a landlord waiver in form and substance satisfactory to the Collateral Agent) with
respect to such leased location; and provided further that any Qualified Inventory located at or in transit to a Third-Party Location shall not be deemed “Ineligible
Inventory” pursuant to this clause (b) on any date of determination if (w) the value of such Qualified Inventory on such date of determination (as reflected on the plant level
records of such Credit Party and consistent with such Credit Party’s current and historical accounting practices whereby manufactured items are valued at pre-determined
costs and purchased items are valued at rolling average actual cost) is greater than $500,000, (x) such Credit Party shall have delivered to the Collateral Agent a Collateral
Access Agreement with respect to such Third-Party Location, (y) the aggregate number of Third-Party Locations designated by such Credit Party as eligible locations in
respect of which Qualified Inventory shall be excluded from “Ineligible Inventory” in reliance on this clause  (b) does not exceed 100 on such date of determination and (z)
in the case of any Third Party Location owned or leased by a Borrower Joint Venture, the terms of the joint venture arrangements in respect of such Borrower Joint Venture
are satisfactory to the Collateral Agent and the Lenders; or

 
(c)           Qualified Inventory that is on consignment and Qualified Inventory subject to a negotiable document of title (as defined in the Uniform Commercial

Code as in effect from time to time in the State of New York); or
 

(d)           Qualified Inventory located on the premises of customers or vendors (other than Outside Processors); or
 

(e)           Qualified Inventory comprised of Finished Goods Inventory and Semi-Finished Goods and Scrap Inventory that has been written down pursuant to any
Credit Party’s existing accounting procedures (as such existing accounting procedures are set forth in Schedule 1.01 hereto); provided that the scrap value of such Qualified
Inventory will be included in the calculation of “Eligible Inventory”; or

 
(f)           Qualified Inventory that consists of maintenance spare parts; or

 
(g)           Qualified Inventory that is classified as supplies, and sundry in any Credit Party’s historical and current accounting records, including, but not limited to,

fuel oil, coal chemicals, metal products, miscellaneous, non-LIFO inventory, store supplies, cleaning mixtures, lubricants and the like; or
 

(h)           Qualified Inventory that is billed not shipped Inventory; or
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(i)           Qualified Inventory considered non-conforming, which shall mean, on any date, all inventory classified as “non-prime” or “seconds” or other “off-spec”
Inventory, to the extent that such Qualified Inventory exceeds 3% of Total Qualified Inventory; provided that the scrap value of such Qualified Inventory shall be included
in the calculation of Eligible Inventory.  For purposes of this clause (i), “Total Qualified Inventory” means all Raw Materials Inventory, Finished Goods Inventory and
Semi-Finished Goods and Scrap Inventory; or

 
(j)           Qualified Inventory that is not located in the United States other than Qualified Inventory located in any jurisdiction as to which arrangements reasonably

satisfactory to the Collateral Agent have been made to ensure the perfection of the Lenders’ security interest in such Qualified Inventory; or
 

(k)           Qualified Inventory that is not owned solely by a Credit Party, or as to which a Credit Party does not have good, valid and marketable title thereto; or
 

(l)           intercompany profit included in the value of Qualified Inventory; or
 

(m)           Qualified Inventory that consists of scale, slag and other by-products; or
 

(n)           Qualified Inventory that consists of raw materials other than iron ore, coke, coal, scrap, limestone, other alloys and fluxes; or
 

(o)           Qualified Inventory that does not otherwise conform to the representations and warranties contained in this Agreement or the other Loan Documents; or
 

(p)           depreciation included in the value of Qualified Inventory; or
 

(q)           non-production costs included in the value of Qualified Inventory;
 

(r)           slabs that are more than two months old and other semi-finished and finished goods that are more than eight months old; provided that the scrap value of
such inventory shall be included in the calculation of Eligible Inventory; or

 
(s)           such other Qualified Inventory as may be deemed ineligible by the Collateral Agent from time to time in its Permitted Discretion.
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“Ineligible Receivables” shall be determined by the Collateral Agent in its Permitted Discretion upon the completion of collateral review field work to be performed
subsequent to the termination of the Effective Date Receivables Financing and shall include such ineligibles based on traditional asset based lending concepts,�anci�mina
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“Material Debt” means Debt (other than (i) obligations in respect of the Loans and Letters of Credit and (ii) Debt owed by the Borrower or one of its Subsidiaries solely
to the Borrower or another Subsidiary of the Borrower), or obligations in respect of one or more Hedging Agreements, of any one or more of the Borrower and its Subsidiaries in
an aggregate principal amount exceeding $100,000,000.  For purposes of determining Material Debt, the “principal amount” of the obligations of the Borrower or any Subsidiary in
respect of any Hedging Agreement at any time will be the maximum aggregate amount (after giving effect to any enforceable netting agreements) that the Borrower or such
Subsidiary would be required to pay if such Hedging Agreement were terminated at such time in circumstances in which the Borrower or such Subsidiary was the defaulting party.
 

“Maximum Facility Availability” means, (i) at any date before the Borrowing Base Effective Date, the aggregate amount of the Lenders’ Commitments on such date and
(ii) at any date on and after the Borrowing Base Effective Date, an amount equal to the lesser of (x) the aggregate amount of the Lenders’ Commitments on such date and (y) the
Borrowing Base on such date.
 

“Moody’s” means Moody’s Investors Service, Inc.
 

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.
 

“Notice of Borrowing” has the meaning set forth in Section 2.02.
 

“Notice of Interest Rate Election” has the meaning set forth in Section 2.07.
 

“Other Taxes” means any and all present or future recording, stamp, documentary, excise, transfer, sales, property or similar taxes, charges or levies arising from any
payment made under any Loan Document or from the execution, delivery or enforcement of, or otherwise with respect to, any Loan Document.
 

“Outside Processor” means any Person that provides processing services with respect to Qualified Inventory owned by a Credit Party and on whose premises Qualified
Inventory is located, which premises are neither owned nor leased by such Credit Party.
 

“Participants” has the meaning specified in Section 9.04(e).
 

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar functions.
 

“Percentage” means, with respect to any Lender, the percentage of the total Commitments represented by such Lender’s Commitment.  If the Commitments have
terminated or expired, the Percentages will be determined based on the Commitments most recently in effect, adjusted to give effect to any assignments.
 
 

25



 

“Perfection Certificate” means a certificate in the form of Exhibit A to the applicable Security Agreement or any other form approved by the Administrative Agent.
 

“Permitted Discretion” means a determination made in good faith and in the exercise of reasonable (from the perspective of a secured asset-based lender) business
judgment.
 

“Permitted Liens” means:
 

(a)           Liens imposed by law or regulation for taxes that are not yet due or are being contested in good faith by appropriate proceedings;
 

(b)           carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s, vendors’ and other like Liens imposed by law, arising in the ordinary course of
business and securing obligations that are not overdue by more than 30 days or are being contested in good faith by appropriate proceedings;

 
(c)           pledges and deposits made in the ordinary course of business in compliance with workers’ compensation, unemployment insurance and other social

security laws or regulations (including deposits made in the ordinary course of business to cash collateralize letters of credit described in the parenthetical in clause (i) of the
definition of “Debt”);

 
(d)           Liens or deposits to secure the performance of bids, trade contracts, leases, Hedging Agreements, statutory or regulatory obligations, surety and appeal

bonds, performance bonds and other obligations of a like nature, and Liens imposed by statutory or common law relating to banker’s liens or rights of set-off or similar
rights relating to deposit accounts, in each case in the ordinary course of business;

 
(e)           Liens arising in the ordinary course of business in favor of issuers of documentary letters of credit;

 
(f)           judgment liens in respect of judgments that do not constitute an Event of Default under clause (j) of Article 7; and

 
(g)           easements, zoning restrictions, rights-of-way, licenses, reservations, minor irregularities of title and similar encumbrances on real property imposed by

law or regulation or arising in the ordinary course of business that do not secure any monetary obligation and do not materially detract from the value of the affected
property for its current use or interfere with the ordinary conduct of business of the Borrower or any Subsidiary;
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“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other property) with respect to any Equity Interest in the Borrower, or any
payment (whether in cash, securities or other property) or incurrence of an obligation by the Borrower or any of its Subsidiaries, including any sinking fund or similar deposit, on
account of the purchase, redemption, retirement, acquisition, cancellation or termination of any Equity Interest in the Borrower (including, for this purpose, any payment in respect
of any Equity Interest under a Synthetic Purchase Agreement).
 

“Revolving Credit Period” means the period from and including the Effective Date to, but excluding, the Termination Date.
 

“S&P” means Standard & Poor’s.
 

“SEC” means the United States Securities and Exchange Commission.
 

“Secured Derivative Obligations” has the meaning specified in Section 1 of a



 

“Significant Subsidiary” means any Subsidiary Guarantor and any subsidiary of the Borrower, whether now or hereafter owned, formed or acquired that, at the time of
determination is a “significant subsidiary” of the Borrower, as such term is defined on the d













 

(c)        Any overdue principal of or interest on any Eurodollar Loan shall bear interest, payable on demand, for each day from and including the date payment thereof was
due to but excluding the date of actual payment, at a rate per annum equal to the sum of 2% plus the higher of (i) the sum of the Applicable Rate for such day plus the Adjusted
LIBO Rate applicable to such Loan on the day before such payment was due and (ii) the Applicable Rate for such day plus the result obtained (rounded upward, if necessary, to the
next higher 1/100 of 1%) by multiplying (x) the rate per annum at which one day (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 Administrative Agent may select) deposits in dollars in an amount approximately equal to such overdue payment are offered by the
principal London office of the Administrative Agent in the London interbank market for the applicable period determined as heretofore provided by (y) the Statutory Reserve
Adjustment (or, if the circumstances described in Section 2.19 shall exist, at a rate per annum equal to the sum of 2% plus the Base Rate for such day).
 

(d)        The Administrative Agent shall determine each interest rate applicable to the Loans hereunder.  The Administrative Agent shall give prompt notice to the
Borrower and the participating Lenders of each rate of interest so determined, and its determination thereof shall be conclusive in the absence of manifest error.
 

Section 2.07.  Method of Electing Interest Rates.  (a) The Loans included in each Borrowing shall bear interest initially at the type of rate specified by the Borrower in the
applicable Notice of Borrowing.  Thereafter, the Borrower may from time to time elect to change or continue the type of interest rate borne by each Group of Loans (subject to
Section 2.07(d) and Section 2.19), as follows:
 

(i)      if such Loans are Base Rate Loans, the Borrower may elect to convert such Loans to Eurodollar Loans as of any Business Day; and
 

(ii)     if such Loans are Eurodollar Loans, the Borrower may elect to convert such Loans to Base Rate Loans as of any Business Day or to continue such Loans
as Eurodollar Loans for an additional Interest Period, subject to Section 2.21 if any such conversion is effective on any day other than the last day of an Interest Period
applicable to such Loans.
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Each such election shall be made by delivering a notice (a “Notice of Interest Rate Election”) to the Administrative Agent not later than 11:00 A.M. (Prevailing Eastern
Time) on the third Business Day before the conversion or continuation selected in such notice is to be effective.  A Notice of Interest Rate Election may, if it so specifies, apply to
only a portion of the aggregate principal amount of the relevant Group of Loans; provided that (i) such portion is allocated ratably among the Loans comprising such Group and (ii)
the portion to which such Notice applies, and the remaining portion to which it does not apply, are each at least $5,000,000 (unless such portion is comprised of Base Rate
Loans).  If no such notice is timely received before the end of an Interest Period for any Group of Eurodollar Loans, the Borrower shall be deemed to have elected that such Group
of Loans be converted to Base Rate Loans at the end of such Interest Period.
 

(b)        Each Notice of Interest Rate Election shall specify:
 

(i)      the Group of Loans (or portion thereof) to which such notice applies;
 

(ii)     the date on which the conversion or continuation selected in such notice is to be effective, which shall comply with the applicable clause of Section
2.07(a);

 
(iii)    if the Loans comprising such Group are to be converted, the new type of Loans and, if the Loans resulting from such conversion are to be Eurodollar

Loans, the duration of the next succeeding Interest Period applicable thereto; and
 

(iv)    if such Loans are to be continued as Eurodollar Loans for an additional Interest Period, the duration of such additional Interest Period.
 

Each Interest Period specified in a Notice of Interest Rate Election shall comply with the provisions of the definition of Interest Period.
 

(c)        Promptly after receiving a Notice of Interest Rate Election from the Borrower pursuant to Section 2.07(a), the Administrative Agent shall notify each Lender of
the contents thereof and such notice shall not thereafter be revocable by the Borrower.
 

(d)
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(e)        If any Loan is converted to a different type of Loan, the Borrower shall pay, on the date of such conversion, the interest accrued to such date on the principal
amount being converted.
 

(f)        A conversion or continuation pursuant to this Section 2.07 is not a Borrowing.
 

Section 2.08.  Fees.  (a) Commitment Fee.  The Borrower shall pay to the Administrative Agent for the account of each Lender a commitment fee, which shall accrue at
0.75% per annum on the average daily unused amount of the Commitment of such Lender during the period from and including the Effective Date to the date on which such
Commitment terminates.  All commitment fees will be computed on the basis of a year of 360 days and will be payable for the actual number of days elapsed (including the first
day but excluding the last day).  For purposes of computing commitment fees, a Lender’s Commitment will be deemed to be used to the extent of its outstanding Loans and LC
Exposure.
 

(b)        Letter of Credit Fees.  The Borrower shall pay (i)  to the Administrative Agent for the account of the Lenders ratably a letter of credit fee accruing daily on the
aggregate undrawn amount of all outstanding Letters of Credit at a rate per annum equal to the Applicable Rate on Eurodollar Loans for such day and (ii)  to each LC Issuing Bank
for its own account, a letter of credit fronting fee accruing daily on the aggregate amount then available for drawing under all Letters of Credit issued by such LC Issuing Bank at
such rate as may be mutually agreed between the Borrower and such LC Issuing Bank from time to time.
 

(c)        Payments.  Accrued fees under this Section shall be payable quarterly in arrears on each Quarterly Payment Date, commencing on the first such date to occur after
the date hereof, and upon the date of termination of the Commitments in their entirety (or, if later, the date on which the aggregate amount of the Credit Exposures is reduced to
zero).
 

Section 2.09.  Optional Termination or Reduction of Commitments.  (a) The Borrower may, upon at least three Business Days’ notice to the Administrative Agent, (i)
terminate the Commitments at any time, if no Loans or Letters of Credit or LC Reimbursement Obligations are outstanding at such time or (ii) ratably reduce from time to time by
an aggregate amount of $5,000,000 or any larger multiple of $1,000,000, the aggregate amount of the Commitments in excess of the Total Outstanding Amount.
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(b)        Promptly after receiving a notice of termination or reduction pursuant to this Section, the Administrative Agent shall notify each Lender of the contents thereof
and of such Lender’s ratable share of any such reduction, and such notice shall not thereafter be revocable by the Borrower.
 

Section 2.10.  Scheduled Termination of Commitments.  Unless previously terminated, the Commitments shall terminate on the Termination Date.
 

Section 2.11.  Optional and Mandatory Prepayments.  (a) Subject in the case of any Group of Eurodollar Loans to Section 2.21, the Borrower may, upon at least one
Business Day’s notice to the Administrative Agent, prepay any Group of Base Rate Loans or upon at least three Business Days’ notice to the Administrative Agent, prepay any
Group of Eurodollar Loans, in each case in whole at any time, or from time to time in part, in amounts aggregating $5,000,000 or any larger multiple of $1,000,000, by paying the
principal amount to be prepaid together with accrued interest thereon to the date of prepayment.  Each such optional prepayment shall be applied to prepay ratably the Loans of the
several Lenders included in such Group.
 

(b)        If at any date the Total Outstanding Amount exceeds the Maximum Facility Availability calculated as of such date, then not later than the next succeeding
Business Day, the Borrower shall be required to prepay the Loans (or, if no Loans are outstanding, deposit cash in a Cash Collateral Account to cash collateralize LC Exposures) in
an amount equal to such excess until the Total Outstanding Amount, net of the amount of cash collateral deposited in the Cash Collateral Account, does not exceed the Maximum
Facility Availability.
 

(c)        Upon receipt of a notice of prepayment pursuant to this Section, the Administrative Agent shall promptly notify each Lender of the contents thereof and of such
Lender’s ratable share (if any) of such prepayment and such notice shall not thereafter be revocable by the Borrower.
 

Section 2.12.  Reserved.
 

Section 2.13.  Computation of Interest and Fees.  Interest based on the Prime Rate hereunder shall be computed on the basis of a year of 365 days (or 366 days in a leap
year) and paid for the actual number of days elapsed (including the first day but excluding the last day).  All other interest and fees shall be computed on the basis of a year of 360
days and paid for the actual number of days elapsed (including the first day but excluding the last day).
 

Section 2.14.  Reserved.
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(i)      immediately before and after giving effect to such increase, all representations and warranties 



 

Section 2.16.  Letters of 



 

(c)        Expiration Date.  Each Letter of Credit shall expire at or before the close of business on the earlier of (i) the date that is one year after such Letter of Credit is
issued (or, in the case of any renewal or extension thereof, one year after such renewal or extension) and (ii) the date that is five Business Days before the Termination Date;
provided that a Letter of Credit may have an expiry date later than that otherwise permitted by this clause (ii) so long as all LC Exposures with respect to such Letter of Credit are
cash collateralized not later than the fifth Business Day prior to the Termination Date in the manner specified in subsection (j).
 

(d)        Participations.  Effective upon the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and without any further
action on the part of the LC Issuing Bank or the Lenders, the LC Issuing Bank grants to each Lender, and each Lender acquires from the LC Issuing Bank, a participation in such
Letter of Credit equal to such Lender’s Percentage of the aggregate amount available to be drawn thereunder.  Pursuant to such participations, each Lender agrees to pay to the
Administrative Agent, for the account of the LC Issuing Bank, such Lender’s Percentage of (i) each LC Disbursement made by the LC Issuing Bank and not reimbursed by the
Borrower on the date due as provided in Section 2.16(e) and (ii) any reimbursement payment required to be refunded to the Borrower for any reason.  Each Lender’s obligation to
acquire participations and make payments pursuant to this subsection is absolute and unconditional and shall not be affected by any circumstance whatsoever, including any
amendment, renewal or extension of any Letter of Credit or the occurrence and continuance of a Default or any reduction or termination of the Commitments, and each such
payment shall be made without any offset, abatement, withholding or reduction whatsoever.
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(g)        Disbursement Procedures.  The LC Issuing Bank shall, promptly after its receipt thereof, examine all documents purporting to represent a demand for payment
under a Letter of Credit.  The LC Issuing Bank shall promptly notify the Administrative Agent and the Borrower by telephone (confirmed by telecopy) of such demand for
payment and whether the LC Issuing Bank has made or will make an LC Disbursement pursuant thereto; provided that any failure to give or delay in giving such notice will not
relieve the Borrower of its obligation to reimburse the LC Issuing Bank and the Lenders with respect to any such LC Disbursement.
 

(h)        Interim Interest.  Unless the Borrower reimburses an LC Disbursement in full on the day it is made, the unpaid amount thereof shall bear interest, for each day
from and including the day on which such LC Disbursement is made to but excluding the day on which the Borrower reimburses such LC Disbursement, at the rate per annum then
applicable to Base Rate Loans; provided that, if the Borrower fails to reimburse such LC Disbursement when due pursuant to Section 2.16(e), then such amount shall bear interest,
payable on demand, for each day until paid at a rate per annum equal to the sum of 2% plus the Base Rate for such day.  Interest accrued pursuant to this subsection shall be for the
account of the LC Issuing Bank, except that a pro rata share of interest accrued on and after the day that any Lender reimburses the LC Issuing Bank for a portion of such LC
Disbursement pursuant to Section 2.16(e) shall be for the account of such Lender.
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(c)        The entries made in the accounts maintained pursuant to subsections (a) and (b) of this Section shall be prima facie evidence of the existence and amounts of the
obligations recorded therein; provided that any failure by any Lender or the Administrative Agent to maintain such accounts or any error therein shall not affect the Borrower’s
obligation to repay the Loans in accordance with the terms of this Agreement.
 

(d)        Any Lender may request that Loans made by it be evidenced by one or more promissory notes.  In such event, the Borrower shall prepare, execute and deliver to
such Lender a promissory note(s) payable to the order of such Lender (or, if requested by such Lender, to such Lender and its registered assigns) and in a form approved by the
Administrative Agent.  Thereafter, the Loans evidenced by such promissory note(s) and interest thereon shall at all times (including after assignment pursuant to Section 9.04) be
represented by one or more promissory notes in such form payable to the order of the payee named therein (or, if such promissory note is a registered note, to such payee and its
registered assigns).
 

Section 2.18.  Change in Control.  (a) If a Change in Control of the Borrower shall occur, the Borrower will, within one Business Day after the occurrence thereof, give
the Administrative Agent notice thereof, and the Administrative Agent shall promptly notify each Lender thereof.  Such notice shall describe in reasonable detail the facts and
circumstances giving rise thereto and the date of such Change in Control and each Lender may, by notice to the Borrower and the Administrative Agent (a “Termination Notice”)
given not later than ten days after the date of such Change in Control, terminate its Commitment, which shall be terminated, and declare any Loans held by it (together with
accrued interest thereon) and any other amounts payable hereunder for its account to be, and such Loans and such amounts shall become, due and payable, in each case on the day
following delivery of such Termination Notice (or if such day is not a Business Day, the next succeeding Business Day), without presentment, demand, protest or other notice of
any kind, all of which are hereby waived by the Borrower.
 

(b)        If the Commitment of any Lender is terminated pursuant to this Section at a time when any Letter of Credit is outstanding, then (i) such Lender shall remain
responsible to the LC Issuing Bank with respect to such Letter of Credit to the same extent as if its Commitment had not terminated and (ii) the Borrower shall pay to such Lender
an amount in immediately available funds (which funds shall be held as collateral pursuant to arrangements satisfactory to such Lender) equal to such Lender’s Percentage of the
aggregate amount available for drawing under all Letters of Credit outstanding at such time.
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Section 2.19.  Alternate Rate of Interest.  If before the beginning of any Interest Period for a Eurodollar Borrowing:
 

(i)      deposits in dollars in the applicable amounts are not being offered by the Administrative Agent in the London interbank market for such Interest Period;
or

 
(ii)     Lenders having 50% or more of the aggregate principal amount of the Loans to be included in such Borrowing advise the Administrative Agent that the

Adjusted LIBO Rate for such Interest Period will not adequately and fairly reflect the cost to such Lenders of making or maintaining such Loans for such Interest Period;
 
the Administrative Agent shall forthwith give notice thereof to the Borrower and the Lenders, whereupon until the Administrative Agent notifies the Borrower that the
circumstances giving rise to such suspension no longer exist, (i) the obligations of the Lenders to make Eurodollar Loans, or to continue to convert outstanding Loans as or into
Eurodollar Loans shall be suspended and (ii) each outstanding Eurodollar Loan shall be converted into a Base Rate Loan on the last day of the then current Interest Period
applicable thereto.  Unless the Borrower notifies the Administrative Agent at least two Business Days before the date of any affected Borrowing for which a Notice of Borrowing
has previously been given that it elects not to borrow on such date, such Borrowing shall instead be made as a Base Rate Borrowing.
 

Section 2.20.  Increased Costs.  (a) If any Change in Law shall:
 

(i)      impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or for the account of, or credit
extended by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate) or the LC Issuing Bank; or

 
(ii)     impose on any Lender or the LC Issuing Bank or the London interbank market any other condition affecting this Agreement or Eurodollar Loans made

by such Lender or any Letter of Credit or participation therein;
 
and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurodollar Loan (or of maintaining its obligation to make
Eurodollar Loans) or to increase the cost to such Lender or the LC Issuing Bank of participating in, issuing or maintaining any Letter of Credit or to reduce any amount received or
receivable by such Lender or the LC Issuing Bank hereunder (whether of principal, interest or otherwise), then the Borrower shall pay to such Lender or the LC Issuing Bank, as
the case may be, such additional amount or amounts as will compensate it for such additional cost incurred or reduction suffered.
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(b)        If any Lender or the LC Issuing Bank determines that any Change in Law regarding capital requirements has or would have the effect of reducing the rate of
return on such Lender’s or the LC Issuing Bank’s capital or on the capital of such Lender’s or the LC Issuing Bank’s holding company, if any, as a consequence of this Agreement
or the Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by the LC Issuing Bank, to a level below that which such Lender or
the LC Issuing Bank or such Lender’s or the LC Issuing Bank’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s or the
LC Issuing Bank’s policies and the policies of such Lender’s or the LC Issuing Bank’s holding company with respect to capital adequacy), then from time to time following receipt
of the certificate referred to in subsection (c) of this Section, the Borrower shall pay to such Lender or the LC Issuing Bank, as the case may be, such additional amount or amounts
as will compensate it or its holding company for any such reduction suffered.
 

(c)        A certificate of a Lender or the LC Issuing Bank setting forth the amount or amounts necessary to compensate it or its holding company, as the case may be, as
specified in subsection (a) or (b) of this Section shall be delivered to the Borrower and shall be conclusive absent manifest error.  Each such certificate shall contain a
representation and warranty on the part of the Lender to the effect that such Lender has complied with its obligations pursuant to Section 2.24 hereof in an effort to eliminate or
reduce such amount.  The Borrower shall pay such Lender or the LC Issuing Bank, as the case may be, the amount shown as due on any such certificate within 10 days after receipt
thereof.
 

(d)        Failure or delay by any Lender or the LC Issuing Bank to demand compensation pursuant to this Section will not constitute a waiver of its right to demand such
compensation; provided that the Borrower will not be required to compensate a Lender or the LC Issuing Bank pursuant to this Section for any increased cost or reduction incurred
more than 180 days before it notifies the Borrower of the Change in Law giving rise to such increased cost or reduction and of its intention to claim compensation
therefor.  However, if the Change in Law giving rise to such increased cost or reduction is retroactive, then the 180-day period heretofore referred to will be extended to include the
period of retroactive effect thereof.
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(b)        If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of principal, unreimbursed LC Disbursements,
interest and fees then due hereunder, such funds shall be applied (i) first, to pay interest and fees then due hereunder, ratably among the parties entitled thereto in accordance with
the amounts of interest and fees then due to such parties, and (ii) second, to pay principal and unreimbursed LC Disbursements then due hereunder, ratably among the parties
entitled thereto in accordance with the amounts of principal and unreimbursed LC Disbursements then due to such parties.
 

(c)        If any Lender shall, by exercising any right of set-off 



 

(d)        Unless, before the date on which any payment is due to the Administrative Agent for the account of one or more Lender Parties hereunder, the Administrative
Agent receives from the Borrower notice that the Borrower will not make such payment, the Administrative Agent may assume that the Borrower has made such payment on such
date in accordance herewith and may, in reliance on such assumption, distribute to each relevant Lender Party the amount due to it.  In such event, if the Borrower has not in fact
made such payment, each Lender Party severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender Party with interest
thereon, for each day from and including the day such amount is distributed to it to but excluding the day it repays the Administrative Agent, at the greater of the Federal Funds
Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation.
 

(e)        If any Lender fails to make any payment required to be made by it to the Administrative Agent or the LC Issuing Bank pursuant to this Agreement, the
Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the Administrative Agent for the account of
such Lender to satisfy such obligations until all such unsatisfied obligations are fully paid.
 

Section 2.24.  Lender’s Obligation to Mitigate; Replacement of Lenders.  (a) If any Lender requests compensation under Section 2.20, or if the Borrower is required to
pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.22, then such Lender shall use all commercially
reasonable efforts to mitigate or eliminate the amount of such compensation or additional amount, including by designating a different lending office for funding or booking its
Loans hereunder or by assigning its rights and obligations hereunder to another of its offices, branches or affiliates; provided that no Lender shall be required to take any action
pursuant to this Section 2.24(a) unless, in the judgment �der sha��(a) 0����������������������®mentl2t hg ig���the jd al  aesdkPThdLeLMLD
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ARTICLE 3
Representations and Warranties

 
The Borrower represents and warrants to the Lender Parties that:

 
Section 3.01.  Organization; Powers.  The Borrower and each of its Subsidiaries is duly organized, validly existing and in good standing under the laws of the jurisdiction

of its organization, has all requisite power and authority to carry on its business as now conducted, except in the case of Subsidiaries to an extent that, in the aggregate, would not
reasonably be expected to result in a Material Adverse Change.
 

Section 3.02.  Authorization; Enforceability.  The Financing Transactions to be entered into by the Borrower are within its corporate powers and have been duly
authorized by all necessary corporate action.  This Agreement has been duly executed and delivered by the Borrower and constitutes, and each other Loan Document to which the
Borrower is to be a party, when executed and delivered by the Borrower, will constitute, a legal, valid and binding obligation of the Borrower, in each case enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights generally and subject to
general principles of equity, regardless of whether considered in a proceeding in equity or at law.
 

Section 3.03.  Governmental Approvals; No Conflicts.  The Financing Transactions (a) do not require any consent or approval of, registration or filing with, or other
action by, any Governmental Authority, except such as have been obtained or made and are in full force and effect, (b) will not violate any applicable law or regulation or the
charter, by-laws or other organizational documents of the Borrower or any order of any Governmental Authority, (c) will not violate or result in a default under any indenture,
agreement or other instrument binding upon the Borrower or any of its properties, or give rise to a right thereunder to require the Borrower to make any payment, and (d) will not
result in the creation or imposition of any Lien on any property of the Borrower.
 

Section 3.04.  Financial Statements; No Material Adverse Change.  (a) The Borrower has heretofore furnished to the Lenders the Borrower’s 2008 Form 10-K containing
the audited consolidated balance sheet of the Borrower and its Subsidiaries as of December 31, 2008 and the related consolidated statements of income and cash flows for the
Fiscal Year then ended, reported on by PricewaterhouseCoopers LLP, independent public accountants.  Such financial statements present fairly, in all material respects, the
consolidated financial position of the Borrower and its Subsidiaries as of �Ȟd st itioti ot iti o

   







 
 

ARTICLE 4
Conditions

 
Section 4.01.  Effective Date.  This Amended Agreement shall not become effective until the date on which each of the following conditions is satisfied (or waived in

accordance with Section 9.02):
 

(a)        The Administrative Agent (or its counsel) shall have received counterparts hereof signed by the Borrower and each Lender (or, in the case of any party as to which
an executed counterpart shall not have been received, receipt by the Administrative Agent in form satisfactory to it of confirmation from such party that it has executed a
counterpart hereof). Delivery of an executed counterpart of a signature page of this Amended Agreement by telecopy will be effective as delivery of a manually executed
counterpart of this Amended Agreement.
 

(b)        The Administrative Agent shall have received the favorable written opinion (addressed to the Administrative Agent and the Lenders and dated the Effective Date)
of the General Counsel or an Assistant General Counsel of the Borrower, (i) which opinion is substantially in the form of Exhibit B and (ii) covering such other matters relating to
the Borrower, the Loan Documents or the Financing Transactions as the Required Lenders shall reasonably request.  The Borrower requests such counsel to deliver such opinion.
 

(c)        The Administrative Agent and the Collateral Agent shall have received such documents and certificates as the Agents or their counsel may reasonably request
relating to the organization, existence and good standing of the Borrower, the authorization for and validity of the Financing Transactions and any other material legal matters
relating to the Borrower, the Loan Documents or the Financing Transactions, all in form and substance satisfactory to the Agents and their counsel.
 

(d)        The Administrative Agent and the Collateral Agent shall have received a certificate, dated the Effective Date and signed by the President, a Vice President or a
Financial Officer of the Borrower, confirming compliance with the conditions set forth in clauses (b), (c) and (d)he B�denh inay , all in frfe�r ns, in r coe Ag Agent cer of cohe B�1� (dl  ore Plegal �я)
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(g)        The Collateral and Guarantee Requirement shall have bee







 

(viii)  written notice of 



 

(ii)     within two Business Days of any request therefor, such other information in such detail concerni



 

(b)        Each year, at the time annual financial statements with respect to the preceding Fiscal Year are delivered pursuant to Section 5.01(a)(i), the Borrower will deliver
to the Administrative Agent and the Collateral Agent a certificate of a Financial Officer and the chief legal officer (or other in-house counsel) of the Borrower (i) setting forth the
information required pursuant to paragraphs 1 and 2 of the Perfection Certificate with respect to each Credit Party or confirming that there has been no change in such information
since the date of the Perfection Certificate delivered on the Effective Date or the date of the most recent certificate delivered pursuant to this subsection and (ii) certifying that all
Uniform Commercial Code financing statements (including fixture filings, as applicable) or other appropriate filings, recordings or registrations, including all refilings,
rerecordings and reregistrations, containing a description of the Collateral have been filed of record in each appropriate office in each jurisdiction identified pursuant to clause (i)
above to the extent necessary to protect and perfect the Transaction Liens for a period of at least 18 months after the date of such certificate (except as notex th  li w�ordi  notxto tis  n l a  tiat ndt fe fe
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Section 5.04.  Maintenance of Properties.  The Borrower will, and will cause each of its Subsidiaries to, maintain all property material to the conduct of its business in
good working order and condition, ordinary wear and tear excepted.
 

Section 5.05.  Insurance.  (a) The Borrower and each of the Subsidiary Guarantors will maintain, at its (or their) sole cost and expense, insurance coverage (i)  no less than
the coverage described in Schedule 5.05 and (ii) otherwise with financially sound and reputable insurers (either with (A) a minimum A. M. Best rating of A-VII, provided,
however, that if the insurance is provided by Borrower’s captive insurance company the minimum rating only applies to the reinsurers or (B) with such other insurers as shall be
reasonably acceptable to the Administrative Agent and the Collateral Agent) in such amounts, and with such deductibles, as are set forth on Schedule 5.05 hereof.  If at any time
the Borrower becomes aware that conditions and circumstances may have a material adverse effect on its abilitnsu  at a  h t �e , aater) witer’s caess t f. such bly ts, and wih ot yl  as are set forthr blirli
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(b)        Property damage policies maintained with respect to any Collateral shall be endorsed or otherwise amended to include (i) a lenders’ loss payable clause, in each
case in favor of the Collateral Agent and providing for losses thereunder to be payable to the Collateral Agent or its designee as loss payee and (ii) a provision to the effect that
none of the Administrative Agent and the Collateral Agent nor any other Lender Party shall be a coinsurer. Commercial general liability policies shall be endorsed to name the
Collateral Agent as an additional insured.  Each such policy referred to in this subsection also shall provide that it shall not be canceled, modified or not renewed (x) by reason of
nonpayment of premium except upon at least 10 days’ prior written notice thereof by the insurer to the Collateral Agent (giving the Collateral Agent the right to cure defaults in the
payment of premiums) or (y) for any other reason except upon at least 30 days’ prior written notice thereof by the insurer to the Collateral Agent. The Borrower shall deliver to the
Collateral Agent, prior to the cancellation, modification or nonrenewal of any such policy of insurance, a copy of a renewal or replacement policy (or other evidence of renewal of
a policy previously delivered to the Collateral Agent) together with evidence reasonably satisfactory to the Collateral Agent of payment of the premium therefor.
 

Section 5.06.  Casualty and Condemnation.  The Borrower will furnish to the Administrative Agent, the Collateral Agent and the Lenders prompt written notice of any
casualty or other insured damage to any material portion of the Collateral or the commencement of any action or proceeding for the taking of any Collateral or any part thereof or
interest therein under power of eminent domain or by condemnation or similar proceeding.
 

Section 5.07.  Proper Records; Rights to Inspect and Appraise.  (a) The Borrower will, and will cause each of its Subsidiaries to, keep proper books of record and account
in which complete and correct entries are made of all transactions relating to its business and activities.  The Borrower will, and will cause each of its Subsidiaries to, permit any
representatives designated by the Administrative Agent, the Collateral Agent or any Lender, at reasonable times and upon reasonable prior notice, to visit and inspect its properties,
to examine and make extracts from its books and records, and to discuss its affairs, finances and condition with its officers and independent accountants, all at such reasonable
times and as often as reasonably requested.  Any representatives of the Administrative Agent or any Lender shall comply with the Borrower’s rules regarding safety and security
while visiting the Borrower’s facilities.
 

(b)        The Borrower will, and will cause each of its Subsidiaries to, take all actions as shall be necessary or advisable to afford nariitiitiit its taA itsecessarysais  makna ind u
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Section 6.02.  Fundamental Changes.  The Borrower will not (i) consolidate or merge with or into any other Person or (ii) sell, lease or otherwise transfer, directly or
indirectly, all or substantially all of the assets of the Borrower and its Subsidiaries,





 

(i)      an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization or other relief in respect of the
Borrower or any of its Significant Subsidiaries or its debts, or of a substantial part of its assets, under any Federal, state or foreign bankruptcy, insolvency, receivership or similar
law now or hereafter in effect or (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Borrower or any of its Significant
Subsidiaries or for a substantial part of its assets, and, in any such case, such proceeding or petition shall continue undismissed for 60 days or an order or decree approving or
ordering any of the foregoing shall be entered;
 

(j)      the Borrower or any of its Significant Subsidiaries shall (i) voluntarily commence any proceeding or file any petition seeking liquidation, reorganization or other
relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) consent to the institution of, or fail to contest in a timely
and appropriate manner, any proceeding or petition described in clause (i), (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or
similar official for any the Borrower or any of its Significant Subsidiaries or for a substantial part of its assets, (iv) file an answer admitting the material allegations of a petition
filed against it in any such proceeding, (v) make a general assignment for the benefit of creditors or (vi) take any action for the purpose of effecting any of the foregoing;
 

(k)        the Borrower or any of its Significant Subsidiaries shall become unable, admit in writing its inability or fail generally to pay its debts as they become due;
 

(l)         one or more judgments for the payment of money in an aggregate amount exceeding $100,000,000 shall be rendered against the Borrower or any of its Significant
Subsidiaries and shall remain undischarged for a period of 30 consecutive days during which execution shall not be effectively stayed, or any action shall be legally taken by a
judgment creditor to attach or levy upon any asset of the Borrower or any of its Significant Subsidiaries to enforce any such judgment;
 

(m)        an ERISA Event shall have occurred that, in the opinion of the Required Lenders, when taken together with all other ERISA Events that have occurred, would
reasonably be expected to result in a Material Adverse Change;
 

(n)        any Lien purported to be created under any Security Document shall cease to be, or shall be asserted by any Credit Party not to be, a valid and perfected Lien on
all or a substantial part of the Collateral, with the priority required by the applicable Security Document, except as a result of (i) a sale or other disposition of the applicable
Collateral in a transaction permitted under the Loan Documents or (ii) a permitted release of the applicable Collateral in accordance with the terms of the Loan Documents;

 
73



 

(o)        the Effective Date Receivables Financing (or any replacement Receivables Financing entered into in accordance with this Agreement and on terms satisfactory to
the Administrative Agent) shall have been terminated, whether voluntarily or otherwise; provided that any such termination of the Effective Date Receivables Financing (or any
such replacement Receivables Financing) shall not constitute an Event of Default hereunder if (a) the Effective Date Receivables Financing (or such replacement Receivables
Financing) has been replaced with another Receivables Financing on terms satisfactory to the Administrative Agent or (b) the Average Facility Availability (calculated on the date
of termination of the Effective Date Receivables Financing) is equal to or greater than the greater of (x) 15% of the total aggregate Commitments and (y) $112,500,000 (calculated
immediately before giving effect to its termination); or
 

(p)        any Subsidiary Guarantee of a Subsidiary Guarantor shall cease for any reason to be in full force and effect, unless such Subsidiary Guarantee is released pursuant
to the release provisions contained therein;
 
then, and in every such event (except an event with respect to the Borrower described in clause (i) or (j) above), and at any time thereafter during the continuance of such event, the
Administrative Agent may, and at the request of the Required Lenders shall, by notice to the Borrower, take either or both of the following actions, at the same or different
times:  (i) terminate the Commitments, and thereupon the Commitments shall terminate immediately, and (ii) declare the Loans then outstanding to be due and payable in whole (or
in part, in which case any principal not so declared to be due and payable may thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to
be due and payable, together with accrued interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall become due and payable immediately,
without presentment, demand, protest or other notice of any kind, all of which are waived by the Borrower; and in the case of any event with respect to the Borrower described in
clause (i) or (j) above, the Commitments shall automatically terminate and the principal of the Loans then outstanding, together with accrued interest thereon and all fees and other
obligations of the Borrower accrued hereunder, shall automatically become due and payable, without presentment, demand, protest or other notice of any kind, all of which are
waived by the Borrower.  Additionally, and without limiting the generality of the foregoing, on each Business Day during a Sweep Period (as defined in the Borrower Security
Agreement), the Collateral Agent shall apply funds on deposit in the Cash Collateral Account in accordance with Section 5(f) of the Borrower Security Agreement.

 
74



 
 

ARTICLE 8
The Agents

 
Section 8.01.  Appointment and Authorization.  Each Lender irrevocably appoints and authorizes each Agent to take such action as agent on its behalf and to exercise such

powers under the Loan Documents as are delegated to such Agent by the terms hereof or thereof, together with all such powers as are reasonably incidental thereto.
 

Section 8.02.  Administrative Agent and Affiliates.  JPMorgan Chase Bank, N.A. shall have the same rights and powers under this Agreement as any other Lender and
may exercise or refrain from exercising the same as though it were not the Administrative Agent or the Collateral Agent, and JPMorgan Chase Bank, N.A. and its affiliates may
accept deposits from, lend money to, and generally engage in any kind of business with the Borrower or any Subsidiary or affiliate of the Borrower as if it were not the
Administrative Agent or the Collateral Agent hereunder.
 

Section 8.03.  Action by Administrative Agent.  The obligations of each Agent hereunder are only those expressly set forth herein.  Without limiting the generality of the
foregoing, none of the Agents shall be required to take any action with respect to any Default, except as expressly provided in Article 7.
 

Section 8.04.  Consultation with Experts.  The Agents may consult with legal counsel (who may be counsel for the Borrower), independent public accountants and other
experts selected by it and shall not be liable for any action taken or omitted to be taken by it in good faith in accordance with the advice of such counsel, accountants or experts.
 

Section 8.05.  Liability of Administrative Agent. None of the Agents nor any of their respective affiliates nor any of their respective directors, officers, agents, or
employees shall be liable for any action taken or not taken by it in connection herewith (i) with the consent or at the request of the Required Lenders or such other number of
Lenders as may be expressly required hereunder or (ii) in the absence of its own gross negligence or willful misconduct.  None of the Agents nor any of their respective affiliates
nor any of their respective directors, officers, agents or employees shall be responsible for or have any duty to ascertain, inquire into or verify (i) any statement, warranty or
representation made in connection with this Agreement or any borrowing or issuance of a Letter of Credit hereunder; (ii) the performance or observance of any of the covenants or
agreements of the Borrower; (iii) the satisfaction of any condition specified in Article 4, except receipt of items required to be delivered to an Agent; or (iv) the validity,
effectiveness or genuineness of this Agreement, any promissory note issued pursuant to Section 2.17(d) or any other instrument or writing furnished in connection herewith.  No
Agent shall incur any liability by acting in reliance upon any notice, consent, certificate, statement, or other writing (which may be a Lender wire, telex, facsimile, electronic
transmission or similar writing) believed by it to be genuine or to be signed by the proper party or parties.
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Section 8.06.  Credit Decision.  Each Lender acknowledges that it has, independently and without reliance upon any Agent or any other Lender, and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.  Each Lender also acknowledges that it will,
independently and without reliance upon any Agent or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make
its own credit decisions in taking or not taking any action under this Agreement.
 

Section 8.07.  Successor Administrative Agent.  Any Agent may resign at any time by giving notice thereof to the Lenders and the Borrower.  Upon any such resignation,
the Required Lenders shall have the right to appoint a successor Agent.  If no successor Agent shall have been so appointed by the Required Lenders, and shall have accepted such
appointment, within 30 days after the retiring Agent gives notice of resignation, then the retiring Agent may, on behalf of the Lenders, appoint a successor Agent, which shall be a
commercial Lender organized or licensed under the laws of the United States of America or of any State thereof and having a combined capital and surplus of at least
$50,000,000.  Upon the acceptance of its appointment as Agent hereunder by a successor Agent, such successor Agent shall thereupon succeed to and become vested with all the
rights and duties of the retiring Agent, and the retiring Agent shall be discharged from its duties and obligations hereunder.  After any retiring Agent’s resignation hereunder as
Agent, the provisions of this Article shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Agent.
 

Section 8.08.  Agents’ Fees.  The Borrower shall pay to each Agent for its own account fees in the amounts and at the times previously agreed upon between the Borrower
and such Agent.
 

Section 8.09.  Sub-Agents and Related Parties.  Each Agent may perform any and all its duties and exercise its rights and powers by or through one or more sub-agents
appointed by it.  Each Agent and any such sub-agent may perform any and all its duties and exercise its rights and powers through their respective Related Parties.  The
exculpatory provisions of the preceding Sections of this Article shall apply to any such sub-agent and to the Related Parties of each Agent and any such sub-agent, and shall apply
to activities in connection with the syndication of the credit facilities provided for herein as well as activities as an Agent hereunder.
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Section 8.10.  Other Agents.  Nothing in this Agreement shall impose any duty or liability whatsoever on any Agent (other than the Administrative Agent or the Collateral
Agent) in its capacity as an Agent.
 

ARTICLE 9
Miscellaneous

 
Section 9.01.  Notices.  (a) Except in the case of notices and other communications expressly permitted to be given by telephone, all notices and other communications

provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by telecopy, as follows:
 

(i)      if to the Borrower, to it at 600 Grant Street, Room 1311, Pittsburgh, Pennsylvania 15219, Attention of Treasurer (Facsimile No. (412) 433-4765);
 

(ii)     if to the Administrative Agent, to JPMorgan Chase Bank, N.A. Loan and Agency Services Group, 1111 Fannin, 10th Floor, Houston, Texas 77002,
Attention of Christian Cho (Facsimile No. (713) 427-6307); with a copy to JPMorgan Chase Bank, 270 Park Avenue, 4th Floor, New York, New York 10017, Attention of
Jennifer Heard (Facsimile No. (212) 270-5100);

 
(iii)    if to the Collateral Agent, to JPMorgan Chase Bank, N.A. Loan and Agency Services Group, 1111 Fannin, 10th Floor, Houston, Texas 77002, Attention

of Christian Cho (Facsimile No. (713) 427-6307); with a copy to JPMorgan Chase Bank, 270 Park Avenue, 4th Floor, New York, New York 10017, Attention of Jennifer
Heard (Facsimile No. (212) 270-5100);

 
(iv)    if to JPMorgan Chase Bank, N.A. as LC Issuing Bank, to it at 270 Park Avenue, 15th Floor, New York, NY 10017, Attention of Connie Louie

(Facsimile No. (212) 270-3513); with a copy to JPMorgan Chase Bank, 10420 Highland Manor Drive, Floor 4, Tampa, Florida 33610, Attention of James Alonzo
(Facsimile No. (813) 432-5161);

 
(v)     if to any other Lender, to it at its address (or facsimile number) set forth in its Administrative Questionnaire.

 
(b)        The Administrative Agent, the Collateral Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic

communications pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular notices or communications.
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(c)        To the extent that the Borrower fails to pay any amount required to be paid by it to any Agent or the LC Issuing Bank under subsection (a) or (b) of this Section,
each Lender severally agrees to pay to such Agent or the LC Issuing Bank, as the case may be, such Lender’s pro rata share (determined as of the time that the applicable
unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related
expense, as the case may be, was incurred by or asserted against such Agent or the LC Issuing Bank in its capacity as such.  For purposes hereof, a Lender’s “pro rata share” shall
be determined based on its share of the sum of the total Credit Exposures.
 

(d)        To the extent permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim against any Indemnitee, on any theory of liability, for
special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement or any agreement
or instrument contemplated hereby, the Financing Transactions, any Loan or Letter of Credit or the use of the proceeds thereof.
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(e)        All amounts due under this Section shall be payable within five Business Days after written demand therefor.
 

Section 9.04.  Successors and Assigns.  (a) The provisions of this Agreement shall be binding on and inure to the benefit of the parties hereto and their respective
successors and assigns permitted hereby (including any Affiliate of the LC Issuing Bank that issues any Letter of Credit), except that (i) the Borrower may not assign or otherwise
transfer any of its rights or obligations hereunder without the prior written consent of each Lender (and any attempted assignment or transfer by the Borrower without such consent
shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance with this Section.  Nothing in this Agreement,
expressed or implied, shall be construed to confer upon any Person (except the parties hereto, their respective successors and assigns permitted hereby (including any Affiliate of
the LC Issuing Bank that issues any Letter of Credit), Participants (to the extent provided in paragraph (c) of this Section) and, to the extent expressly provided herein, the Related
Parties of the Lender Parties) any legal or equitable right, remedy or claim under or by reason of this Agreement.
 

(b)        Any Lender may assign to one or more assignees all or a portion of its rights and obligations under this Agreement (including all or a portion of any Commitment
it has at the time and any Loans at the time owing to it); provided that:
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Section 9.05.  Designated Lenders.  (a) Subject to the provisions of this Section 9.05(a), any Lender may from time to time elect to designate an Eligible Designee to
provide all or a portion of the Loans to be made by such Lender pursuant to this Agreement; provided that such designation shall not be effective unless the Borrower and the
Administrative Agent consent thereto.  When a Lender and its Eligible Designee shall have signed an agreement substantially in the form of Exhibit G hereto and the Borrower
and the Administrative Agent shall have signed their respective consents thereto, such Eligible Designee shall become a Designate�tt
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Section 9.09.  Right of Set-off.  If an Event of Default shall have occurred and be continuing, each Lender and each of its Affiliates is authorized at any time and from
time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or d



 

(d)        Each party hereto irrevocably consents to service of process in the manner provided for notices in Section 9.01.  Nothing in any Loan Document will affect the
right of any party hereto to serve process in any other manner permitted by law.
 

Section 9.11.  WAIVER OF JURY TRIAL.  EACH PARTY HERETO WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENT OR
ANY TRANSACTION CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.
 

Section 9.12.  Headings.  Article and Section headings and the Table of Contents herein are for convenience of reference only, are not part of this Agreement and shall not
affect the construction of, or be taken into consideration in interpreting, this Agreement.
 

Section 9.13.  Confidentiality.  Each Lender Party agrees to maintain the confidentiality of the Information (as hereinafter defined), except that Information may be
disclosed (a) to its and its Affiliates’ directors, officers, employees and agents, including accountants, legal counsel and other advisors (it being understood that the Persons to
whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information confidential), (b) to the extent requested by
any regulatory authority, (c) to the extent required by applicable laws or regulations or by any subpoena or similar legal process (after, to the extent feasible, giving the Borrower
an opportunity to lawfully object to such production), (d) to any other party to this Agreement, (e) in connection with the exercise of any remedy hereunder or any suit, action or
proceeding relating to any Loan Document or the enforcement of any right thereunder, (f) subject to an agreement containing provisions substantially the same as those of this
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ABN Amro Bank N.V.
 
By: /s/ Scott Donaldson

Name:  Scott Donaldson
Title:    Director

If a second signature is required:

By: /s/ Todd Vaubel
Name: Todd Vaubel
Title:   Vice President

The Bank of Nova Scotia.
 
By: /s/ Karen Anillo

Name: Karen Anillo
Title:   Director

Bank of America, N.A.
 
By: /s/ W. Thomas Barnett

Name: W. Thomas Barnett
Title:   Senor Vice President

The Bank of New York Mellon
 
By: /s/ William M. Feathers

Name: William M. Feathers
Title:   Vice President

Barclays Bank PLC
 
By: /s/ David Barton

Name: David Barton
Title:   Director
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Bank of Tokyo Mitsubishi UFJ Trust Company
 
By: /s/ Joanne Nasuti

Name: Joanne Nasuti
Title:   Vice President

Citizens Bank of Pennsylvania
 
By: /s/ Curtis C. Hunter III

Name: Curtis C. Hunter III
Title:   Vice President

Citibank, N.A.
 
By: /s/ Raymond G. Dunning

Name: Raymond G. Dunning
Title:   Vice President

COMMERZBANKAG, NEW YORK AND GRAND CAYMEN BRANCHES
 
By: /s/ Robert. S. Taylor Jr.

Name: Robert. S. Taylor Jr.
Title:   SVP

By: /s/ Sandy Bau
Name: Sandy Bau
Title:   AT
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Credit Suisse, Cayman Islands Branch
 
By: /s/ Alain Daoust

Name: Alain Daoust
Title:   Director

By: /s/ Jay Chall
Name: Jay Chall
Title:   Director

E. Sun Commercial Bank, Ltd., Los Angeles Branch
 
By: /s/ Benjamin Lin

Name: Benjamin Lin
Title:   EVP & General Manager

First Commercial Bank, New York Agency
 
By: /s/ Jenn-Hwa Wang

Name: Jenn-Hwa Wang
Title:   VP & General Manager

First Commonwealth Bank
 
By: /s/ Kurt D. Lamar

Name: Kurt D.Lamar
Title:    SVP/Senior Credit Officer
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Fortis Capital Corp.
 
By: /s/ Barbara E. Nash

Name: Barbara E. Nash
Title:   Managing Director & Group Head

By: /s/ Mark Dennes
Name: Mark Dennes
Title:   Director

Fifth Third Bank
 
By: /s/ Jim Janovsky

Name: Jim Janovsky
Title:   Vice President

Goldman Sachs Credit Partners L.P.
 
By: /s/ Alex Golten

Name: Alex Golten
Title:   Managing Director

ING Bank N.V. Dublin Branch
 
By: /s/ Maurice Kenney

Name: Maurice Kenney
Title:   Director

By: /s/ Aidan Neill
Name: Aiden Neill
Title:   Director
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Mizuho Corporate Bank, Ltd.
 
By: /s/ Bertram Tang

Name: Bertram Tang
Title:   Authorized Signatory

Morgan Stanley Bank, N.A.
 
By: /s/ Melissa James

Name:  Melissa James
Title:    Authorized Signatory

Natixis, acting through its New York Branch
 
By: /s/ Carla Sweet

Name: Carla Sweet
Title:   Director

If a second signature is required:

By: /s/ Vincent Lauras
Name:  Vincent Lauras
Title:   Senior Managing Director

National City Bank
 
By: /s/ Thomas E. Redmond

Name: Thomas E. Redmond
Title:   Senior Vice President
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The Northern Trust Company
 
By: /s/ Michael J. Kingsley

Name: Michael J. Kingsley
Title:   Senior Vice President

PNC Bank, National Association
 
By: /s/ David B. Gookin

Name: David B. Gookin
Title:    Senior Vice President

SUMITOMO MITSUI BANKING CORORATION
 
By: /s/ Yasuhiko Imai

Name: Yasuhiko Imai
Title:   Senior Vice President

UBS LOAN FINANCE LLC
 
By: /s/ Marie Haddad

Name: Marie Haddad
Title:   Associate Director

If a second signature is required:

By: /s/ Mary E. Evans
Name: Mary E. Evans
Title:   Associate Director
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U. S. Bank N.A.
 
By: /s/ Michael P. Dickman

Name: Michael P. Dickman
Title:   Vice President
             U.S. Bank, N.A.

Woodlands Commercial Bank
(f.k.a. Lehman Brothers Commercial Bank)
 
By: /s/ Brian Halbeisen

Name: Brian Halbeisen
Title:   VP
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PRICING SCHEDULE
 

  Level I   Level II   Level III  
Base Rate Margin   2.50%  3.00%  3.50%
Euro-Dollar Margin   3.50%  4.00%  4.50%

For purposes of this Schedule, the following terms have the following meanings:
 

“Average Availability” on any day is an amount equal to the quotient of (i) the sum of the end of day Facility Availability for each day during the most recently ended
fiscal quarter, divided by (ii) the number of days in such fiscal quarter, all as determined by the Administrative Agent.
 

“Level I Pricing” applies for any day if, on such day, Reference Availability is equal to or greater than $400,000,000.
 

“Level II Pricing” applies for any day if, on such day, Reference Availability is equal to or greater than $150,000,000, but less than $400,000,000.
 

“Level III Pricing” applies for any day if, on such day, Reference Availability is less than $150,000,000.
 

“Pricing Level” refers to the determination of which of Level I, Level II or Level III Pricing applies for any day.  Pricing Levels are referred to in ascending order, e.g.
Level I Pricing is the lowest Pricing Level and Level III Pricing is the highest Pricing Level.
 

“Reference Availability” on any day is an amount equal to the lesser of (i) Average Availability as determined on such day and (ii) end of day Facility Availability
calculated for the last day of the then most recently ended fiscal quarter.
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Schedule 1.01
Existing Accounting Procedures

 
The following is a description of United States Steel Corporation’s procedures regarding the write-down of Inventory.  These procedures are under review and subject to

change.  Changes contemplated are to introduce consistent write-downs procedures across all plants for each product category.  Changes contemplated may include lengthening the
period of time before write-downs occur but will not be materially different in total.  Any changes to this schedule are subject to approval by the Collateral Agent in its Permitted
Discretion.
 

SLABS:
 

Gary Works:
 

•           Slab Division System mechanically reviews slab ages and writes down all unapplied slabs more than 60 days old and all applied more than 180 days old.  An
exception to the unapplied criteria is that certain “Advanced” High Strength Steel grades will be produced as excess and will be stocked and applied as orders become available,
not to exceed 180 days.  Slabs not produced at Gary Works or that contain slitting and parting instructions will wait until they are 180 days old.
 

Granite City Works:
 

•           Unapplied slabs more than 6 months old are written down to scrap.
 

•           Applied slabs more than 9 months old are written down to scrap.
 

Great Lakes Works:
 

•           Slabs more than 2 months old are designated as pending scrap or listed to Sales for non-prime disposition.
 

•           Prime slabs more than 9 months old are written down to scrap.
 

Mon Valley Works:
 

•           Unapplied slabs more than 2 months are written down to scrap.  Applied slabs more than 9 months are written down to scrap.
 

Fairfield Works:
 

•           Accounting Supervisor and Analyst review the aged inventory list (for slabs) periodically and an adjustment is determined to write down the appropriate
inventory to non-prime.
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ROUNDS:
 

Lorain Works:
 

•           Rounds over nine months old are written down to scrap.
 

Fairfield Works:
 

•           Rounds over nine months old are written down to scrap.
 

Texas Works:
 

•           Rounds over nine months old are written down to scrap.
 

COILS:
 

Gary Works:
 

•           Coils more than 9 months old are written down to scrap.
 

Granite City Works:
 

•           Coils more than 9 months old are written down to scrap.
 

Great Lakes Works:
 

•           Coils more than 9 months are written down to scrap.
 

Mon Valley Works:
 

•           Unapplied steel coils more than 4 months old and applied steel coils more than 9 months old are written down to scrap.
 

PIPE:
 

Lorain Works:
 

•           Pipe over nine months old is written down to scrap.
 

Fairfield Works:
 

•           Pipe over nine months old is written down to scrap.
 

Texas Works:
 

•           Pipe over nine months old is written down to scrap.
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Schedule 2.16
Existing Letters of Credit

 
None.
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Schedule 5.05
Insurance

 
INSURANCE

Property Damage

 · $50,000,000 deductible (self-insurance)
 · $500,000,000 limit per occurrence (with exceptions for certain perils or events  with o
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Schedule 6.01
Existing Liens

 
1. Lease Agreement dated as of December 1, 1988 between Wachovia Bank, National Association, formerly known as First Union National Bank, as successor to Meridian

Trust Company, Owner Trustee, as Lessor and United States Steel Corporation, the successor by merger to USX Corporation as Lessee (Fairfield Caster).
 
2. Lease Agreement dated as of May 11, 1982 (the "Lease") between State Street Bank and Trust Company of Connecticut, N. A., Owner Trustee, as Lessor and USX

Corporation as Lessee (Clairton Battery B).
 
3. Credit Facility pursuant to Agreements dated September 24, 2008, between U.S. Steel Serbia, d.o.o., as Borrower/Debtor and Raiffeisen Banka, a.d. as Lender/Creditor.
 
 



 
 

EXHIBIT A
 

FORM OF ASSIGNMENT
 

AGREEMENT dated as of ______________, _____ among [NAME OF ASSIGNOR] (the “Assignor”) and [NAME OF ASSIGNEE] (the “Assignee”).
 

WHEREAS, this Assignment (the “Agreement”) relates to the Amended and Restated Credit Agreement dated as of May 11, 2007 and amended and restat



 

Upon the execution and delivery hereof by the Assignor and the Assignee and by the Administrative Agent, the LC Issuing Bank, [and the Borrower]1 and the payment of
the amounts specified in Section 3 hereof required to be paid on the date hereof (i) the Assignee shall, as of the date hereof, succeed to the rights and be obligated to perform the
obligations of a Lender under the Credit Agreement with a Commitment in an amount equal to the Assigned Amount and shall acquire the rights of the Assignor with respect to a
corresponding portion of each of its outstanding Loans and its LC Exposure and (ii) the Commitment of the Assignor shall, as of the date hereof, be reduced by the Assigned
Amount, and the Assignor shall be released from its obligations under the Credit Agreement to the extent such obligations have been assumed by the Assignee.  The assignment
provided for herein shall be without recourse to the Assignor.
 

SECTION 3.  Payments.  As consideration for the assignment and sale contemplated in Section 2 hereof, the Assignee shall pay to the Assignor on the date hereof in
Federal funds the amount heretofore agreed between them.2  Commitment fees and letter of credit participation fees accrued before the date hereof are for the account of the
Assignor and such fees accruing on and after the date hereof with respect to the Assigned Amount are for the account of the Assignee.  Each of the Assignor and the Assignee
agrees that if it receives any amount under the Credit Agreement which is for the account of the other party hereto, it shall receive the same for the account of such other party to
the extent of such other party’s interest therein and promptly pay the same to such other party.
 

SECTION 4.  Consent of [the Borrower,] the Administrative Agent and the LC Issuing Bank.  This Agreement is conditioned upon the consent of [the Borrower,] the
Administrative Agent and the LC Issuing Bank pursuant to Section 9.04(b) of the Credit Agreement.  The execution of the Agreement by [the Borrower,] the Administrative Agent
and each LC Issuing Bank is evidence of this consent.3
 

SECTION 5.  Non-Reliance on Assignor.  The Assignor makes no representation or warranty in connection with, and shall have no responsibility with respect to, the
solvency, financial condition, or statements of the Borrower, or the validity and enforceability of the Borrower’s obligations under the Credit Agreement, any note issued
thereunder or any Loan Document.  The Assignee acknowledges that it has, independently and without reliance on the Assignor, and based on such documents and information as
it has deemed appropriate, made its own credit analysis and decision to enter its own independent appraisal of the business, affairs and financial condition of the Borrower.
 
 
 

1 Delete if consent is not required.
 

2 Amount should combine principal together with accrued interest and breakage compensation, if any, to be paid by the Assignee, net of any portion of any upfront fee to be
paid by the Assignor to the Assignee.  It may be preferable in an appropriate case to specify these amounts generically or by formula rather than as a fixed sum.
 

3 Delete applicable bracketed provisions if Borrower consent is not required.
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SECTION 6.  Acknowledgment of Intercreditor Agreement.  This Agreement is conditioned upon the Assignee’s acknowledgment of, and agreement to be bound by, the
Intercreditor Agreement dated as of June 12, 2009 by and among PNC Bank, National Association, as a Funding Agent, the Bank of Nova Scotia, as a Funding Agent and as
Receivables Collateral Agent, JPMorgan Chase Bank, N.A., as Lender Agent, U. S. Steel Receivables LLC, as Transferor, and United States Steel Corporation, as Originator, as
Initial Servicer and as Borrower.  The execution of this Agreement by the Assignee is evidence of such acknowledgment and agreement.
 

SECTION 7.  Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of New York.
 

SECTION 8.  Counterparts.  This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures
thereto and hereto were upon the same instrument.
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The undersigned consent to the foregoing assignment.

[UNITED STATES STEEL CORPORATION
  
By:  

 Name:  
 Title:]4  

JPMORGAN CHASE BANK, N.A., as Administrative Agent and LC
Issuing Bank
  
By:  

 Name:  
 Title:  

OTHER LC ISSUING BANKS (if any)
  
By:  

 Name:  
 Title:  

 
 

4 Delete if Borrower’s consent is not required.
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EXHIBIT B
 

FORM OF OPINION OF ASSISTANT GENERAL COUNSEL OF THE BORROWER
 
 
June 12, 2009
 



 

 5. The Blocked Account Control Agreement dated as of June 12, 2009 among the Borrower, the Agent and the Bank of New York Mellon
 
 6. The Secondary Financing Blocked Account Control Agreement dated as of June 12, 2009 among U. S. Steel Receivables LLC, the Borrower, the Agent and

the Bank of New York Mellon (the “Secondary Blocked Account Agreement—Mellon”); and
 
 7. The Secondary Financing Blocked Account Control Agreement dated as of June 12, 2009 among U. S. Steel Receivables LLC, the Borrower, the Agent and

[National City Bank/PNC Bank N.A.].
 
The documents listed in items 1 through [7] of the foregoing list are sometimes hereinafter referred to as the “Loan Documents.”  The documents referred to in items [5 through 7]
of the foregoing list are sometimes hereinafter referred to as the “Account Control Agreements.”  The Security Agreement and the Account Control Agreements are sometimes
hereinafter referred to as the “Collateral Agreements”.
 
In rendering this opinion I made the following assumptions:
 
 1. Each party to the Loan Documents, other than the Corporation, has satisfied those legal requirements applicable to it necessary to make the Loan Documents

enforceable against it;
 
 2. Each party to the Loan Documents, other than the Corporation, has satisfied those legal requirements pertaining to its status as such status relates to its rights to

enforce the Loan Documents; and
 
 3. Each document submitted to me for review is true and complete, each such document that is an original is authentic, each such document that is a copy

conforms to an authentic original, and all signatures (other than signatures of officers of the Corporation) on each such document are genuine; and
 
 4. The Administrative Agent conducts business in the ordinary course in the State of New York.
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Based on and subject to the foregoing, I am of the opinion that:
 

1.           The Corporation is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and is duly qualified and in good
standing as a foreign corporation authorized to do business in each jurisdiction set forth on Annex I hereto.  The Corporation has all powers and all material governmental licenses,
authorizations, consents and approvals required to conduct its business as now conducted except to the extent failure to have such governmental licenses, authorizations, consents
and approvals, individually or in the aggregate would not reasonably be expected to have a Material Adverse Effect.

 
2.           The execution, delivery and performance by the Corporation of the Agreement, [the Notes] and the other Loan Documents and the other Financing Transactions

are within the Corporation’s powers, have been duly authorized by all necessary action, require no action by or in respect of, or filing with, any governmental body, agency or
official and do not and will not contravene, or constitute a default under, any provision of applicable law or regulation or of the Corporation’s certificate of incorporation, charter or
by-laws or to my knowledge of any agreement, judgment, injunction, order, decree or other instrument binding upon the Corporation or any of its properties or give rise to a right
thereunder to require the Corporation to make any payment or result in the creation or imposition of any Lien (other than the Liens created by the Security Documents) on any asset
of the Corporation or any Subsidiary.

 
3.           Each Loan Document to which the Corporation is a party has been duly executed and delivered by the Corporation.  Each Loan Document [(other than the

Notes)] constitutes a valid and binding agreement of the Corporation and the Notes constitute valid and binding obligations of the Corporation, in each case enforceable in
accordance with its terms.

 
4.           The Security Agreement is effective to create, in favor of the Administrative Agent for the benefit of the Secured Parties, as security for the Secured Obligations,

a valid security interest (the “Security Interest”) in the Borrower’s right, title and interest in that portion of the Collateral, as defined in the Security Agreement (the “Collateral”),
described therein in which a security interest may be created pursuant to Article 9 of the Uniform Commercial Code as in effect in the State of New York on the date hereof (the
“UCC”).

 
5.           To the extent that the filing of a Uniform Commercial Code financing statement in the State of Delaware is effective under the UCC to perfect a security interest

in the Collateral, the Security Interest in the Collateral will be perfected upon the filing of Uniform Commercial Code financing statement in the forms attached hereto as Exhibit A
(the “Financing Statement”) in the filing office located in the State of Delaware that is indicated thereon, except that (a) continuation statements with respect to such Financing
Statement must be filed within the period of six months prior to the expiration of five years from the date of filing of such Financing Statement and, in turn, the date of filing of any
such continuation statement and (b) additional filings may be necessary if the Borrower changes its name or its “location” (as defined in Section 9-307 of the UCC).
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I note the possible unenforceability in whole or in part of certain remedial provisions of the Collateral Documents, although the inclusion of such provisions does not render any of
the Collateral Documents invalid, and each of the Collateral Documents contains, in my judgment, adequate remedial provisions for the practical realization of the