Commercial Lending Workshop—University of Miami School of Law—Spring 2004—Prof. Widen

CREDI T AGREEMENT dated as of June
14, 2002 (this "Agreenment") anong
HEALTHSOUTH CORPORATI ON; the LENDERS party
her et 0; JPMORGAN CHASE BANK, as
Admi ni strative Agent; and WACHOVI A BANK,
NATI ONAL ASSOCI ATI ON, as Syndi cati on Agent;
UBS WARBURG LLC, SCOTI ABANC, | NC. and
DEUTSCHE BANK AG NEW YORK BRANCH, as
Co- Docunent ati on Agents; and BANK OF
AMERI CA, N. A, as Senior Managi ng Agent.

The Borrower has requested the Lenders to make Loans at any
time and fromtinme to tine prior to the Maturity Date in an aggregate principa
amount at any time outstanding not in excess of $1,250,000,000. The Borrower has
requested the |Issuing Bank to issue Letters of Credit, in an aggregate face
ampunt at any time outstanding not in excess of $100, 000,000, to support payment
obligations incurred in the ordinary course of business by the Borrower and the
Subsi di aries. The proceeds of the Loans will not be used for any purpose other
than (a) to repay a portion of the outstanding anobunts under the Existing Credit
Facility, (b) to pay fees and expenses payable in connection with the
Transactions and (c) for general corporate purposes.

The parties hereto agree as foll ows:
ARTI CLE |

Definitions

SECTION 1.01. Defined Terns. As used in this Agreenment, the
followi ng terms have the neani ngs specified bel ow

"ABR', when used in reference to any Loan or Borrow ng, refers
to whet her such Loan, or the Loans conprising such Borrow ng, are bearing
interest at a rate deternmined by reference to the Alternate Base Rate.

"Adj usted LIBO Rate" nmeans, with respect to any Eurodoll ar
Borrowing for any Interest Period, an interest rate per annum (rounded upwards,
if necessary, to the next 1/100 of 1% equal to (a) the LIBO Rate for such
Interest Period nultiplied by (b) the Statutory Reserve Rate.
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"Admi ni strative Agent" neans JPMorgan Chase Bank, in its
capacity as adm nistrative agent for the Lenders hereunder

"Admi nistrative" Questionnaire" neans an Adninistrative
Questionnaire in a formsupplied by the Adm nistrative Agent.

"Affiliate" neans, with respect to a specified Person, another
Person that directly, or indirectly through one or nore internediaries, Controls
or is Controlled by or is under common Control with the Person specified.

"Alternate Base Rate" neans, for any day, a rate per annum
equal to the greater of (a) the Prine Rate in effect on such day and (b) the
Federal Funds Effective Rate in effect on such day plus 1/2 of 1% Any change in
the Alternate Base Rate due to a change in the Prime Rate or the Federal Funds
Ef fective Rate shall be effective fromand including the effective date of such
change in the Prine Rate or the Federal Funds Effective Rate, respectively.

"Applicabl e" Percentage" neans, with respect to any Lender
the percentage of the total Conmitrments represented by such Lender's Commitnent.
If the Commitnents have termi nated or expired, the Applicable Percentages shal
be determ ned based upon the Conmitnments nost recently in effect, giving effect
to any assi gnments.

"Applicable Rate" means, for any day, with respect to any ABR
Loan or Eurodollar Loan, or with respect to the commitnent fees payable
hereunder, as the case nay be, the applicable rate per annum (expressed in basis
poi nts) set forth bel ow under the caption "ABR Spread”, "Eurodollar Spread" or
"Commi t nent Fee Rate", as the case nay be, based upon the ratings by Mody's and
S&P, respectively, applicable on such date to the |Index Debt:

I ndex Debt Rati ngs: ABR Eur odol | ar Commi t nent Fee
Spr ead Spr ead Rat e
Category 1 0.0 100.0 27.5

BBB/ Baa2 or hi gher
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I ndex Debt Rati ngs: ABR Eur odol | ar Commi t nent Fee
Spr ead Spr ead Rat e
Category 3 50.0 150.0 37.5
BB+/ Bal
Category 4 75.0 175.0 50.0
BB/ Ba2
Category 5 100.0 200.0 50.0

Rati ngs of BB- or
Ba3 or | ower

For purposes of the foregoing, (i) if either Mody's or S&P
shall not have in effect a rating for the Index Debt (other than by reason of
the circunstances referred to in the |ast sentence of this definition), then
such rating agency shall be deened to have established a rating in Category 5;
(ii) if the ratings established or deenmed to have been established by Mody's
and S&P for the Index Debt shall fall within different Categories, the
Applicable Rate shall be based on the higher of the two ratings, unless one of
the two ratings is two or nore Categories |lower than the other, in which case
the Applicable Rate shall be determ ned by reference to the Category next above
that of the lower of the two ratings; and (iii) if the ratings established or
deened to have been established by Mbody's and S&P for the Index Debt shall be
changed (other than as a result of a change in the rating systemof Mody's or
S&P), such change shall be effective as of the date on which it is first
announced by the applicable rating agency, irrespective of when notice of such
change shall have been furnished by the Borrower to the Adm nistrative Agent and
the Lenders pursuant to Section 5.01 or otherw se. Each change in the Applicable
Rate shall apply during the period comrencing on the effective date of such
change and ending on the date imredi ately preceding the effective date of the
next such change. If the rating system of Muody's or S& shall change, or if
ei ther such rating agency shall cease to be in the business of rating corporate
debt obligations, the Borrower and the Lenders shall negotiate in good faith to
amend this definition to reflect such changed rating systemor the
unavailability of ratings fromsuch rating agency and, pending the effectiveness
of any such anmendnent, the Applicable Rate shall be determ ned by reference to
the rating nmost recently in effect prior to such change or cessation
Not wi t hst andi ng the foregoing provisions of this definition, prior to Decemnber
31, 2002, the ABR Spread, Eurodollar Spread
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and Comitment Fee Rate in effect fromtine to tinme shall not be | ower than
t hose corresponding to Category 2 in the table above.

"Approved Fund" has the meaning assigned to such termin
Section 9.04.

"Assi gnnent and Assunption” neans an assi gnnent and assunption
entered into by a Lender and an assignee (with the consent of any party whose
consent is required by Section 9.04), and accepted by the Adm nistrative Agent,
in the formof Exhibit A or any other form approved by the Admi nistrative Agent.

"Attributable Debt" neans, with respect to any Sal e and
Leaseback Transaction, the present value (discounted at the rate set forth or
implicit in the terns of the |ease included in such Sale and Leaseback
Transacti on, compounded sem annual ly) of the total obligations of the | essee for
rental paynents during the remaining termof the |ease included in such Sale and
Leaseback Transaction (including any period for which such | ease has been
extended). In the case of any | ease which is term nable by the | essee upon
paynment of a penalty, the Attributable Debt shall be the | esser of (i) the
Attributable Debt determ ned assuming termnation upon the first date such | ease
may be terminated (in which case the Attributable Debt shall also include the
amount of the penalty, but no rent shall be considered as required to be paid
under such | ease subsequent to the first date upon which it nay be so
termnated) and (ii) the Attributable Debt detern ned assum ng no such
term nation. Any deternination of any rate inplicit in the terns of the |ease
included in such Sal e and Leaseback Transaction nade in accordance with
general |y accepted financial practices by the Borrower shall be binding and
concl usi ve absent nanifest error

"Avail ability Period" neans the period from and including the
Effective Date to but excluding the earlier of the Maturity Date and the date of
term nation of the Conmitnents.

"Board" neans the Board of Governors of the Federal Reserve
System of the United States of America.

"Borrower" means HEALTHSOUTH Cor poration, a Del aware
cor porati on.

"Borrowi ng" neans Loans of the sane Type, nmde, converted or
continued on the same date and, in the case of
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Eurodol | ar Loans, as to which a single Interest Period is in effect.

"Borrowi ng Request” neans a request by the Borrower for a
Borrowi ng in accordance with Section 2.03.

"Busi ness Day" neans any day that is not a Saturday, Sunday or
ot her day on which commercial banks in New York City are authorized or required
by law to remain cl osed; provided that, when used in connection with a
Eur odol | ar Loan, the term "Busi ness Day" shall al so exclude any day on which
banks are not open for dealings in dollar deposits in the London interbank
mar ket .

"Capital Lease Obligations" of any Person neans the
obligations of such Person to pay rent or other anpbunts under any |ease of (or
ot her arrangement conveying the right to use) real or personal property, or a
conbi nati on thereof, which obligations are required to be classified and
accounted for as capital |eases on a bal ance sheet of such Person under GAAP
and the anobunt of such obligations shall be the capitalized anpunt thereof
determi ned in accordance with GAAP

"Change in Control" neans (a) the acquisition of ownership
directly or indirectly, beneficially or of record, by any person or group
(within the neani ng of the Exchange Act), of Equity Interests representing nore
than 20% of the aggregate ordinary voting power represented by the issued and
outstanding Equity Interests of the Borrower; (b) if, during any period of up to
24 consecutive nonths, conmencing on the Closing Date, individuals who at the
begi nni ng of such period were directors of the Borrower shall cease for any
reason (other than the death, disability or retirement of an officer of the
Borrower that is serving as a director at such time so long as another officer
of the Borrower replaces such Person as a director) to constitute a mgjority of
the board of directors of the Borrower; or (c) the acquisition of direct or
i ndirect Control of the Borrower by any Person or group

"Change in Law' neans (a) the adoption of any law, rule or
regul ation after the date of this Agreenent, (b) any change in any law, rule or
regulation or in the interpretation or application thereof by any CGovernnenta
Authority after the date of this Agreenent or (c) conpliance by any Lender or
the Issuing Bank (or, for purposes of Section 2.13(b), by any |ending office of
such Lender or by such Lender's or the Issuing Bank's hol di ng conpany, if any)
with any request, guideline or directive (whether or not having the force of
[ aw) of any
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CGovernnmental Authority nmade or issued after the date of this Agreenent.
"CLO'" has the neaning assigned to such termin Section 9.04.

"CMB" means the Centers for Medicare and Medi caid Services and
any successor thereto.

"Code" neans the Internal Revenue Code of 1986, as anended
fromtime to tine.

"Commi tnent" means, with respect to each Lender, the
commitment of such Lender to make Loans and to acquire participations in Letters
of Credit hereunder, expressed as an anount representing the maxi mum aggregate
permtted amount of such Lender's Credit Exposure hereunder, as such conmtnent
may be (a) reduced fromtinme to tinme pursuant to Section 2.07 and (b) reduced or
increased fromtime to tinme pursuant to assignments by or to such Lender
pursuant to Section 9.04. The initial anpbunt of each Lender's Conmitnent is set
forth on Schedule 2.01 or in the Assignment and Assunption pursuant to which
such Lender shall have assuned its Comitnent, as applicable. The initial
aggregat e anobunt of the Lenders' Conmtnents is $1, 250, 000, 000.

"Consol idated Current Liabilities" neans, on any date, the
consolidated current liabilities (other than the short-term portion of any
| ong-term I ndebt edness of the Borrower or any Subsidiary and any short-term
I ndebt edness of the Borrower or any Subsidiary) of the Borrower and the
Subsi di ari es, as such anpunt woul d appear on a consolidated bal ance sheet of the
Borrower and the Subsidiaries prepared as of such date in accordance with GAAP

"Consol i dat ed EBI TDA" neans, for any period, Consolidated Net
I ncome for such period plus (a) without duplication and to the extent deducted
in determ ning such Consolidated Net |Incone, the sumof (i) Consolidated
Interest Expense for such period, (ii) consolidated income tax expense for such
period, (iii) all amounts attributable to depreciation and anortization for such
period, and (iv) any extraordinary or non-recurring non-cash charges for such
peri od; provided, however, that cash expenditures in respect of charges referred
toin this clause (iv) shall be deducted in determ ning Consolidated EBI TDA for
t he period during which such expenditures are nade, and mnus (b) w thout
duplication and to the extent included in determ ning such Consoli dated Net
I ncone,
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(i) any extraordinary or non-recurring gains for such period and (ii)
consol idated interest for such period, in each case deternined on a consolidated
basis in accordance with GAAP.

"Consol i dated I ntangi bl e Assets" means, on any date, the
consol i dated i ntangi bl e assets of the Borrower and the Subsidiaries, as such
anmount woul d appear on a consolidated bal ance sheet of the Borrower and the
Subsi di aries prepared in accordance with GAAP. As used herein, "intangible
assets" means the value (net of any applicable reserves) as shown on such
bal ance sheet of (i) all patents, patent rights, trademarks, trademark
regi strations, service nmarks, trade nanmes, business nanes, copyrights, designs
(and all reissues, divisions, continuations and extensions thereof), or any
right to any of the foregoing, (ii) goodwill and (iii) all other intangible
assets.

"Consol i dated I nterest Expense" means, for any period, the
i nterest expense (including inmputed interest expense in respect of Capital Lease
ol igations) of the Borrower and the Subsidiaries for such period, determ ned on
a consol i dated basis in accordance wi th GAAP

"Consol i dated Net Assets" means, on any date, the excess of
Consol i dated Total Assets over Consolidated Current Liabilities.

"Consol i dated Net |ncone" means, for any period, the net
i ncome or loss of the Borrower and the Subsidiaries for such period determ ned
on a consolidated basis in accordance with GAAP; provided that there shall be
excluded (a) the income of any Person (other than the Borrower or a Subsidiary)
in which any other Person (other than the Borrower or any Subsidiary or any
director holding qualifying shares in conpliance with applicable |aw) owns an
Equity Interest, except to the extent of the anpbunt of dividends or other
di stributions actually paid to the Borrower or any of the Subsidiaries during
such period and (b) the income or |oss of any Person accrued prior to the date
it becones a Subsidiary or is merged into or consolidated with the Borrower or
any Subsidiary or the date that such Person's assets are acquired by the
Borrower or any Subsidiary.

"Consol i dat ed Net Receivabl es" neans, on any date, the net
recei vabl es of the Borrower and the Subsidiaries, as such anpunt woul d appear on
a consol i dated bal ance sheet of the Borrower and the Subsidiaries prepared as of
such date in accordance with GAAP; provided, however, that, when cal cul ating
such anount in connection with determining the Borrower's



Page 8 of 98

conpliance with the covenants set forth in Article VI, "Consolidated Net

Recei vabl es" shall include, wi thout duplication, accounts receivable of the
Borrower and the Subsidiaries that are the subject of Receivables Sales to the
extent, and only to the extent, such accounts receivable would not be reflected
on a consol i dated bal ance sheet of the Borrower and the Subsidiaries prepared as
of such date in accordance with GAAP.

"Consol i dated Net Tangi bl e Assets" neans, on any date,
Consol i dated Total Assets minus the sumof (i) Consolidated Intangible Assets
plus (ii) Consolidated Current Liabilities.

"Consol i dat ed Tangi bl e Net Wrth" means, on any date,
Consol i dated Total Assets minus the sumof (i) Consolidated Intangible Assets
plus (ii) Consolidated Total Liabilities.

"Consol i dated Total Assets" neans, on any date, the
consol idated total assets of the Borrower and the Subsidiaries, as such anpunt
woul d appear on a consolidated bal ance sheet of the Borrower and the
Subsi di ari es prepared as of such date in accordance wth GAAP

"Consol i dated Total I|ndebtedness" means, on any date, the sum
of all Indebtedness (including without linmtation Capitalized Lease Obligations)
of the Borrower and the Subsidiaries.

"Consol idated Total Liabilities" neans, on any date, the
consolidated total liabilities of the Borrower and the Subsidiaries, as such
amount woul d appear on a consolidated bal ance sheet of the Borrower and the
Subsi di ari es prepared as of such date in accordance wth GAAP

"Consol i dated Total Revenue" neans, for any period, the
consol idated total revenues of the Borrower and the Subsidiaries for such period
determ ned on a consolidated basis in accordance with GAAP

"Contract Provider" neans any Person who provides professiona
heal th care services under or pursuant to any contract, agreement or other
consensual arrangenment with the Borrower or any Subsidiary.

"Control" means the possession, directly or indirectly, of the
power to direct or cause the direction of the managenent or policies of a
Person, whether through the ability to exercise voting power, by contract or
ot herw se.
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"Controlling" and "Controll ed" have neanings correlative thereto.

"Cost of Acquisition"” neans, in respect of any acquisition
permtted by Section 6.08, the sumof (i) the anpbunt of cash paid by the
Borrower and the Subsidiaries in connection with such acquisition, (ii) the fair
mar ket value of all Equity Interests of the Borrower or any Subsidiary issued or
given in connection with such acquisition, (iii) the anount (determ ned by using
the face anmount or the anpunt payable at maturity, whichever is greater) of al
I ndebt edness incurred, assunmed or acquired in connection with such acquisition
(iv) all additional purchase price anbunts in the formof earnouts and ot her
conti ngent obligations that shoul d be recorded on the financial statenments of
the Borrower and the Subsidiaries in accordance with GAAP, (v) all amounts paid
in respect of covenants not to conpete, consulting agreenents and ot her
affiliated contracts in connection with such acquisition and (vi) the aggregate
fair market value of all other consideration given by the Borrower and the
Subsi diaries in connection with such acquisition

"Credit Exposure" means, with respect to any Lender at any
time, the sumof the outstanding principal amount of such Lender's Loans and its
LC Exposure at such tinme.

"Default" means any event or condition which constitutes an
Event of Default or which upon notice, |apse of time or both would, unless cured
or wai ved, becone an Event of Default.

"dollars" or "$" refers to lawful noney of the United States
of Anerica.

"Ef fective Date" means the date on which the conditions
specified in Section 4.01 are satisfied (or waived in accordance with Section
9.02).

"Enpl oyee Benefit Plan" means any "enpl oyee benefit plan", as
defined in Section 3(3) of ERISA (other than a Multienpl oyer Plan), in respect
of which the Borrower, any Subsidiary or any ERI SA Affiliate is (or, if such
pl an were terni nated, woul d under Section 4069 of ERI SA be deened to be) an
"enpl oyer" as defined in Section 3(5) of ERI SA

"Envi ronmental Laws" means all |aws, rules, regul ations,
codes, ordinances, orders, decrees, judgments, injunctions, notices or binding
agreenments issued, pronul gated
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or entered into by any Governnental Authority, relating in any way to the

envi ronnent, preservation or reclamation of natural resources, the nanagenent,
Rel ease or threatened Rel ease of any Hazardous Material or to health and safety
matters.

"Environmental Liability" means all liabilities, obligations,
danmages, |osses, clains, actions, suits, judgments, orders, fines, penalties,
fees, expenses and costs, (including adm nistrative oversight costs, natura
resource damages and renedi ati on costs), whether contingent or otherw se,
arising out of or relating to (a) conpliance or non-conpliance with any
Envi ronnental Law, (b) the generation, use, handling, transportation, storage,
treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous
Materials, (d) the Rel ease of any Hazardous Materials or (e) any contract,
agreenment or other consensual arrangenent pursuant to which liability is assuned
or inposed with respect to any of the foregoing.

"Equity Interests" means shares of capital stock, partnership
interests, menbership interests in alinted liability conpany, beneficia
interests in a trust or other equity ownership interests in a Person, and any
warrants, options or other rights entitling the hol der thereof to purchase or
acquire any such equity interest.

"ERI SA" nmeans the Enpl oyee Retirenment Incone Security Act of
1974, as anended fromtine to tine.

"ERI SA Affiliate" neans any trade or business (whether or not
i ncorporated) that, together with the Borrower or any Subsidiary, is treated as
a single enployer under Section 414(b) or (c) of the Code or, solely for
pur poses of Section 302 of ERI SA and Section 412 of the Code, is treated as a
si ngl e enpl oyer under Section 414 of the Code.

"ERI SA Event" neans (a) any "reportable event", as defined in
Section 4043 of ERISA or the regul ations issued thereunder with respect to a
Pensi on Pl an (other than an event for which the 30-day notice period is waived);
(b) the existence with respect to any Pension Plan of an "accunul ated fundi ng
deficiency" (as defined in Section 412 of the Code or Section 302 of ERI SA)
whet her or not waived; (c) the filing pursuant to Section 412(d) of the Code or
Section 303(d) of ERISA of an application for a waiver of the m ni mum fundi ng
standard with respect to any Pension Plan; (d) the incurrence by the Borrower, a
Subsidiary or any ERISA Affiliate of any liability under Title IV of ERISA with
respect to the
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term nation of any Plan; (e) the receipt by the Borrower, a Subsidiary or any
ERI SA Affiliate fromthe PBGC or a plan administrator of any notice relating to
an intention to termnate any Pension Plan or to appoint a trustee to adm nister
any Pension Plan; (f) the incurrence by the Borrower, a Subsidiary or any ERI SA
Affiliate of any liability with respect to the withdrawal or partial w thdrawal
fromany Pension Plan or Multienployer Plan; or (g) the receipt by the Borrower,
a Subsidiary or any ERISA Affiliate of any notice, or the receipt by any

Mul ti enpl oyer Plan fromthe Borrower, a Subsidiary or any ERI SA Affiliate of any
notice, concerning the inmposition of Wthdrawal Liability or a determ nation
that a Multienployer Plan is, or is expected to be, insolvent or in

reorgani zation, within the neaning of Title IV of ERI SA

"Eurodol lar", when used in reference to any Loan or Borrow ng,
refers to whether such Loan, or the Loans conprising such Borrow ng, are bearing
interest at a rate determned by reference to the Adjusted LIBO Rate.

"Event of Default" has the meaning assigned to such termin
Article VII.

"Exchange Act" neans the Securities and Exchange Act of 1934,
as anended, and the rules and regul ati ons promul gated by the SEC t her eunder

"Excl uded Taxes" neans, with respect to the Admi nistrative
Agent, any Lender, the Issuing Bank or any other recipient of any paynment to be
made by or on account of any obligation of the Borrower hereunder, (a) incone or
franchi se taxes inposed on (or neasured by) its net incone or net worth by the
United States of Anerica, or by the jurisdiction under the laws of which such
reci pient is organized or in which its principal office is located or, in the
case of any Lender, in which its applicable Iending office is |located, (b) any
branch profits taxes inposed by the United States of Anerica or any sinmilar tax
i mposed by any other jurisdiction in which the Borrower is located and (c) in
the case of a Foreign Lender (other than an assignee pursuant to a request by
t he Borrower under Section 2.17(b)), any w thholding tax that is inposed on
anmounts payable to such Foreign Lender at the tine such Forei gn Lender becones a
party to this Agreenent (or designates a new |lending office) or is attributable
to such Foreign Lender's failure to conmply with Section 2.15(e), except to the
extent that such Foreign Lender (or its assignor, if any) was entitled, at the
ti me of designation of a new |l ending office (or assignnment), to receive
addi ti onal anounts fromthe Borrower
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with respect to such wi thhol ding tax pursuant to Section 2.15(a).

"Existing Credit Facility" means the Credit Facility dated as
of June 23, 1998 by and anong the Borrower, Bank of Anerica, N A (f/k/a
Nat i onsbank, National Association), as adm nistrative agent, J.P. Mrgan
Securities Inc., Deutsche Bank AG and Scotiabanc, Inc., as syndication agents,
and the lenders fromtinme to tine party thereto

"Exi sting |ssuing Bank" means Bank of America, NA inits
capacity as issuing bank under the Existing Credit Facility.

"Existing Letters of Credit" means the letters of credit
i ssued under the Existing Credit Facility and outstanding on the Effective Date,
as set forth on Schedul e 2. 04.

"Facility" means an inpatient or outpatient rehabilitation
facility, certified outpatient rehabilitation facility, skilled nursing
facility, specialty medical center, specialty orthopedic hospital or acute care
hospital, subacute inpatient facility, transitional |iving center, nedica
of fice building, outpatient surgery center or outpatient diagnostic center, with
all buildings and i nprovenents associated therewith, that is owned or |eased, in
whol e or in part, by the Borrower or a Subsidiary.

"Federal Funds Effective Rate" means, for any day, the
wei ght ed average (rounded upwards, if necessary, to the next 1/100 of 1% of the
rates on overni ght Federal funds transactions with nmenbers of the Federa
Reserve System arranged by Federal funds brokers, as published on the next
succeedi ng Busi ness Day by the Federal Reserve Bank of New York, or, if such
rate is not so published for any day that is a Business Day, the average
(rounded upwards, if necessary, to the next 1/100 of 1% of the quotations for
such day for such transactions received by the Adnministrative Agent fromthree
Federal funds brokers of recognized standing selected by it.

"Financial Oficer" means the chief financial officer
princi pal accounting officer, treasurer or controller of the Borrower.

"Forei gn Lender" neans any Lender that is organi zed under the
laws of a jurisdiction other than that in which the Borrower is |ocated. For
purposes of this definition, the United States of America, each State thereof
and the District of Colunbia shall be deenmed to constitute a single
jurisdiction.
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"Forei gn Subsidiary" neans any Subsidiary that is organized
under the laws of a jurisdiction other than the United States of America or any
State thereof or the District of Col unbia.

"GAAP" neans general ly accepted accounting principles in the
United States of Anerica.

"CGovernnental Authority" neans the governnent of the United
States of America, any other nation or any political subdivision thereof,
whet her state or |ocal, and any agency, authority, instrunentality, regulatory
body, court, central bank or other entity exercising executive, |egislative,
judicial, taxing, regulatory or adnministrative powers or functions of or
pertai ning to governnent.

"CQuarantee" of or by any Person (the "guarantor") means any
obligation, contingent or otherw se, of the guarantor guaranteeing or having the
econom ¢ effect of guaranteeing any | ndebtedness or other obligation of any
other Person (the "primary obligor") in any manner, whether directly or
indirectly, and including any obligation of the guarantor, direct or indirect,
(a) to purchase or pay (or advance or supply funds for the purchase or paynent
of ) such I ndebtedness or other obligation or to purchase (or to advance or
supply funds for the purchase of) any security for the paynent thereof, (b) to
purchase or |ease property, securities or services for the purpose of assuring
t he owner of such | ndebtedness or other obligation of the paynent thereof, (c)
to maintain working capital, equity capital or any other financial statenent
condition or liquidity of the primary obligor so as to enable the primry
obligor to pay such Indebtedness or other obligation or (d) as an account party
in respect of any letter of credit or letter of guaranty issued to support such
I ndebt edness or obligation; provided, that the term CGuarantee shall not include
endorsenents for collection or deposit in the ordinary course of business.

"Hazardous Materials" shall nean (a) petrol eum products and
byproducts, asbestos, urea formal dehyde foam i nsul ati on, polychlorinated
bi phenyl s, radon gas, chlorofl uorocarbons and all other ozone-depleting
substances or (b) any chemical, naterial, substance, waste, pollutant or
contam nant that is prohibited, limted or regulated by or pursuant to any
Envi ronnment al Law.

"I ndebt edness” of any Person neans, without duplication, (a)
all obligations of such Person for borrowed
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noney or with respect to deposits or advances of any kind, (b) all obligations
of such Person evidenced by bonds, debentures, notes or simlar instruments, (c)
all obligations of such Person under conditional sale or other title retention
agreenments relating to property acquired by such Person, (d) 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

busi ness), (e) all |ndebtedness of others secured by (or for which the hol der of
such | ndebt edness has an existing right, contingent or otherw se, to be secured
by) any Lien on property owned or acquired by such Person, whether or not the

| ndebt edness secured thereby has been assuned, (f) all Guarantees by such Person
of | ndebtedness of others, (g) all Capital Lease Obligations of such Person, (h)
all obligations, contingent or otherw se, of such Person as an account party in
respect of letters of credit and letters of guaranty, (i) all obligations,
contingent or otherw se, of such Person in respect of bankers' acceptances, (j)
all obligations, contingent or otherw se, of such Person in respect of synthetic
| ease facilities, (k) all Third Party Securities issued in connection with

Recei vabl es Sal es (regardl ess of whether denom nated as debt or equity
securities), (I) all obligations, contingent or otherw se, of such Person in
respect of Swap Agreenents and (m) all Attributable Debt. The |Indebtedness of
any Person shall include the |Indebtedness of any other entity (including any
partnership in which such Person is a general partner) to the extent such Person
is liable therefor as a result of such Person's ownership interest in or other
relationship with such entity, except to the extent the terms of such

I ndebt edness provide that such Person is not |iable therefor

"I ndemmi fi ed Taxes" means Taxes other than Excl uded Taxes.

"I ndex Debt" neans senior, unsecured, |ong-termindebtedness
for borrowed noney of the Borrower that is not guaranteed by any other Person or
subj ect to any other credit enhancenent.

"I nformati on Menorandunt nmeans the Confidential |nformation
Menor andum dat ed May 2002 relating to the Borrower and the Transactions.

"Interest Election Request" neans a request by the Borrower to
convert or continue a Borrowi ng in accordance with Section 2. 06.
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"Interest Paynent Date" neans (a) with respect to any ABR
Loan, the last day of each March, June, Septenber and Decenber and (b) with
respect to any Eurodollar Loan, the |last day of the Interest Period applicable
to the Borrow ng of which such Loan is a part and, in the case of a Eurodollar
Borrowing with an Interest Period of nore than three nonths' duration, each day
prior to the last day of such Interest Period that occurs at intervals of three
nont hs' duration after the first day of such Interest Period.

"Interest Period" means, with respect to any Eurodoll ar
Borrowi ng, the period commencing on the date of such Borrow ng and endi ng on the
nurerically corresponding day in the calendar nonth that is one, two, three or
six months thereafter, as the Borrower may el ect; provided, that (i) if any
Interest Period would end on a day other than a Busi ness Day, such |nterest
Peri od shall be extended to the next succeedi ng Busi ness Day unless, in the case
of a Eurodol | ar Borrow ng only, such next succeedi ng Business Day would fall in
t he next cal endar nonth, in which case such Interest Period shall end on the
next precedi ng Business Day and (ii) any Interest Period pertaining to a
Eur odol | ar Borrow ng that conmmences on the | ast Business Day of a cal endar nonth
(or on a day for which there is no numerically corresponding day in the |ast
cal endar nonth of such Interest Period) shall end on the | ast Business Day of
the | ast cal endar nonth of such Interest Period. For purposes hereof, the date
of a Borrowing initially shall be the date on which such Borrowi ng is nade and
thereafter shall be the effective date of the nbst recent conversion or
continuati on of such Borrow ng.

"I ssui ng Bank" neans JPMorgan Chase Bank, in its capacity as
the issuer of Letters of Credit hereunder, and its successors in such capacity
as provided in Section 2.04(i). The term "l ssuing Bank" shall also nean the
Exi sting Issuing Bank solely as such termis used in reference to the Existing
Letters of Credit. The Issuing Bank may, in its discretion, arrange for one or
nore Letters of Credit to be issued by Affiliates of the Issuing Bank, in which
case the term "lssuing Bank" shall include any such Affiliate with respect to
Letters of Credit issued by such Affiliate.

"know edge of the Borrower" (and correlative ternms such as
"know' or "known") means, with respect to the Borrower and the Subsidiaries, the
know edge of an executive officer (as set forth in the nost recent Form 10-K of
the Borrower filed with the SEC) or a Financial Oficer or, as to any specific
matter, any officer of the Borrower or a Subsidiary with the
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primary responsibility for overseeing or administering such natter

"LC Di sbursenent” means a paynent nmade by the |ssuing Bank
pursuant to a Letter of Credit.

"LC Exposure" neans, at any tine, the sumof (a) the aggregate
undrawn armount of all outstanding Letters of Credit at such tine and (b) the
aggregate amount of all LC Di sbursenents that have not yet been reinbursed by or
on behal f of the Borrower at such tine. The LC Exposure of any Lender at any
tinme shall be its Applicable Percentage of the total LC Exposure at such tinmne.

"Lenders" means the Persons listed on Schedul e 2.01 and any
ot her Person that shall have becone a party hereto pursuant to an Assignnent and
Assunption, other than any such Person that ceases to be a party hereto pursuant
to an Assignment and Assunpti on.

"Letter of Credit"” means the Existing Letters of Credit and
any letter of credit issued pursuant to this Agreenent.

"LIBO Rate" neans, with respect to any Eurodol | ar Borrow ng
for any Interest Period, the rate appearing on Page 3750 of the Dow Jones Market
Service (or on any successor or substitute page of such Service, or any
successor to or substitute for such Service, providing rate quotations
conparable to those currently provided on such page of such Service, as
determi ned by the Admi nistrative Agent fromtine to tine for purposes of
provi ding quotations of interest rates applicable to dollar deposits in the
London i nterbank market) at approximately 11:00 a.m, London tinme, two Busi ness
Days prior to the comencenent of such Interest Period, as the rate for dollar
deposits with a maturity conparable to such Interest Period. In the event that
such rate is not available at such tinme for any reason, then the "LIBO Rate"
with respect to such Eurodollar Borrowing for such Interest Period shall be the
rate (rounded upwards, if necessary, to the next 1/100 of 1% at which dollar
deposits of $5,000,000 and for a maturity conparable to such Interest Period are
of fered by the principal London office of the Adm nistrative Agent in
i medi ately avail able funds in the London interbank market at approximtely
11: 00 a.m, London tinme, two Business Days prior to the commencenent of such
I nterest Period.
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"Lien" neans, with respect to any asset, (a) any nortgage,
deed of trust, lien, pledge, hypothecation, encunbrance, charge or security
interest in, on or of such asset and (b) the interest of a vendor or a |essor
under any conditional sale agreenent, capital |lease or title retention agreenent
(or any financing | ease having substantially the same economc effect as any of
the foregoing) relating to such asset.

"Loans" neans the | oans made by the Lenders to the Borrower
pursuant to this Agreenent.

"Margi n Stock" neans "margin stock" as defined in Regulation U
of the Board.

"Material Adverse Effect” neans a naterial adverse effect on
(a) the business, assets, operations, properties or condition, financial or
ot herwi se, of the Borrower and the Subsidiaries, taken as a whole, (b) the
ability of the Borrower to performany of its obligations under this Agreenent
or (c) the rights or powers of or renmedies available to the Admi nistrative Agent
and the Lenders under this Agreenent.

"Material G oup" neans any Subsidiary or group of Subsidiaries
(i) the book value of the net assets of which was greater than 5% of
Consol i dated Net Assets as of the last day of the nost recent fiscal period for
whi ch financial statenents shall have been delivered pursuant to Section 5.01(a)
or (b) (or, prior to the first delivery of such financial statenments, greater
t han 5% of Consolidated Net Assets as of the date of the nost recent financial
statements referred to in Section 3.06), (ii) the total revenues of which were
greater than 5% of Consolidated Total Revenue for the four-fiscal-quarter period
ending on the |ast day of the npbst recent fiscal period for which financial
statenments shall have been delivered pursuant to Section 5.01(a) or (b) (or
prior to the first delivery of such financial statements, greater than 5% of
Consol i dated Total Revenue for the four-fiscal-quarter period ending on the |ast
day of the nost recent fiscal period set forth in the nbst recent financial
statements referred to in Section 3.06) or (iii) the EBITDA of which was greater
than 5% of Consolidated EBI TDA for the four-fiscal-quarter period ending on the
| ast day of the nmpst recent fiscal period for which financial statenents shal
have been delivered pursuant to Section 5.01(a) or (b) (or, prior to the
delivery of such financial statenments, greater than 5% of Consolidated EBI TDA
for the four-fiscal-quarter period ending on the |ast day of the nost recent
fiscal period set forth in the nost recent financial statenents referred to in
Section 3.06). For purposes of making the determn nations
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required by this definition, assets, revenues and EBI TDA of Foreign Subsidiaries
shall be converted into US dollars at the rates used in preparing the financial
statements of the Borrower which shall have been delivered pursuant to Section
5.01(a) or (b) (or, prior to the first delivery of such financial statenents, at
the rates used in preparing the Borrower's nost recent financial statenents
referred to in Section 3.06).

“"Material |ndebtedness” means | ndebtedness (other than the
Loans and Letters of Credit), or obligations in respect of one or nore Swap
Agreenents, of any one or nore of the Borrower and the Subsidiaries in an
aggregate principal amount exceedi ng $25, 000, 000. For purposes of determn ning
Mat eri al | ndebtedness, the "principal anmpunt" of the obligations of the Borrower
or any Subsidiary in respect of any Swap Agreenent at any tinme shall be the
maxi mum aggr egate anount (giving effect to any netting agreenents) that the
Borrower or such Subsidiary would be required to pay if such Swap Agreenment were
term nated at such tine.

"Maturity Date" means June 14, 2007

"Medicaid Certification" neans certification by CM5 or a state
agency or entity under contract with CV5 that a health care operation is in
conpliance with all the conditions of participation set forth in the Mdicaid
Regul ati ons.

"Medi cai d Provi der Agreement" neans an agreenent entered into
between a state agency or other entity adm nistering the Medicaid programand a
heal th care operation under which the health care operation agrees to provide
services for Medicaid patients in accordance with the terns of the agreenent and
Medi cai d Regul ati ons.

"Medi cai d Regul ations" means, collectively, (a) all federa
statutes (whether set forth in Title XIX of the Social Security Act or
el sewhere) affecting the nedical assistance program established by Title Xl X of
the Social Security Act and any statutes succeeding thereto; (b) all applicable
provisions of all federal rules, regulations, manuals and orders of al
Governmental Authorities promul gated pursuant to or in connection with the
statutes described in clause (a) above and all Federal administrative,
rei nbursement and ot her guidelines of all CGovernnental Authorities having the
force of | aw pronul gated pursuant to or in connection with the statues descri bed
in clause (a) above; (c) all state statutes and plans for nedical assistance
enacted in connection with the statutes and provisions described in clauses (a)
and (b) above; and



Page 19 of 98

(d) all applicable provisions of all rules, regulations, nmanuals and orders of
all Governmental Authorities promul gated pursuant to or in connection with the
statutes described in clause (c) above and all state administrative,

rei mbursement and other guidelines of all Governnental Authorities having the
force of |aw pronul gated pursuant to or in connection with the statutes
described in clause (b) above, in each case as may be anmended, suppl enented or
otherwi se nodified fromtine to tine.

"Medicare Certification" neans certification by CM5 or a state
agency or entity under contract with CVS that a health care operation is in
conpliance with all the conditions of participation set forth in the Mdicare
Regul at i ons.

"Medi care Provider Agreerment" neans an agreenment entered into
between a state agency or other entity adm nistering the Medicare programand a
heal th care operation under which the health care operation agrees to provide
services for Medicare patients in accordance with the ternms of the agreenment and
Medi care Regul ati ons.

"Medi care Regul ations" neans, collectively, all Federa
statutes (whether set forth in Title XVII1 of the Social Security Act or
el sewhere) affecting the health insurance programfor the aged and di sabl ed
established by Title XVIII of the Social Security Act and any statutes
succeedi ng thereto, together with all applicable provisions of all rules,
regul ati ons, nanuals and orders and adm ni strative, reinbursenment and ot her
gui del i nes having the force of Iaw of all Governmental Authorities (including
without limtation, Health and Human Services ("HHS'), CM5 the Ofice of the
I nspector Ceneral for HHS, or any Person succeeding to the functions of any of
t he foregoing) promul gated pursuant to or in connection with any of the
foregoing having the force of Iaw, as each may be anended, suppl enmented or
otherwi se nodified fromtine to tine.

"Mbody' s" means Mbody's Investors Service, Inc

"Mul tienpl oyer Plan" nmeans a nultienployer plan as defined in
Section 4001(a)(3) of ERISA.

"Qt her Taxes" neans any and all present or future stanmp or
docunentary taxes or any other excise or property taxes, charges or simlar
| evies arising fromany paynent nade hereunder or fromthe execution, delivery
or enforcenent of, or otherwise with respect to, this Agreenent.
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"Participant" has the neaning set forth in Section 9.04.

"PBCGC' neans the Pension Benefit Guaranty Corporation referred
to and defined in ERI SA and any successor entity performng simlar functions.

"Pensi on Pl an" neans any Enpl oyee Benefit Plan subject to the
provisions of Title IV or Section 302 of ERI SA or Section 412 of the Code.
successor entity performng sinilar functions.

"Perm tted Encunbrances" neans:

(a) Liens inmposed by |aw for taxes, assessnents and ot her
governnmental charges that are not yet delinquent or are being
contested in conpliance with Section 5.04;

(b) carriers', warehousenen's, nechanics', material men's,
repai rmen's and other like Liens inposed by law, arising in the
ordi nary course of business and securing obligations that are not
overdue by nmore than 30 days or are being contested in conpliance
with Section 5.04;

(c) pledges and deposits made in the ordinary course of
busi ness in conpliance with workers' conpensation, unenpl oynent
i nsurance and other social security |laws or regul ations;

(d) deposits to secure the perfornmance of bids, trade
contracts, |eases, statutory obligations, surety and appea
bonds, perfornance bonds and other obligations of a |ike nature,
in each case in the ordinary course of business;

(e) judgnment liens in respect of judgnments that do not
constitute an Event of Default under clause (k) of Article VII;
and

(f) easenents, zoning restrictions, rights-of-way and
sim | ar encunmbrances on real property inmposed by |aw or arising
in the ordinary course of business that do not secure any
nonetary obligations and do not materially detract fromthe val ue
of the affected property or interfere with the ordi nary conduct
of busi ness of the Borrower or any Subsidiary;
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(g) Liens on any assets of a Person existing at the tine
such Person is nmerged into or consolidated with the Borrower or a
Subsidiary or at the tinme of the purchase or acquisition of al
or substantially all the assets of such Person by the Borrower or
a Subsidiary; provided that (i) such Lien is not created in
contenmpl ati on of or in connection with such acquisition or such
Person becomi ng a Subsidiary, as the case may be, (ii) such Lien
shall not apply to any other property or assets of the Borrower
or any Subsidiary and (iii) such Lien shall secure only those
obligations which it secures on the date of such acquisition or
t he date such Person beconmes a Subsidiary, as the case may be;

(h) bankers' Liens with respect to the right of set-off
arising in the ordinary course of business against anounts
mai nt ai ned i n bank accounts or certificates of deposit in the
nane of the Borrower or any Subsidiary; provided that such right
of set-off is not intended as security for Indebtedness of the
Borrower or any Subsidiary;

(i) Liens granted to the respective trustees under
i ndentures governing Material |ndebtedness of the Borrower to
secure paynent of fees and expenses of such trustees incurred in
connection with their acting as trustee under such indentures;

provided that the term"Permitted Encunbrances" shall not include any Lien
securing | ndebt edness.

"Permtted | nvest nents" nmeans:

(a) direct obligations of, or obligations the principal of
and interest on which are unconditionally guaranteed by, the
United States of Anerica (or by any agency thereof to the extent
such obligations are backed by the full faith and credit of the
United States of Anerica), in each case nmaturing within one year
fromthe date of acquisition thereof;

(b) investnents in conmercial paper maturing within 270 days
fromthe date of acquisition thereof and having, at such date of
acquisition, the highest credit rating obtainable from S&P or
from Moody' s;

(c) investnents in certificates of deposit, banker's
acceptances and tinme deposits maturing within 180 days from
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the date of acquisition thereof issued or guaranteed by or placed
wi th, and noney narket deposit accounts issued or offered by, any
donestic office of any conmerci al bank organi zed under the | aws
of the United States of Anerica or any State thereof which has a
conbi ned capital and surplus and undivided profits of not |ess

t han $500, 000, 000;

(d) fully collateralized repurchase agreenents with a term
of not nore than 30 days for securities described in clause (a)
above and entered into with a financial institution satisfying
the criteria described in clause (c) above; and

(e) rmoney nmarket funds that (i) conply with the criteria set
forth in Securities and Exchange Conmi ssion Rul e 2a-7 under the
I nvest mnent Conpany Act of 1940, (ii) are rated AAA by S&P and Aaa
by Moody's and (i1i) have portfolio assets of at |east
$5, 000, 000, 000.

"Person" neans any natural person, corporation, limted
liability conpany, trust, joint venture, association, conpany, partnership
CGovernmental Authority or other entity.

"Prine Rate" means the rate of interest per annum publicly
announced fromtine to tine by JPMorgan Chase Bank as its prime rate in effect
at its principal office in New York City. Each change in the Prine Rate shall be
effective fromand including the date such change is publicly announced as being
ef fective.

"Recei vabl es Sal e" nmeans the transfer and sal e by the Borrower
or the Subsidiaries of accounts receivable to a Receivabl es Subsidiary, which
shall finance its acquisition of such accounts receivable (i) with proceeds from
the issuance of Third Party Securities, (ii) with Sellers' Retained Interests
and (iii) with proceeds fromthe sale or collection of accounts receivable
previously purchased by it. For purposes of neasuring conpliance with Section
6.03(d), the anpbunt of any Indebtedness existing in respect of any Receivabl es
Sale at any tine shall be deenmed to equal the greater of (i) the aggregate
amount of Third Party Securities issued in connection with any Receivables Sal e
whi ch are outstanding at such tinme or (ii) the maxi mum purchase linit, however
denom nat ed, under the financing of such Receivables Sale.

"Recei vabl es Subsi di ary" neans a special purpose trust,
partnership, Iimted liability conpany or simlar entity forned by the Borrower
for the purpose of effecting one or nore
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Recei vabl es Sal es which, in connection therewith, issues Third Party Securities;
provi ded that such Subsidiary shall engage in no other business other than the
purchase of accounts receivabl e pursuant to Receivables Sales permtted

her eunder and the fundi ng of such Recei vabl es Sal es.

"Regi ster” has the meaning set forth in Section 9.04.

"Rel ated Parties" means, with respect to any specified Person
such Person's Affiliates and the respective directors, officers, enployees,
agents and advi sors of such Person and such Person's Affiliates.

"Rel ease" neans any rel ease, spi
dunpi ng, injection, pouring, deposit, disposal, dis
or mgration into or through the environment or wt
structure, facility or fixture.

I, em ssion, I|eaking,
charge, dispersal, |eaching
hi n or upon any buil di ng,
"Requi red Lenders" means, at any tine, Lenders having Credit

Exposures and unused Conmitments representing nmore than 50% of the sum of the
total Credit Exposures and unused Conmitnents at such tine.

"Restricted Paynent” means any di vidend or other distribution
(whether in cash, securities or other property) with respect to any Equity
Interests in the Borrower or any Subsidiary, or any paynment (whether in cash,
securities or other property), including any sinking fund or simlar deposit, on
account of the purchase, redenption, retirenent, acquisition, cancellation or
term nation of any such Equity Interests in the Borrower or any option, warrant
or other right to acquire any such Equity Interests in the Borrower.

"Sal e and Leaseback Transaction" neans any arrangement whereby
the Borrower or a Subsidiary shall sell or transfer any property, real or
personal, used or useful in its business, whether now owned or hereinafter
acquired, and thereafter rent or |ease fromthe buyer or transferee of the sold
or transferred property that it intends to use for substantially the sane
pur pose or purposes as the property sold or transferred; provided that any such
sale of any fixed or capital assets that is made for cash consideration in an
amount not |ess than the cost of such fixed or capital asset and is consummated
within 90 days after the acquisition or conpletion of the fixed or capital asset
shall not be deenmed to be a Sale and Leaseback Transaction
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"SEC' nmeans the United States Securities and Exchange
Conmi ssi on.

"Securities Act" neans the Securities Act of 1933 and the
rul es and regul ati ons pronul gated by the SEC t hereunder

"Sellers' Retained Interests" neans the debt or equity
interests held by the Borrower or any Subsidiary in any Receivabl es Subsidiaries
to which accounts receivable of the Borrower and the Subsidiaries have been
transferred in Receivables Sales, including any such debt or equity interests
received in consideration for the assets transferred.

"S&P" means Standard & Poor's.

"Statutory Reserve Rate" neans a fraction (expressed as a
decinmal ), the nunerator of which is the nunber one and the denomni nator of which
is the number one ninus the aggregate of the maxi num reserve percentages
(i ncluding any nmargi nal, special, emergency or suppl enmental reserves) expressed
as a decinmal established by the Board to which the Adm nistrative Agent is
subject, with respect to the Adjusted LIBO Rate, for eurocurrency funding
(currently referred to as "Eurocurrency Liabilities" in Regulation D of the
Board). Such reserve percentages shall include those inposed pursuant to such
Regul ation D. Eurodollar Loans shall be deened to constitute eurocurrency
funding and to be subject to such reserve requirenments w thout benefit of or
credit for proration, exenptions or offsets that nay be available fromtine to
time to any Lender under such Regul ation D or any conparable regul ation. The
Statutory Reserve Rate shall be adjusted automatically on and as of the
ef fective date of any change in any reserve percentage.

"subsidiary" means, with respect to any Person (the "parent")
at any date, any corporation, limted liability conmpany, partnership
associ ation or other entity the accounts of which would be consolidated with
those of the parent in the parent's consolidated financial statements if such
financial statenments were prepared in accordance with GAAP as of such date, as
well as any other corporation, linmted liability conpany, partnership
associ ation or other entity (a) of which securities or other ownership interests
representing nore than 50% of the equity or nore than 50% of the ordinary voting
power or, in the case of a partnership, nore than 50% of the general partnership
interests are, as of such date, owned, controlled or held, or (b) that is, as of
such date, otherw se Controlled by
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the parent or one or nore subsidiaries of the parent or by the parent and one or
nore subsidiaries of the parent.

"Subsi di ary" nmeans any subsidiary of the Borrower.

"Swap Agreement" neans any agreement with respect to any swap,
forward, future or derivative transaction or option or sinilar agreenent
i nvolving, or settled by reference to, one or nore rates, currencies,
commodities, equity or debt instruments or securities, or economc, financial or
pricing indices or neasures of economc, financial or pricing risk or value or
any simlar transaction or any conbination of these transactions; provided that
no phantom stock or simlar plan providing for paynments only on account of
services provided by current or forner directors, officers, enployees or
consul tants of the Borrower or the Subsidiaries shall be a Swap Agreenent.

"Syndi cati on Agent" neans Wachovi a Bank, National Association
inits capacity as syndication agent for the Lenders hereunder

"Taxes" nmeans any and all present or future taxes, |evies,
i mposts, duties, deductions, charges or w thhol dings i nposed by any Governmnenta
Aut hority.

"Third Party Securities" neans, with respect to any
Recei vabl es Sal e, notes, bonds or other debt instruments, beneficial interests
in a trust, undivided ownership interests or other securities issued for cash
consi derati on by any Receivabl es Subsidiary to banks, investors or other
financi ng sources (other than the Borrower and the Subsidiaries) the proceeds of
which are used to finance, in whole or part, the purchase by the Receivables
Subsi di ary of accounts receivable in Receivabl es Sal es.

"Transacti ons" neans the execution, delivery and perfornmance
by the Borrower of this Agreenment, the borrowi ng of the Loans, the use of the
proceeds thereof, the obtaining of the Letters of Credit and the other
transacti ons contenpl at ed hereby.

"Type", when used in reference to any Loan or Borrow ng,
refers to whether the rate of interest on such Loan, or on the Loans conprising
such Borrowing, is determ ned by reference to the Adjusted LIBO Rate or the
Al ternate Base Rate

"Wthdrawal Liability" nmeans liability to a Miltienployer Plan
as a result of a conplete or partia



Page 26 of 98

wi t hdrawal from such Miltienpl oyer Plan, as such terns are defined in Part | of
Subtitle E of Title IV of ERI SA

SECTION 1.02. dassification of Loans and Borrow ngs. For
pur poses of this Agreenment, Loans and Borrowi ngs nay be classified and referred
to by Type (e.g., a "Eurodollar Loan" or an "ABR Borrow ng").

SECTION 1.03. Terns CGenerally. The definitions of terns herein
shall apply equally to the singular and plural forms of the ternms defined.
Whenever the context nay require, any pronoun shall include the correspondi ng
mascul i ne, fem nine and neuter forms. The words "include", "includes" and
"includi ng" shall be deermed to be followed by the phrase "without limtation".
The word "will" shall be construed to have the sane nmeani ng and effect as the
word "shall". Unless the context requires otherwi se (a) any definition of or
reference to any agreenent, instrunment or other docunent herein shall be
construed as referring to such agreenent, instrument or other document as from
time to tinme anended, supplenmented or otherw se nodified (subject to any
restrictions on such amendnents, supplenents or nodifications set forth herein),
(b) any reference herein to any Person shall be construed to include such
Person's successors and assigns, (c) the words "herein", "hereof" and
"hereunder", and words of sinmilar inport, shall be construed to refer to this
Agreenent in its entirety and not to any particular provision hereof, (d) al
references herein to Articles, Sections, Exhibits and Schedul es shall be
construed to refer to Articles and Sections of, and Exhibits and Schedul es to,
this Agreenent and (e) the words "asset" and "property" shall be construed to
have the sane neaning and effect and to refer to any and all tangible and
i ntangi bl e assets and properties, including cash, securities, accounts and
contract rights.

SECTI ON 1. 04. Accounting Terns; GAAP. Except as ot herwi se
expressly provided herein, all terns of an accounting or financial nature shal
be construed in accordance with GAAP, as in effect fromtime to tinme; provided
that, if the Borrower notifies the Adm nistrative Agent that the Borrower
requests an anendment to any provision hereof to elinmnate the effect of any
change occurring after the date hereof in GAAP or in the application thereof on
t he operation of such provision (or if the Adm nistrative Agent notifies the
Borrower that the Required Lenders request an amendnent to any provision hereof
for such purpose), regardl ess of whether any such notice is given before or
after such change in GAAP or in the application thereof, then such provision
shall be interpreted on the basis of GAAP as in
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ef fect and applied i nmedi ately before such change shall have becone effective
until such notice shall have been w thdrawn or such provision anended in
accordance herew th.

SECTION 1. 05. Cassification of |ndebtedness. The Borrower
acknow edges and agrees that the |ndebtedness incurred under this Agreenent
constitutes "Designated Senior |ndebtedness" (and any other sinilar term
defini ng senior |ndebtedness) under the indentures and ot her agreenents
governi ng | ndebt edness set forth on Schedule 6.03 or Schedule 6.07 to the extent
this I ndebtedness nmust be so specifically classified herein in order to be
treated as "Designated Senior |ndebtedness” (or such simlar term under any
such indenture or agreemnent.

Article |1
The Credits

SECTION 2.01. Commitnents. Subject to the ternms and conditions
set forth herein, each Lender agrees to nake Loans to the Borrower fromtine to
tinme during the Availability Period in an aggregate princi pal amunt that will
not result in such Lender's Credit Exposure exceedi ng such Lender's Conmitment.
Wthin the foregoing limts and subject to the terns and conditions set forth
herein, the Borrower may borrow, prepay and reborrow Loans.

SECTI ON 2. 02. Loans and Borrow ngs. (a) Each Loan shall be
made as part of a Borrowi ng consisting of Loans nmade by the Lenders ratably in
accordance with their respective Commtnents. The failure of any Lender to nake
any Loan required to be made by it shall not relieve any other Lender of its
obl i gations hereunder; provided that the Conmitnents of the Lenders are severa
and no Lender shall be responsible for any other Lender's failure to nake Loans
as required.

(b) Subject to Section 2.12, (i) each Borrow ng shall be
conprised entirely of ABR Loans or Eurodollar Loans as the Borrower may request
i n accordance herewith. Each Lender at its option may make any Eurodol |l ar Loan
by causi ng any domestic or foreign branch or Affiliate of such Lender to nake
such Loan; provided that any exercise of such option shall not affect the
obligation of the Borrower to repay such Loan in accordance with the terns of
this Agreenent.
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(c) At the conmencenent of each Interest Period for any
Eur odol | ar Borrow ng, such Borrow ng shall be in an aggregate anmount that is an
integral nultiple of $1,000,000 and not |ess than $10,000,000. At the tine that
each ABR Borrowi ng is nade, such Borrowi ng shall be in an aggregate anount that
is an integral nmultiple of $1,000,000 and not |ess than $10, 000, 000; provided
that an ABR Borrowi ng may be in an aggregate ampunt that is equal to the entire
unused bal ance of the total Comitnents or that is required to finance the
rei nbursement of an LC Di shursenent as contenpl ated by Section 2.04(e).
Borrowi ngs of nore than one Type may be outstanding at the same time; provided
that there shall not at any tinme be nore than a total of 10 Eurodoll ar
Bor r owi ngs out st andi ng.

(d) Notwi thstandi ng any ot her provision of this Agreenent, the
Borrower shall not be entitled to request, or to elect to convert or continue,
any Borrowing if the Interest Period requested with respect thereto would end
after the Maturity Date.

SECTI ON 2. 03. Requests for Revol ving Borrow ngs. To request a
Borrowi ng, the Borrower shall notify the Adm nistrative Agent of such request by
tel ephone (a) in the case of a Eurodollar Borrowi ng, not later than 11:00 a. m,
New York City time, three Business Days before the date of the proposed
Borrowing or (b) in the case of an ABR Borrowi ng, not later than 11:00 a.m, New
York City time, one Business Day before the date of the proposed Borrow ng;
provi ded that any such notice of an ABR Borrowing to finance the rei nbursenent
of an LC Di sbursenent as contenplated by Section 2.04(e) may be given not |ater
than 10: 00 a.m, New York City tinme, on the date of the proposed Borrow ng. Each
such tel ephoni c Borrowi ng Request shall be irrevocable and shall be confirned
promptly by hand delivery or telecopy to the Adninistrative Agent of a witten
Borrowi ng Request in a form approved by the Administrative Agent and signed by
the Borrower. Each such tel ephonic and witten Borrow ng Request shall specify
the following information in conpliance with Section 2.02:

(i) the aggregate anount of the requested Borrow ng;

(ii) the date of such Borrow ng, which shall be a Business
Day;

(iii) whether such Borrowing is to be an ABR Borrowi ng or a
Eur odol | ar Bor r owi ng;
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(iv) in the case of a Eurodollar Borrowing, the initia
Interest Period to be applicable thereto, which shall be a period contenpl ated
by the definition of the term"Interest Period"; and

(v) the location and nunber of the Borrower's account to which
funds are to be disbursed, which shall conmply with the requirements of Section
2. 05.

If no election as to the Type of Borrowing is specified, then the requested
Borrowi ng shall be an ABR Borrowing. If no Interest Period is specified with
respect to any requested Eurodol | ar Borrowi ng, then the Borrower shall be deened
to have selected an Interest Period of one nonth's duration. Pronptly follow ng
recei pt of a Borrow ng Request in accordance with this Section, on the date the
Admi ni strative Agent receives a Borrowi ng Request the Adnministrative Agent shal
advi se each Lender of the details thereof and of the anpbunt of such Lender's
Loan to be nmade as part of the requested Borrow ng.

SECTION 2.04. Letters of Credit. (a) Ceneral. Prior to the
Ef fective Date, the Existing |Issuing Bank issued the Existing Letters of Credit,
whi ch on and after the Effective Date shall constitute Letters of Credit under
this Agreement. Subject to the terms and conditions set forth herein, the
Borrower may request the issuance of Letters of Credit for its own account, in a
formreasonably acceptable to the Administrative Agent and the |ssuing Bank, at
any time and fromtine to tinme during the Availability Period. In the event of
any inconsistency between the terns and conditions of this Agreenent and the
terms and conditions of any formof letter of credit application or other
agreement submitted by the Borrower to, or entered into by the Borrower with,
the Issuing Bank relating to any Letter of Credit, the terns and conditions of
this Agreenent shall control

(b) Notice of |Issuance, Amendment, Renewal, Extension; Certain
Condi tions. To request the issuance of a Letter of Credit (or the anmendnent,
renewal or extension of an outstanding Letter of Credit), the Borrower shal
hand deliver or send by telecopy (or transnmt by el ectronic communication, if
arrangenents for doing so have been approved by the |Issuing Bank) to the |ssuing
Bank and the Adm nistrative Agent (reasonably in advance of the requested date
of issuance, anendnent, renewal or extension) a notice requesting the issuance
of a Letter of Credit, or identifying the Letter of Credit to be anended,
renewed or extended, and specifying the date of issuance, amendnent, renewal or
ext ensi on (whi ch shal
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be a Business Day), the date on which such Letter of Credit is to expire (which
shall conply with paragraph (c) of this Section), the amount of such Letter of
Credit, the nane and address of the beneficiary thereof and such ot her

i nfornati on as shall be necessary to prepare, amend, renew or extend such Letter
of Credit. If requested by the Issuing Bank, the Borrower also shall subnmit a
letter of credit application on the Issuing Bank's standard formin connection
with any request for a Letter of Credit. A Letter of Credit shall be issued,
anended, renewed or extended only if (and upon issuance, amendnent, renewal or
ext ension of each Letter of Credit the Borrower shall be deenmed to represent and
warrant that), after giving effect to such i ssuance, amendnent, renewal or
extension (i) the LC Exposure shall not exceed $100, 000,000 and (ii) the tota
Credit Exposures shall not exceed the total Conmitnents. Notw thstandi ng
anything herein to the contrary, the Borrower shall not be pernitted to anmend,
renew or extend any Existing Letter of Credit.

(c) Expiration Date. Each Letter of Credit shall expire at or
prior to the close of business on the earlier of (i) the date one year after the
date of the issuance of such Letter of Credit (or, in the case of any renewal or
ext ensi on thereof, one year after such renewal or extension) and (ii) the date
that is five Business Days prior to the Maturity Date.

(d) Participations. By the issuance of a Letter of Credit (or
an anendnment to a Letter of Credit increasing the anpunt thereof) and wi thout
any further action on the part of the Issuing Bank or the Lenders, the |ssuing
Bank hereby grants to each Lender, and each Lender hereby acquires fromthe
| ssuing Bank, a participation in such Letter of Credit equal to such Lender's
Appl i cabl e Percentage of the aggregate ampunt available to be drawn under such
Letter of Credit. In consideration and in furtherance of the foregoing, each
Lender hereby absolutely and unconditionally agrees to pay to the Adm nistrative
Agent, for the account of the Issuing Bank, such Lender's Applicabl e Percentage
of each LC Di sbursenent made by the Issuing Bank and not reinbursed by the
Borrower on the date due as provided in paragraph (e) of this Section, or of any
rei mbursement payment required to be refunded to the Borrower for any reason
Each Lender acknow edges and agrees that its obligation to acquire
participations pursuant to this paragraph in respect of Letters of Credit is
absol ute and unconditional and shall not be affected by any circunstance
what soever, including any amendnent, renewal or extension of any Letter of
Credit or the occurrence and continuance of a Default or reduction or
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term nation of the Commtnents, and that each such paynent shall be nade without
any offset, abatenent, w thholding or reduction whatsoever. In the event that
any Lender does not pay the Issuing Bank its Applicable Percentage of each LC

Di sbursement nade by the Issuing Bank and not reinbursed by the Borrower on the
date due as provided in paragraph (e) of this Section, then the applicable
Lender and the Borrower severally agree to pay to the Issuing Bank forthwith on
demand such correspondi ng ambunt with interest thereon, for each day from and

i ncludi ng the date such amount is made available to the Borrower to but
excluding the date of paynent to the Issuing Bank, at (i) in the case of such
Lender, the greater of the Federal Funds Effective Rate and a rate determ ned by
the Issuing Bank in accordance w th banking industry rules on interbank
conpensation or (ii) in the case of the Borrower, the interest rate applicable
to ABR Loans.

(e) Reinbursenent. If the Issuing Bank shall make any LC
Di sbursement in respect of a Letter of Credit, the Borrower shall reinmburse such
LC Di shursenent by paying to the Administrative Agent an anmount equal to such LC
Di sbursenment not later than 12: 00 noon, New York City time, on the date that
such LC Disbursenment is nmade, if the Borrower shall have received notice of such
LC Di shursenent prior to 10:00 a.m, New York City time, on such date, or, if
such notice has not been received by the Borrower prior to such tine on such
date, then not later than 12:00 noon, New York City tine, on (i) the Business
Day that the Borrower receives such notice, if such notice is received prior to
10: 00 a.m, New York City tine, on the day of receipt, or (ii) the Business Day
i mediately followi ng the day that the Borrower receives such notice, if such
notice is not received prior to such tine on the day of receipt; provided that,
if such LC Disbursement is not |ess than $10, 000, 000, the Borrower nay, subject
to the conditions to borrowing set forth herein, request in accordance with
Section 2.03 that such paynment be financed with an ABR Borrowi ng in an
equi val ent anobunt and, to the extent so financed, the Borrower's obligation to
make such paynent shall be discharged and replaced by the resulting ABR
Borrowing. If the Borrower fails to nake such paynent when due, the
Admi ni strative Agent shall notify each Lender of the applicable LC Disbursenent,
t he paynent then due fromthe Borrower in respect thereof and such Lender's
Appl i cabl e Percentage thereof. Pronptly follow ng recei pt of such notice and in
no event l|ater than one Business Day follow ng recei pt of such notice, each
Lender shall pay to the Adninistrative Agent its Applicable Percentage of the
paynment then due fromthe Borrower, in the same manner as provided in Section
2.05 with respect to Loans made by such
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Lender (and Section 2.05 shall apply, nutatis nutandis, to the paynent
obligations of the Lenders), and the Administrative Agent shall pronptly pay to
the Issuing Bank the anpbunts so received by it fromthe Lenders. Pronptly
followi ng receipt by the Adnministrative Agent of any paynent fromthe Borrower
pursuant to this paragraph and in any event within one Business Day thereafter
the Adm nistrative Agent shall distribute such paynent to the |ssuing Bank or
to the extent that Lenders have nade paynents pursuant to this paragraph to

rei nburse the |Issuing Bank, then to such Lenders and the |ssuing Bank as their

i nterests nay appear. Any paynment made by a Lender pursuant to this paragraph to
rei mburse the |Issuing Bank for any LC Di sbursenent (other than the funding of
ABR Loans as contenpl ated above) shall not constitute a Loan and shall not
relieve the Borrower of its obligation to reinburse such LC D sbursenent.

(f) Obligations Absolute. The Borrower's obligation to
rei mburse LC Di sbursenments as provided in paragraph (e) of this Section shall be
absol ute, unconditional and irrevocable, and shall be perfornmed strictly in
accordance with the terns of this Agreement under any and all circunstances
what soever and irrespective of (i) any lack of validity or enforceability of any
Letter of Credit or this Agreenment, or any termor provision therein, (ii) any
draft or other document presented under a Letter of Credit proving to be forged,
fraudulent or invalid in any respect or any statement therein being untrue or
i naccurate in any respect, (iii) paynent by the |ssuing Bank under a Letter of
Credit against presentation of a draft or other document that does not conply
with the terms of such Letter of Credit, or (iv) any other event or circunstance
what soever, whether or not sinilar to any of the foregoing, that mght, but for
the provisions of this Section, constitute a | egal or equitable discharge of, or
provide a right of setoff against, the Borrower's obligations hereunder. Neither
the Adm nistrative Agent, the Lenders nor the Issuing Bank, nor any of their
Rel ated Parties, shall have any liability or responsibility by reason of or in
connection with the issuance or transfer of any Letter of Credit or any paynent
or failure to make any paynent thereunder (irrespective of any of the
circunstances referred to in the precedi ng sentence), or any error, om ssion
interruption, loss or delay in transm ssion or delivery of any draft, notice or
ot her communi cation under or relating to any Letter of Credit (including any
document required to nmake a drawi ng thereunder), any error in interpretation of
technical terms or any consequence arising from causes beyond the control of the
| ssui ng Bank; provided that the foregoing shall not be
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construed to excuse the Issuing Bank fromliability to the Borrower to the
extent of any direct damages (as opposed to consequential damages, clainms in
respect of which are hereby waived by the Borrower to the extent pernmitted by
applicable law) suffered by the Borrower that are caused by the Issuing Bank's
failure to exerci se care when deternining whether drafts and other docunents
presented under a Letter of Credit conmply with the terns thereof. The parties
hereto expressly agree that, in the absence of gross negligence or wilful

nm sconduct on the part of the Issuing Bank (as finally determ ned by a court of
conpetent jurisdiction), the Issuing Bank shall be deened to have exercised care
in each such deternination. In furtherance of the foregoing and without limting
the generality thereof, the parties agree that, with respect to docunents
presented which appear on their face to be in substantial conpliance with the
terns of a Letter of Credit, the Issuing Bank may, in its sole discretion

ei t her accept and make paynment upon such docurments wi thout responsibility for
further investigation, regardl ess of any notice or information to the contrary,
or refuse to accept and make payment upon such docunents if such docunents are
not in strict conpliance with the ternms of such Letter of Credit.

(g) Disbursenent Procedures. The Issuing Bank shall, pronptly
following its receipt thereof, examne all docunments purporting to represent a
demand for paynent under a Letter of Credit. The Issuing Bank shall pronmptly
notify the Adnministrative Agent and the Borrower by tel ephone (confirnmed by
tel ecopy) of such demand for paynent and whether the |ssuing Bank has made or
wi Il make an LC Di sbursenent thereunder; provided that any failure to give or
delay in giving such notice shall not relieve the Borrower of its obligation to
rei mburse the Issuing Bank and the Lenders with respect to any such LC
Di sbursenent .

(h) Interimlinterest. If the Issuing Bank shall nake any LC
Di sbursement, then, unless the Borrower shall reinburse such LC Di sbursenent in
full on the date such LC D sbhursenment is nade, the unpaid amount thereof shal
bear interest, for each day fromand including the date such LC Di sbursenment is
made to but excluding the date that the Borrower reinburses such LC
Di sbursenment, at the rate per annumthen applicable to ABR Loans; provided that,
if the Borrower fails to reinburse such LC Di sbursenment when due pursuant to
par agraph (e) of this Section, then Section 2.11(c) shall apply. Interest
accrued pursuant to this paragraph shall be for the account of the Issuing Bank
except that interest accrued on and after the date of paynent by
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any Lender pursuant to paragraph (e) of this Section to reinburse the Issuing
Bank shall be for the account of such Lender to the extent of such paynent.

(i) Replacenent of the Issuing Bank. The Issuing Bank nay be
replaced at any tine by witten agreenment anmong the Borrower, the Administrative
Agent, the replaced |Issuing Bank and the successor |ssuing Bank. The
Admi ni strative Agent shall notify the Lenders of any such replacenment of the
| ssuing Bank. At the time any such replacenment shall beconme effective, the
Borrower shall pay all unpaid fees accrued for the account of the replaced
| ssui ng Bank pursuant to Section 2.10(b). Fromand after the effective date of
any such replacenment, (i) the successor |ssuing Bank shall have all the rights
and obligations of the Issuing Bank under this Agreement with respect to Letters
of Credit to be issued thereafter and (ii) references herein to the term
"I ssui ng Bank" shall be deermed to refer to such successor or to any previous
| ssui ng Bank, or to such successor and all previous |Issuing Banks, as the
context shall require. After the replacenment of an Issuing Bank hereunder, the
repl aced | ssuing Bank shall remain a party hereto and shall continue to have al
the rights and obligations of an Issuing Bank under this Agreement with respect
to Letters of Credit issued by it prior to such replacenent, but shall not be
required to issue additional Letters of Credit.

(j) Cash Collateralization. If any Event of Default shal
occur and be continuing, on the Business Day that the Borrower receives notice
fromthe Adm nistrative Agent or the Required Lenders (or, if the maturity of
t he Loans has been accel erated, Lenders with LC Exposure representing greater
t han 50% of the total LC Exposure) denmandi ng the deposit of cash collatera
pursuant to this paragraph, the Borrower shall deposit in an account with the
Admi ni strative Agent, in the nane of the Adnministrative Agent and for the
benefit of the Lenders, an anpunt in cash equal to the LC Exposure as of such
date plus any accrued and unpaid interest thereon; provided that the obligation
to deposit such cash collateral shall becone effective i mediately, and such
deposit shall beconme i medi ately due and payabl e, w thout demand or other notice
of any kind, upon the occurrence of any Event of Default with respect to the
Borrower described in clause (h) or (i) of Article VII. Such deposit shall be
hel d by the Administrative Agent as collateral for the paynment and perfornance
of the obligations of the Borrower under this Agreenent. The Adm nistrative
Agent shall have exclusive doninion and control, including the exclusive right
of withdrawal, over such account. Qther than any interest
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earned on the investnent of such deposits, which investnents shall be nade at
the option and sole discretion of the Administrative Agent and at the Borrower's
ri sk and expense, such deposits shall not bear interest. Interest or profits, if
any, on such investnments shall accunulate in such account. Mneys in such
account shall be applied by the Administrative Agent to reinburse the Issuing
Bank for LC Di sbursenents for which it has not been rei nbursed and, to the
extent not so applied, shall be held for the satisfaction of the reinbursenent
obligations of the Borrower for the LC Exposure at such tinme or, if the maturity
of the Loans has been accel erated (but subject to the consent of Lenders with LC
Exposure representing greater than 50% of the total LC Exposure), be applied to
satisfy other obligations of the Borrower under this Agreenent. If the Borrower
is required to provide an anmount of cash collateral hereunder as a result of the
occurrence of an Event of Default, such anpbunt (to the extent not applied as
aforesaid) shall be returned to the Borrower within three Business Days after

all Events of Default have been cured or waived.

(k) Rights of Issuing Bank. The Issuing Bank shall, to the
extent applicable, have all of the benefits and immunities provided to the
Admi ni strative Agent with respect to any actions taken or not taken by the
| ssuing Bank in connection with Letters of Credit under this Agreenent.

SECTI ON 2. 05. Funding of Borrowi ngs. (a) Subject to Section
2.03 hereof, each Lender shall make each Loan to be made by it hereunder on the
proposed date thereof by wire transfer of imediately avail able funds by 12:00
noon, New York City time, to the account of the Administrative Agent nost
recently designated by it for such purpose by notice to the Lenders. The
Admi ni strative Agent will nake such Loans available to the Borrower by promptly
crediting the anounts so received, in |like funds, to an account of the Borrower
mai ntai ned with the Administrative Agent in New York City and designhated by the
Borrower in the applicable Borrowi ng Request; provided that ABR Loans nade to
finance the reinbursement of an LC Di sbursenent as provided in Section 2.04(e)
shall be remtted by the Admi nistrative Agent to the Issuing Bank

(b) Unless the Admi nistrative Agent shall have received notice
froma Lender prior to the proposed date of any Borrowi ng that such Lender will
not make available to the Adm nistrative Agent such Lender's share of such
Borrowi ng, the Admi nistrative Agent nay assune that such Lender has nade such
share avail able on such date in accordance with paragraph (a) of this Section
and may, in reliance upon such assunption, nake
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avai l able to the Borrower a corresponding anount. |In such event, if a Lender has
not in fact made its share of the applicable Borrowing available to the
Admi ni strative Agent, then the applicable Lender and the Borrower severally
agree to pay to the Adm nistrative Agent forthwith on denmand such correspondi ng
amount with interest thereon, for each day fromand including the date such
amount is made available to the Borrower to but excluding the date of paynment to
the Admi nistrative Agent, at (i) in the case of such Lender, the greater of the
Federal Funds Effective Rate and a rate determ ned by the Adnministrative Agent
i n accordance with banking industry rules on interbank conpensation or (ii) in
the case of the Borrower, the interest rate applicable to ABR Loans. If such
Lender pays such anpbunt to the Admi nistrative Agent, then such amount shal
constitute such Lender's Loan included in such Borrow ng.

SECTION 2.06. Interest Elections. (a) Each Borrowing in
shall be of the Type specified in the applicable Borrow ng Request and, i
case of a Eurodollar Borrow ng, shall have an initial Interest Period as
specified in such Borrowi ng Request. Thereafter, the Borrower may elect to
convert such Borrowing to a different Type or to continue such Borrow ng and, in
the case of a Eurodollar Borrowing, nmay elect Interest Periods therefor, all as
provided in this Section. The Borrower nay elect different options with respect
to different portions of the affected Borrowi ng, in which case each such portion
shal |l be allocated ratably anong the Lenders hol ding the Loans conprising such
Borrowi ng, and the Loans conprising each such portion shall be considered a
separ at e Borrow ng.

t ly

itial
n the

(b) To nmake an el ection pursuant to this Section, the Borrower
shall notify the Adm nistrative Agent of such election by tel ephone by the tine
that a Borrow ng Request would be required under Section 2.03 if the Borrower
were requesting a Borrowi ng of the Type resulting fromsuch election to be nade
on the effective date of such el ection. Each such tel ephonic Interest Election
Request shall be irrevocable and shall be confirmed pronptly by hand delivery or
tel ecopy to the Administrative Agent of a witten Interest Election Request in a
form approved by the Administrative Agent and signed by the Borrower.

(c) Each tel ephonic and witten Interest Election Request
shall specify the followng information in conpliance with Section 2.02:

(i) the Borrowing to which such Interest Election Request
applies and, if different options are being el ected
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with respect to different portions thereof, the portions

thereof to be allocated to each resulting Borrowi ng (in which case
the information to be specified pursuant to clauses (iii) and (iv)
bel ow shal | be specified for each resulting Borrow ng);

(ii) the effective date of the el ection made pursuant to such
Interest Election Request, which shall be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR
Borrowi ng or a Eurodollar Borrow ng; and

(iv) if the resulting Borrowing is a Eurodollar Borrow ng, the
Interest Period to be applicable thereto after giving effect to
such el ection, which shall be a period contenplated by the
definition of the term"Interest Period".

If any such Interest Election Request requests a Eurodollar Borrow ng but does
not specify an Interest Period, then the Borrower shall be deened to have
selected an Interest Period of one nonth's duration.

(d) Pronptly and in no event |ater than one Business Day
followi ng receipt of an Interest Election Request, the Adm nistrative Agent
shal | advi se each Lender of the details thereof and of such Lender's portion of
each resulting Borrow ng.

(e) If the Borrower fails to deliver a tinely Interest
El ecti on Request with respect to a Eurodollar Borrowing prior to the end of the
Interest Period applicable thereto, then, unless such Borrowing is repaid as
provided herein, at the end of such Interest Period such Borrow ng shall be
converted to an ABR Borrowi ng. Notw thstandi ng any contrary provision hereof, if
an Event of Default has occurred and is continuing and the Adm nistrative Agent,
at the request of the Required Lenders, so notifies the Borrower, then, so |ong
as an Event of Default is continuing (i) no outstandi ng Borrowi ng may be
converted to or continued as a Eurodollar Borrowing and (ii) unless repaid, each
Eur odol | ar Borrowi ng shall be converted to an ABR Borrowi ng at the end of the
Interest Period applicable thereto.

SECTION 2.07. Term nation and Reduction of Commitnents. (
Unl ess previously term nated, the Conmitnents shall term nate on the Matur
Dat e.

a)
ty
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(b) The Borrower may at any tinme ternminate, or fromtine to
time reduce, the Conmitnents; provided that (i) each reduction of the
Commitnents shall be in an anmpunt that is an integral nultiple of $1, 000,000 and
not | ess than $10, 000,000 and (ii) the Borrower shall not termi nate or reduce
the Conmitnents if, after giving effect to any concurrent prepayment of the
Loans in accordance with Section 2.09, the Credit Exposure woul d exceed the
total Commitnents.

(c) The Borrower shall notify the Adm nistrative Agent of any
election to ternm nate or reduce the Conmitnents under paragraph (b) of this
Section at |least three Business Days prior to the effective date of such
term nation or reduction, specifying such election and the effective date
thereof. Promptly and in no event later than one Busi ness Day foll ow ng receipt
of any notice, the Administrative Agent shall advise the Lenders of the contents
t hereof . Each notice delivered by the Borrower pursuant to this Section shall be
irrevocabl e; provided that a notice of term nation of the Conmitnents delivered
by the Borrower may state that such notice is conditioned upon the effectiveness
of other credit facilities, in which case such notice may be revoked by the
Borrower (by notice to the Adm nistrative Agent on or prior to the specified
effective date) if such condition is not satisfied. Any termination or reduction
of the Commtnments shall be permanent. Each reduction of the Comm tnents shal
be made ratably anmong the Lenders in accordance with their respective
Conmi t nent s.

SECTI ON 2. 08. Repaynment of Loans; Evidence of Debt

(a) The Borrower hereby unconditionally promses to pay to the
Admi ni strative Agent for the account of each Lender the then unpaid principa
amount of each Loan on the Maturity Date

(b) Each Lender shall maintain in accordance with its usua
practice an account or accounts evidencing the indebtedness of the Borrower to
such Lender resulting fromeach Loan nade by such Lender, including the amounts
of principal and interest payable and paid to such Lender fromtine to tine
her eunder .

(c) The Administrative Agent shall maintain accounts in which
it shall record (i) the amount of each Loan nade hereunder, the Type thereof and
the Interest Period applicable thereto, (ii) the amount of any principal or
i nterest due and payable or to beconme due and payable fromthe Borrower to each
Lender hereunder and (iii) the anpbunt of any sumreceived by the
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Admi ni strative Agent hereunder for the account of the Lenders and each Lender's
share thereof.

(d) The entries nmade in the accounts nmintai ned pursuant to
paragraph (b) or (c) of this Section shall be prima facie evidence of the
exi stence and ampbunts of the obligations recorded therein; provided that the
failure of any Lender or the Administrative Agent to naintain such accounts or
any error therein shall not in any manner affect the obligation of the Borrower
to repay the Loans in accordance with the terns of this Agreenent.

(e) Any Lender may request that Loans made by it be evidenced
by a promi ssory note. In such event, the Borrower shall prepare, execute and
deliver to such Lender a pronissory note payable to the order of such Lender
(or, if requested by such Lender, to such Lender and its registered assigns) and
in a formapproved by the Adm nistrative Agent. Thereafter, the Loans evi denced
by such prom ssory note and interest thereon shall at all times (including after
assi gnment pursuant to Section 9.04) be represented by one or nore prom ssory
notes in such form payable to the order of the payee named therein (or, if such
prom ssory note is a registered note, to such payee and its regi stered assigns).

SECTI ON 2.09. Prepaynent of Loans. (a) The Borrower shall have
the right at any tine and fromtinme to tinme to prepay any Borrowi ng in whole or
in part, subject to prior notice in accordance w th paragraph (b) of this
Secti on.

(b) The Borrower shall notify the Administrative Agent by
t el ephone (confirnmed by tel ecopy) of any prepaynment hereunder (i) in the case of
prepaynent of a Eurodollar Borrowi ng, not |later than 11:00 a.m, New York City
time, three Business Days before the date of prepaynent or (ii) in the case of
prepayment of an ABR Borrowi ng, not later than 11:00 a.m, New York City tine,
one Business Day before the date of prepaynent. Each such notice shall be
irrevocabl e and shall specify the prepaynment date and the principal anmount of
each Borrowi ng or portion thereof to be prepaid; provided that, if a notice of
prepaynment is given in connection with a conditional notice of term nation of
the Conmitnents as contenplated by Section 2.07, then such notice of prepaynment
may be revoked if such notice of termination is revoked in accordance with
Section 2.07. Pronptly follow ng receipt of any such notice relating to a
Borrowi ng, the Adm nistrative Agent shall advise the Lenders of the contents
t hereof. Each partial prepaynment of any Borrowi ng shall be in an anobunt that
woul d be pernmitted in
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the case of an advance of a Borrow ng of the same Type as provided in Section
2.02. Each prepaynent of a Borrowi ng shall be applied ratably to the Loans

i ncluded in the prepaid Borrowi ng. Prepaynents shall be acconpani ed by accrued
interest to the extent required by Section 2.11

SECTION 2. 10. Fees. (a) The Borrower agrees to pay to the
Admi ni strative Agent for the account of each Lender a conmmitnent fee, which
shal |l accrue at the Applicable Rate on the daily unused amount of the Conm tnent
of such Lender during the period fromand including the date hereof to but
excludi ng the date on which such Conmmtnent termi nates. Accrued comitnent fees
shall be payable in arrears on the |last day of March, June, Septenber and
December of each year and on the date on which the Commitnents term nate
conmenci ng on the first such date to occur after the date hereof. Al conmitnent
fees shall be conputed on the basis of a year of 360 days and shall be payabl e
for the actual nunber of days el apsed (including the first day but excluding the
| ast day).

(b) The Borrower agrees to pay (i) to the Adm nistrative Agent
for the account of each Lender a participation fee with respect to its
participations in Letters of Credit, which shall accrue at the same Applicable
Rate used to deternmine the interest rate applicable to Eurodollar Loans on the
average daily amount of such Lender's LC Exposure (excluding any portion thereof
attributable to unreinbursed LC D sbursenments) during the period from and
including the Effective Date to but excluding the |later of the date on which
such Lender's Commitment terminates and the date on which such Lender ceases to
have any LC Exposure, and (ii) to the Issuing Bank a fronting fee, which shal
accrue at the rate of 0.125% per annum on the average daily amunt of the LC
Exposure (excluding any portion thereof attributable to unreinbursed LC
Di sbursenents) during the period fromand including the Effective Date to but
excluding the later of the date of term nation of the Commtnments and the date
on which there ceases to be any LC Exposure, as well as the Issuing Bank's
standard fees with respect to the issuance, anendnment, renewal or extension of
any Letter of Credit or processing of draw ngs thereunder. Participation fees
and fronting fees accrued through and including the |ast day of March, June,
Sept ember and Decenber of each year shall be payable on the third Busi ness Day
foll owi ng such | ast day, conmencing on the first such date to occur after the
Ef fective Date; provided that all such fees shall be payable on the date on
which the Commtnents terminate and any such fees accruing after the date on
whi ch the
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Conmitnments term nate shall be payabl e on demand. Any ot her fees

payable to the Issuing Bank pursuant to this paragraph shall be payable within
10 days after demand. All participation fees and fronting fees shall be computed
on the basis of a year of 360 days and shall be payable for the actual nunber of
days el apsed (including the first day but excluding the |ast day).

(c) The Borrower agrees to pay to the Administrative Agent,
for its own account, fees payable in the anbunts and at the tinmes separately
agreed upon between the Borrower and the Adm nistrative Agent.

(d) Al fees payabl e hereunder shall be paid on the dates due,
in imediately available funds, to the Adm nistrative Agent (or to the Issuing
Bank, in the case of fees payable to it) for distribution, in the case of
conmitment fees and participation fees, to the Lenders. Fees paid shall not be
ref undabl e under any circunstances.

SECTION 2.11. Interest. (a) The Loans conprising each ABR
Borrowi ng shall bear interest at the Alternate Base Rate plus the Applicable
Rat e.

(b) The Loans conprising each Eurodol |l ar Borrow ng shall bear
interest at the Adjusted LIBO Rate for the Interest Period in effect for such
Borrowi ng plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principal of or
interest on any Loan or any fee or other anmpunt payabl e by the Borrower
hereunder is not paid when due, whether at stated maturity, upon acceleration or
ot herwi se, such overdue anmount shall bear interest, after as well as before
judgrment, at a rate per annumequal to (i) in the case of overdue principal of
any Loan, 2% plus the rate otherw se applicable to such Loan as provided in the
precedi ng paragraphs of this Section or (ii) in the case of any other amount, 2%
plus the rate applicable to ABR Loans as provided in paragraph (a) of this
Secti on.

(d) Accrued interest on each Loan shall be payable in arrears
on each Interest Paynent Date for such Loan and upon term nation of the
Conmitnents; provided that (i) interest accrued pursuant to paragraph (c) of
this Section shall be payable on denand, (ii) in the event of any repaynent or
prepaynment of any Loan (other than a prepayment of an ABR Loan prior to the end
of the Availability Period), accrued interest on the principal anpbunt repaid or
prepai d shall be payable on the date of such repaynment or prepaynment and (iii)
in the event of any conversion of any Eurodollar Loan prior to the end of the



Page 42 of 98

current Interest Period therefor, accrued interest on such Loan shall be payabl e
on the effective date of such conversion.

(e) Al interest hereunder shall be conputed on the basis of a
year of 360 days, except that interest conmputed by reference to the Alternate
Base Rate at tines when the Alternate Base Rate is based on the Prine Rate shall
be conputed on the basis of a year of 365 days (or 366 days in a |eap year), and
in each case shall be payable for the actual nunber of days el apsed (including
the first day but excluding the |ast day). The applicable Alternate Base Rate or
Adj usted LIBO Rate shall be determined by the Admnistrative Agent, and such
determ nati on shall be concl usive absent nanifest error.

SECTION 2.12. Alternate Rate of Interest. If prior to the
comencenent of any Interest Period for a Eurodollar Borrow ng:

(a) the Administrative Agent determ nes (which deternination
shal I be concl usi ve absent nanifest error) that adequate and
reasonabl e means do not exist for ascertaining the Adjusted LIBO
Rate for such Interest Period; or

(b) the Administrative Agent is advised by the Required
Lenders that the Adjusted LIBO Rate for such Interest Period will
not adequately and fairly reflect the cost to such Lenders (or
Lender) of meking or maintaining their Loans (or its Loan)

i ncluded in such Borrowi ng for such Interest Period;

then the Adm nistrative Agent shall give notice thereof to the Borrower and the
Lenders by tel ephone or telecopy as pronptly as practicable thereafter and,
until the Administrative Agent notifies the Borrower and the Lenders that the
ci rcunmstances giving rise to such notice no |onger exist, (i) any Interest

El ecti on Request that requests the conversion of any Borrowi ng to, or
continuation of any Borrowi ng as, a Eurodollar Borrow ng shall be ineffective
and (ii) if any Borrow ng Request requests a Eurodollar Borrow ng, such

Borrowi ng shall be nade as an ABR Borrowi ng; provided that if the circunstances
giving rise to such notice affect only one Type of Borrow ngs, then the other
Type of Borrow ngs shall be permitted.

SECTI ON 2.13. Increased Costs. (a) If any Change in Law shall:
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(i) inpose, nodify or deem applicable any reserve, speci al
deposit or simlar requirenment agai nst assets of, deposits with or
for the account of, or credit extended by, any Lender (except any
such reserve requirenment reflected in the Adjusted LIBO Rate) or
the |ssuing Bank; or

(ii) inmpose on any Lender or the Issuing Bank or the London
i nterbank narket any other condition affecting this Agreenent or
Eur odol | ar 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 nmking or maintaining any Eurodollar Loan (or of maintaining its
obligation to make any such Loan) or to increase the cost to such Lender or the
| ssuing Bank of participating in, issuing or maintaining any Letter of Credit or
to reduce the anmount of any sumreceived or receivable by such Lender or the

| ssui ng Bank hereunder (whether of principal, interest or otherw se), then the
Borrower will pay to such Lender or the |Issuing Bank, as the case may be, such
addi ti onal anpbunt or anounts as will conpensate such Lender or the |ssuing Bank,
as the case nay be, for such additional costs incurred or reduction suffered.

(b) I'f any Lender or the Issuing Bank determi nes that any
Change in Law regarding capital requirenents has or would have the effect of
reducing the rate of return on such Lender's or the Issuing Bank's capital or on
the capital of such Lender's or the |ssuing Bank's holding conpany, if any, as a
consequence of this Agreenment or the Loans nade by, or participations in Letters
of Credit held by, such Lender, or the Letters of Credit issued by the |ssuing
Bank, to a | evel below that which such Lender or the |ssuing Bank or such
Lender's or the Issuing Bank's hol di ng conpany coul d have achi eved but for such
Change in Law (taking into consideration such Lender's or the Issuing Bank's
policies and the policies of such Lender's or the |ssuing Bank's hol di ng conpany
with respect to capital adequacy), then fromtine to tine the Borrower will pay
to such Lender or the Issuing Bank, as the case may be, such additional anount
or anobunts as will conpensate such Lender or the Issuing Bank or such Lender's
or the Issuing Bank's hol di ng company for any such reduction suffered.

(c) Acertificate of a Lender or the Issuing Bank setting
forth the anpbunt or anmounts necessary to conpensate such Lender or the Issuing
Bank or its holding conmpany, as the case nmay be, as specified in paragraph (a)
or (b) of this Section shall be delivered to the Borrower and shall be
concl usi ve



Page 44 of 98

absent nanifest error. The Borrower shall pay such Lender or the Issuing Bank
as the case nay be, the anpunt shown as due on any such certificate within 10
days after receipt thereof.

(d) Failure or delay on the part of any Lender or the Issuing
Bank to denmand conpensation pursuant to this Section shall not constitute a
wai ver of such Lender's or the Issuing Bank's right to demand such conpensation
provi ded that the Borrower shall not be required to conpensate a Lender or the
| ssuing Bank pursuant to this Section for any increased costs or reductions
incurred nmore than 270 days prior to the date that such Lender or the Issuing
Bank, as the case nay be, notifies the Borrower of the Change in Law giving rise
to such increased costs or reductions and of such Lender's or the Issuing Bank's
intention to claimconpensation therefor; provided further that, if the Change
in Law giving rise to such increased costs or reductions is retroactive, then
the 270-day period referred to above shall be extended to include the period of
retroactive effect thereof.

SECTI ON 2. 14. Break Funding Payments. In the event of (a) the
paynment of any principal of any Eurodollar Loan other than on the |last day of an
Interest Period applicable thereto (including as a result of an Event of
Default), (b) the conversion of any Eurodollar Loan other than on the |ast day
of the Interest Period applicable thereto, (c) the failure to borrow, convert,
continue or prepay any Eurodollar Loan on the date specified in any notice
del i vered pursuant hereto (regardl ess of whether such notice may be revoked
under Section 2.09(b) and is revoked in accordance therewith), or (d) the
assi gnment of any Eurodollar Loan other than on the | ast day of the Interest
Period applicable thereto as a result of a request by the Borrower pursuant to
Section 2.17, then, in any such event, the Borrower shall conpensate each Lender
for the loss, cost and expense attributable to such event. In the case of a
Eur odol | ar Loan, such |oss, cost or expense to any Lender shall be deened to
i ncl ude an anount determ ned by such Lender to be the excess, if any, of (i) the
amount of interest which woul d have accrued on the principal anpbunt of such Loan
had such event not occurred, at the Adjusted LIBO Rate that woul d have been
applicable to such Loan, for the period fromthe date of such event to the | ast
day of the then current Interest Period therefor (or, in the case of a failure
to borrow, convert or continue, for the period that woul d have been the Interest
Period for such Loan), over (ii) the amunt of interest which would accrue on
such principal amount for such period at the interest rate which such Lender
would bid were it to bid, at the
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commencenent of such period, for dollar deposits of a conparabl e ambunt and
peri od from other banks in the eurocurrency narket. A certificate of any Lender
setting forth any anpbunt or amounts that such Lender is entitled to receive
pursuant to this Section shall be delivered to the Borrower and shall be
concl usi ve absent manifest error. The Borrower shall pay such Lender the anmount
shown as due on any such certificate within 10 days after receipt thereof.

SECTI ON 2.15. Taxes. (a) Any and all payments by or on account
of any obligation of the Borrower hereunder shall be made free and cl ear of and
wi t hout deduction for any Indemified Taxes or OQther Taxes; provided that if the
Borrower shall be required to deduct any Indemified Taxes or O her Taxes from
such payments, then (i) the sum payabl e shall be increased as necessary so that
after making all required deductions (including deductions applicable to
addi ti onal sunms payabl e under this Section) the Administrative Agent, Lender or
| ssuing Bank (as the case nmay be) receives an anobunt equal to the sumit would
have received had no such deductions been made, (ii) the Borrower shall make
such deductions and (iii) the Borrower shall pay the full ampunt deducted to the
rel evant Governnental Authority in accordance with applicable |aw.

(b) I'n addition, the Borrower shall pay any Qther Taxes to the
rel evant Governnental Authority in accordance with applicable |aw.

(c) The Borrower shall indemify the Admi nistrative Agent,
each Lender and the Issuing Bank, within 10 days after witten demand therefor
for the full anpbunt of any Indemified Taxes or Qther Taxes paid by the
Admi ni strative Agent, such Lender or the |Issuing Bank, as the case may be, on or
with respect to any paynent by or on account of any obligation of the Borrower
hereunder (including Indemified Taxes or Other Taxes inposed or asserted on or
attributable to anpbunts payabl e under this Section) and any penalties, interest
and reasonabl e expenses arising therefromor with respect thereto, whether or
not such I ndemnified Taxes or Ot her Taxes were correctly or legally inposed or
asserted by the rel evant Governmental Authority. A certificate as to the anopunt
of such payment or liability delivered to the Borrower by a Lender or the
| ssui ng Bank, or by the Admi nistrative Agent on its own behal f or on behalf of a
Lender or the |Issuing Bank, shall be concl usive absent manifest error

(d) As soon as practicable after any paynent of |ndemified
Taxes or Qther Taxes by the Borrower to a
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Covernnmental Authority, the Borrower shall deliver to the Adm nistrative Agent
the original or a certified copy of a receipt issued by such Governmenta

Aut hority evidencing such paynent, a copy of the return reporting such paynent
or other evidence of such paynent reasonably satisfactory to the Admi nistrative
Agent .

(e) Any Foreign Lender that is entitled to an exenption from
or reduction of w thholding tax under the |aw of the jurisdiction in which the
Borrower is located, or any treaty to which such jurisdictionis a party, with
respect to paynents under this Agreenent shall deliver to the Borrower (with a
copy to the Administrative Agent), at the tinme or tinmes prescribed by applicable
| aw, such properly conpl eted and executed docunentation prescribed by applicable
| aw or reasonably requested by the Borrower as will permt such paynments to be
made wi t hout withholding or at a reduced rate.

(f) If the Adninistrative Agent or a Lender determines, inits
sol e discretion exercised in good faith, that it has received a refund of any
Taxes or Other Taxes as to which it has been indemified by the Borrower or with
respect to which the Borrower has paid additional amunts pursuant to this
Section 2.15, it shall pay over such refund to the Borrower (but only to the
extent of indemity paynents made, or additional anmounts paid, by the Borrower
under this Section 2.15 with respect to the Taxes or Ot her Taxes giving rise to
such refund), net of all out-of-pocket expenses of the Administrative Agent or
such Lender and without interest (other than any interest paid by the rel evant
Covernnmental Authority with respect to such refund); provided, that the
Borrower, upon the request of the Administrative Agent or such Lender, agrees to
repay the amount paid over to the Borrower (plus any penalties, interest or
ot her charges i nposed by the rel evant Governnmental Authority) to the
Admi ni strative Agent or such Lender in the event the Administrative Agent or
such Lender is required to repay such refund to such Governmental Authority.
This Section shall not be construed to require the Adm nistrative Agent or any
Lender to nake available its tax returns (or any other infornmation relating to
its taxes which it deens confidential) to the Borrower or any other Person

SECTION 2. 16. Paynents Generally; Pro Rata Treatnent; Sharing
of Setoffs. (a) The Borrower shall make each payment required to be made by it
her eunder (whether of principal, interest, fees or reinbursenment of LC
Di sbursenments, or of amounts payabl e under Section 2.13, 2.14 or 2.15, or
otherwi se) prior to 12: 00 noon, New York City time, on the date when due,
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in imediately avail able funds, w thout setoff or counterclaim Any anounts
recei ved after such time on any date may, in the discretion of the

Admi ni strative Agent, be deemed to have been received on the next succeedi ng
Busi ness Day for purposes of calculating interest thereon. Al such paynents
shall be nade to the Administrative Agent at its offices at 270 Park Avenue, New
York, New York, except payments to be made directly to the Issuing Bank as
expressly provided herein and except that payments pursuant to Sections 2.13,
2.14, 2.15 and 9.03 shall be nmade directly to the Persons entitled thereto. The
Admi ni strative Agent shall distribute any such paynents received by it for the
account of any other Person to the appropriate recipient pronptly follow ng
receipt thereof. In the event that the Adm nistrative Agent fails to distribute
to any Lender such Lender's share of any such payments within one Business Day
of the Adm nistrative Agent's receipt thereof, the Adm nistrative Agent shal

pay to such Lender forthwith on demand such correspondi ng anount with interest

t hereon, for each day from and including the date such anpbunt is received by the
Admi ni strative Agent to but excluding the date of paynent to such Lender, at the
Federal Funds Effective Rate. |f any paynment hereunder shall be due on a day
that is not a Business Day, the date for payment shall be extended to the next
succeedi ng Busi ness Day, and, in the case of any payment accruing interest,

i nterest thereon shall be payable for the period of such extension. Al paynents
hereunder shall be made in dollars.

(b) If at any time insufficient funds are received by and
available to the Adm nistrative Agent to pay fully all anounts of principal
unrei mbursed LC Di sbursenents, interest and fees then due hereunder, such funds
shall be applied (i) first, towards payment of interest and fees then due
hereunder, ratably anong the parties entitled thereto in accordance with the
amounts of interest and fees then due to such parties, and (ii) second, towards
paynment of principal and unrei mbursed LC Di sbursenents then due hereunder
ratably anmong the parties entitled thereto in accordance with the amunts of
princi pal and unrei nbursed LC Di sbursenments then due to such parties.

(c) If any Lender shall, by exercising any right of set-off or
counterclaimor otherw se, obtain payment in respect of any principal of or
interest on any of its Loans or participations in LC Disbursenments resulting in
such Lender receiving paynent of a greater proportion of the aggregate anount of
its Loans and participations in LC Di sbursenments and
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accrued interest thereon than the proportion received by any other Lender, then
t he Lender receiving such greater proportion shall purchase (for cash at face
val ue) participations in the Loans and participations in LC Di sbursenents of
other Lenders to the extent necessary so that the benefit of all such paynents
shal |l be shared by the Lenders ratably in accordance with the aggregate anount
of principal of and accrued interest on their respective Loans and
participations in LC D sbursenments; provided that (i) if any such participations
are purchased and all or any portion of the paynment giving rise thereto is
recovered, such participations shall be rescinded and the purchase price
restored to the extent of such recovery, without interest, and (ii) the

provi sions of this paragraph shall not be construed to apply to any paynment nade
by the Borrower pursuant to and in accordance with the express ternms of this
Agreenent or any paynent obtained by a Lender as consideration for the
assignnent of or sale of a participation in any of its Loans or participations
in LC Disbursenments to any assignee or participant, other than to the Borrower
or any Subsidiary or Affiliate thereof (as to which the provisions of this

par agraph shall apply). The Borrower consents to the foregoing and agrees, to
the extent it nmay effectively do so under applicable |aw, that any Lender
acquiring a participation pursuant to the foregoi ng arrangenents nmay exercise
agai nst the Borrower rights of set-off and counterclaimw th respect to such
participation as fully as if such Lender were a direct creditor of the Borrower
in the amount of such participation

(d) Unless the Admi nistrative Agent shall have received notice
fromthe Borrower prior to the date on which any payment is due to the
Admi ni strative Agent for the account of the Lenders or the Issuing Bank
hereunder that the Borrower will not make such payment, the Adm nistrative Agent
may assune that the Borrower has made such paynment on such date in accordance
herewith and may, in reliance upon such assunption, distribute to the Lenders or
t he Issuing Bank, as the case may be, the anpbunt due. In such event, if the
Borrower has not in fact made such paynment, then each of the Lenders or the
| ssui ng Bank, as the case may be, severally agrees to repay to the
Admi ni strative Agent forthwith on demand the anmount so distributed to such
Lender or Issuing Bank with interest thereon, for each day from and i ncl udi ng
the date such amount is distributed to it to but excluding the date of paynent
to the Adnministrative Agent, at the greater of the Federal Funds Effective Rate
and a rate determined by the Admi nistrative Agent in accordance with banking
i ndustry rules on interbank conpensation
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(e) If any Lender shall fail to nmake any paynent required to
be made by it pursuant to Section 2.04(d) or (e), 2.05(b) or 2.16(d), then the
Admi ni strative Agent may, in its discretion (notwthstanding any contrary
provi sion hereof), apply any amounts thereafter received by the Adm nistrative
Agent for the account of such Lender to satisfy such Lender's obligations under
such Sections until all such unsatisfied obligations are fully paid.

SECTION 2.17. Mtigation Obligations; Replacenment of Lenders.
(a) If any Lender requests conpensation under Section 2.13, or if the Borrower
is required to pay any additional anmount to any Lender or any Gover nnent al
Authority for the account of any Lender pursuant to Section 2.15, then such
Lender shall use reasonable efforts to designate a different |ending office for
fundi ng or booking its Loans hereunder or to assign its rights and obligations
hereunder to another of its offices, branches or affiliates, if, in the judgnent
of such Lender, such designation or assignnment (i) would elimnate or reduce
anounts payabl e pursuant to Section 2.13 or 2.15, as the case may be, in the
future and (ii) would not subject such Lender to any unrei nbursed cost or
expense and woul d not ot herw se be di sadvant ageous to such Lender. The Borrower
hereby agrees to pay all reasonable costs and expenses incurred by any Lender in
connection with any such designation or assignnent.

(b) I'f any Lender requests conpensation under Section 2.13, or
if the Borrower is required to pay any additional amount to any Lender or any
CGovernmental Authority for the account of any Lender pursuant to Section 2.15,
or if any Lender defaults in its obligation to fund Loans hereunder, then the
Borrower may, at its sole expense and effort, upon notice to such Lender and the
Admi ni strative Agent, require such Lender to assign and del egate, w thout
recourse (in accordance with and subject to the restrictions contained in
Section 9.04), all its interests, rights and obligations under this Agreenment to
an assignee that shall assunme such obligations (which assignee may be anot her
Lender, if a Lender accepts such assignnent); provided that (i) the Borrower
shall have received the prior witten consent of the Administrative Agent, which
consent shall not unreasonably be withheld, (ii) such Lender shall have received
paynment of an anobunt equal to the outstanding principal of its Loans and
participations in LC D sbursements, accrued interest thereon, accrued fees and
all other amounts payable to it hereunder, fromthe assignee (to the extent of
such outstandi ng principal and accrued interest and
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fees) or the Borrower (in the case of all other anounts) and (iii) in the case
of any such assignment resulting froma claimfor conpensation under Section
2.13 or paynments required to be made pursuant to Section 2.15, such assignment
wWill result in a reduction in such conpensation or paynents. A Lender shall not
be required to nake any such assignment and del egation if, prior thereto, as a
result of a waiver by such Lender or otherw se, the circunstances entitling the
Borrower to require such assignnent and del egati on cease to apply.

ARTI CLE 111

Represent ati ons and Warranti es

The Borrower represents and warrants to the Lenders that:

SECTION 3.01. Organization and Authority. (a) The Borrower and
each Subsidiary is a corporation, partnership or linmted liability conmpany duly
organi zed, validly existing and in good standi ng under the | aws of the
jurisdiction of its formation.

(b) The Borrower and each Subsidiary (i) has the requisite
power and authority to own its properties and assets and to carry on its
busi ness as now bei ng conducted and as contenplated in this Agreement and (ii)
is qualified to do business in, and is in good standing in, every jurisdiction
in which failure so to qualify, individually or in the aggregate, could
reasonably be expected to have a Material Adverse Effect.

(c) The Borrower has the power and authority to enter into the
Transacti ons.

(d) This Agreenent has been duly executed and delivered by the
Borrower and constitutes the legal, valid and binding obligation of the
Borrower, enforceabl e against the Borrower in accordance with its termnms, subject
to the effect of any applicable bankruptcy, noratorium insolvency,
reorgani zati on or other sinilar law affecting the enforceability of creditors
rights generally and to the effect of general principles of equity (whether
considered in a proceeding at law or in equity).

SECTI ON 3. 02. Execution; No Conflicts. The execution, delivery
and performance by the Borrower of this Agreement and the Transactions:
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(i) have been duly authorized by all requisite corporate
actions (including any required sharehol der approval) of the
Borrower required for the [ awful execution, delivery and
performance thereof;

(ii) do not and will not violate any provisions of (A) any
applicable law, rule or regulation, (B) any judgment, wit, order,
determ nation, decree or arbitral award of any Governnenta
Authority or arbitral authority binding on the Borrower or any
Subsidiary or its or any Subsidiary's properties, or (C) the
certificate of incorporation, bylaws or other organizationa
docunents of the Borrower;

(iii) do not and will not be in conflict with, result in a
breach of, violate or constitute a default under, any contract,
i ndenture, agreement or other instrunent or docunent to which the
Borrower or any Subsidiary is a party, or by which the properties
or assets of the Borrower or any Subsidiary are bound; and

(iv) do not and will not result in the creation or inposition
of any Lien upon any of the properties or assets of the Borrower
or any Subsidiary.

SECTI ON 3.03. Solvency. Inmediately after the consunmation of
the Transactions to occur and i medi ately followi ng the naki ng of each Loan or
t he i ssuance of each Letter of Credit nmade or issued and after giving effect to
the application of the proceeds of such Loans and Letters of Credit, (a) the
fair value of the assets of the Borrower and the Subsidiaries, on a consolidated
basis, will exceed their consolidated debts and liabilities, subordinated,
contingent or otherw se; (b) the present fair sal eable value of the property of
the Borrower and the Subsidiaries on a consolidated basis will be greater than
the amount that will be required to pay the probable liability on their debts
and other liabilities, subordinated, contingent or otherw se, as such debts and
other liabilities becone absolute and nmatured; (c) the Borrower and the

Subsi di aries on a consolidated basis will not have incurred any debts and
liabilities, subordinated, contingent or otherw se, that they do not believe
that they will be able to pay as such debts and liabilities becone absol ute and

mat ured; and (d) the Borrower and the Subsidiaries on a consolidated basis wll
not have unreasonably small capital with which to conduct the business in which
they are engaged as such business is now conducted and is proposed to be
conducted following the Effective Date.
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SECTI ON 3. 04. Subsidiaries. Schedule 3.04 sets forth as of the
Effective Date a list of all the Subsidiaries and the percentage ownership of
the Borrower therein. The shares of capital stock or other ownership interests
listed on Schedule 3.04 are owned by the Borrower, directly or indirectly, free
and clear of all Liens.

SECTI ON 3.05. Omership Interests. The Borrower owns no
interest in any Person other than the Persons set forth on Schedule 3.04, Equity
Interests in Persons not constituting Subsidiaries permtted under Section 6.02
and Equity Interests in subsidiaries created or acquired after the C osing Date.

SECTI ON 3. 06. Financial Condition. (a) The Borrower has
heretofore furnished to the Adm nistrative Agent and each Lender (i) an audited
consol i dated bal ance sheet of the Borrower and the Subsidiaries as at Decenber
31, 2001, and the notes thereto and the rel ated consolidated statenents of
i ncome, stockholders' equity and cash flows for the fiscal year then ended, as
exam ned and certified by Ernst & Young LLP, independent public accountants, and
(ii) an unaudited consolidated bal ance sheet of the Borrower and the
Subsi diaries as at March 31, 2002, and the rel ated consolidated statenments of
i ncome and cash flows for the three-nonth period then ended, as exam ned and
certified by a Financial Oficer. Such financial statenments (including the notes
thereto) present fairly the financial condition of the Borrower and the
Subsi diaries as of the dates thereof and the results of their operations, the
changes in their stockholders' equity and their cash flows for the periods then
ended, all in confornmity with GAAP consistently applied, subject, in the case of
the unaudited interimstatenents, to year-end audit adjustnents.

(b) Since Decenber 31, 2001, there has been no nateria
adverse change in the business, assets, operations, properties, prospects or
condition, financial or otherw se, of the Borrower and the Subsidiaries, taken
as a whol e.

(c) Neither the Borrower nor any Subsidiary has any nmateri al
| ndebt edness or other obligations or liabilities, direct or contingent, in an
aggregate amount in excess of $1,000,000, other than (i) the liabilities
reflected in the bal ance sheet referenced in Section 3.06(a)(ii) and the notes
thereto, (ii) obligations arising under this Agreenent and (iii) liabilities
incurred in the ordinary course of business since the date of the bal ance sheet
referred to in Section 3.06(a)(ii).
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SECTION 3.07. Title to Properties. Each of the Borrower and
t he Subsidiaries has good and valid title to, or valid | easehold interests in
all its material real and personal property.

SECTI ON 3. 08. Taxes. The Borrower and each Subsidiary has
filed or caused to be filed all federal, state and | ocal tax returns which are
required to be filed by it (subject to any tinely obtained extensions to file)
and, except for taxes and assessments being contested in good faith by
appropriate proceedings diligently conducted and agai nst which reserves
reflected in the financial statenments described in Section 3.05(a) and
satisfactory to the Borrower's independent certified public accountants have
been established, and has paid or caused to be paid all taxes as shown on said
returns or on any assessnent received by it, to the extent that such taxes have
becone due.

SECTION 3.09. O her Agreenents. Except as set forth on
Schedul e 3. 09:

(i) neither the Borrower nor any Subsidiary is a party to or
subj ect to any judgnent, order, decree, agreenent, |ease or
instrument, or subject to any other restrictions, conpliance with
the ternms of which, individually or in the aggregate, could
reasonably be expected to have a Material Adverse Effect;

(ii) neither the Borrower nor any Subsidiary is in default in
t he perfornmance, observance or fulfillnent of any of the
obligations, covenants or conditions contained in (i) any Medicaid
Provi der Agreenent, Medicare Provider Agreement or other agreenent
or instrunent to which the Borrower or any Subsidiary is a party,
whi ch default has resulted in, or if not remedied w thin any
appl i cabl e grace period could reasonably be expected to result in,
the revocation, term nation, cancellation or suspension of the
Medi caid Certification or the Medicare Certification of the
Borrower or any Subsidiary, which revocation, termnation
cancel | ati on or suspension coul d reasonably be expected,
individually or in the aggregate, to have a Material Adverse
Effect or (ii) any other agreenment or instrunent to which the
Borrower or any Subsidiary is a party, which default has had, or
if not remedied within any applicable grace period could
reasonably be expected to have, individually or in the aggregate,
a Material Adverse Effect;
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(iii) to the know edge of the Borrower, no Contract Provider
is a party to any judgment, order, decree, agreement or
instrument, or subject to any restrictions, conpliance with the
terns of which could, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect; and

(iv) to the know edge of the Borrower, no Contract Provider is
in default in the performance, observance or fulfillnment of any of
t he obligations, covenants or conditions contained in any Medicaid
Provi der Agreenent, Medicare Provider Agreement or other agreenent
or instrunent to which such Person is a party, which default has
resulted in, or if not renedied within any applicable grace period
could result in, the revocation, term nation, cancellation or
suspensi on of the Medicaid Certification or the Medicare
Certification of such Person, which revocation, termnation
cancel | ation or suspension could, individually or in the
aggregate, reasonably be expected to have a Material Adverse
Ef f ect.

SECTION 3.10. Litigation. (a) Except as set forth on Schedul e
3.10, there is no action, suit, investigation or proceeding at law or in equity
or by or before any Governnental Entity pending or, to the know edge of the
Borrower, threatened by or against the Borrower or any Subsidiary or, to the
know edge of the Borrower, pending or threatened by or agai nst any Contract
Provider, or affecting the Borrower or any Subsidiary or, to the know edge of
the Borrower, any Contract Provider or any properties or rights of the Borrower
or any Subsidiary or, to the know edge of the Borrower, any Contract Provider
(i) which could, individually or in the aggregate, reasonably be expected to
result in the revocation, term nation, cancellation or suspension of the
Medi caid Certification or the Medicare Certification of such Person, which
revocation, termnation, cancellation or suspension could, individually or in
t he aggregate, reasonably be expected to have a Material Adverse Effect, (ii)
whi ch could otherwi se, individually, or in the aggregate, reasonably be expected
to have a Material Adverse Effect or (iii) that involves this Agreenent or the
Transacti ons.

(b) Since the date of this Agreenent, there has been no change in the

status of the matters disclosed on Schedule 3.10 that, individually or in the
aggregate, has resulted in, or has materially increased the |likelihood of, a
Material Adverse Effect.
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SECTION 3.11. Margin Stock. The proceeds of the Loans and

Letters of Credit nade or issued under this Agreenent will be used by the
Borrower only for the purposes expressly authorized herein. None of such
proceeds will be used, directly or indirectly, and whether inmediately,

incidentally or ultimately, for the purpose of purchasing or carrying any Margin
Stock or for the purpose of reducing or retiring any |ndebtedness which was
originally incurred to purchase or carry Margin Stock or for any other purpose
whi ch mi ght constitute any of the Loans or Letters of Credit under this
Agreenent a "purpose credit"” within the neaning of Regul ation U or Regul ation X
of the Board. Neither the Borrower nor any agent acting in its behalf has taken
or will take any action which mght cause this Agreement or any of the docunents
or instrunents delivered pursuant hereto to violate any regul ati on of the Board
or to violate the Exchange Act or the Securities Act or any state securities

l aws. Neither the Borrower nor any Subsidiary is engaged principally, or as one
of its inmportant activities, in the business of extending credit for the purpose
of buying or carrying Margin Stock

SECTION 3.12. Investnent and Hol di ng Conpany Status. Neither
the Borrower nor any Subsidiary is an "investnent conpany,” or an "affiliated
person" of, or "pronoter" or "principal underwiter” for, an "investnent
conpany", as such ternms are defined in the Investnent Conpany Act of 1940, as
anended (15 U. S.C. ss. 80a-1, et seq.). The application of the proceeds of the
Loans and repaynent thereof by the Borrower and the issuance of Letters of
Credit and the performance by the Borrower and any Subsidiary of the
Transactions will not violate any provision of said Act, or any rule, regulation
or order issued by the SEC thereunder. Neither the Borrower nor any Subsidiary
is a "holding company"” as defined in, or subject to regulation under, the Public
Uility Hol di ng Conpany Act of 1935.

SECTION 3.13. Intellectual Property. Except as set forth on
Schedul e 3.13, the Borrower and each Subsidiary owns or has the right to use,
under valid Iicense agreements or otherwi se, all material patents, |icenses,
franchi ses, trademarks, trademark rights, trade nanes, trade nane rights, trade
secrets, service nmarks, service mark rights and copyrights necessary to or used
in the conduct of its businesses as now conducted and as contenplated by this
Agreenent, w thout, to the know edge of the Borrower, conflict by, or with, any
patent, license, franchise, trademark, trade secret, trade nane, service nark,
copyright or other proprietary right of, any other Person
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SECTION 3.14. No Untrue Statenent. Neither (a) this Agreenent
nor any certificate or docunent executed and delivered by or on behalf of the
Borrower or any Subsidiary in accordance with or pursuant to this Agreenment nor
(b) any statenent, report, docunent (including the Information Menorandum,
representation or warranty provided to the Administrative Agent or any Lender in
connection with the negotiation or preparation of this Agreement contains any
nm srepresentation or untrue statenment of material fact or omits to state a
materi al fact necessary, in light of the circunstances under which it was made,
in order to make any such warranty, representation or statenent contained
t herein not m sl eading.

SECTI ON 3. 15. No Consents, Etc. Neither the respective
busi nesses or properties of the Borrower or any Subsidiary, nor any relationship
bet ween t he Borrower or any Subsidiary and any ot her Person, nor any
ci rcunmstance in connection with the execution, delivery and performance of this
Agreenent and the Transactions, is such as to require a consent, approval or
aut hori zation of, or filing, registration or qualification with, any
CGovernmental Authority or any other Person on the part of the Borrower or any
Subsidiary as a condition to the execution, delivery and performance of, or
consummati on of the transactions contenplated by, or the validity or
enforceability of, this Agreement, other than any such consent, approval,
aut horization, filing, registration or qualification that has been duly obtained
or effected, as the case nay be.

SECTION 3.16. ERISA. (i) The execution and delivery of this
Agreenent will not involve any "prohibited transaction", as defined in Section
406 of ERI SA or Section 4975 of the Code, (ii) each of the Borrower, each
Subsi di ary and each ERI SA Affiliate has fulfilled its obligations under the
m ni mum fundi ng standards i nmposed by ERI SA and the Code and each is in
conpliance in all material respects with the applicable provisions of ERI SA and
(ii1) no ERI SA Event, has occurred or is reasonably expected to occur that, when
taken together with all other ERI SA Events that have occurred or are reasonably
expected to occur, could reasonably be expected to result in liability of the
Borrower, the Subsidiaries and all ERISA Affiliates in an aggregate anount
exceedi ng $25, 000, 000. The present value of all accumul ated benefit obligations
under each Pension Plan (based on the assunptions used for purposes of Statenent
of Financial Accounting Standards No. 87) did not, as of the date of the npst
recent financial statenments reflecting such ambunts, exceed by nore than
$25, 000, 000 the fair market value of the
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assets of such Pension Plan, and the present value of all accunul ated benefit
obligations of all underfunded Pension Plans (based on the assunptions used for
pur poses of Statenment of Financial Accounting Standards No. 87) did not, as of
the date of the nobst recent financial statenents reflecting such anpbunts, exceed
by nore than $25,000,000 the fair market value of the assets of all such
under f unded Pensi on Pl ans.

SECTION 3.17. No Default. No Default has occurred and is
cont i nui ng.

SECTI ON 3.18. Environmental Matters. (a) Except as set forth
in Schedule 3.18 and except with respect to any other matters that, individually
or in the aggregate, could not reasonably be expected to result in a Mterial
Adverse Effect, neither the Borrower nor any of the Subsidiaries (i) has failed
to conply with any Environmental Law or to obtain, maintain or conply with any
permt, license or other approval required under any Environnental Law, (ii) has
becone subject to any Environmental Liability or (iii) has received notice of
any claimwth respect to any Environmental Liability, nor does the Borrower
have any know edge of any basis for any Environnental Liability.

(b) Since the date of this Agreement, there has been no change
in the status of the matters disclosed on Schedule 3.18 that, individually or in
t he aggregate, has resulted in, or naterially increased the likelihood of, a
Mat eri al Adverse Effect.

SECTI ON 3. 19. Enploynent Matters. (a) Except as set forth on
Schedul e 3.19, none of the enpl oyees of the Borrower or any Subsidiary is
subj ect to any collective bargai ning agreenent and there are no strikes, work
st oppages, election or decertification petitions or proceedi ngs, unfair |abor
charges, equal opportunity proceedi ngs, or other material |abor/enployee rel ated
controversies or proceedi ngs pending or, to the knowl edge of the Borrower,
t hreat ened agai nst the Borrower or any Subsidiary or between the Borrower or any
Subsi di ary and any of its enpl oyees, other than enpl oyee grievances,
controversies or proceedings arising in the ordi nary course of business which
coul d not reasonably be expected, individually or in the aggregate, to have a
Mat eri al Adverse Effect.

(b) Except to the extent a failure to maintain conpliance
coul d not reasonably be expected, individually or in the aggregate, to have a
Mat eri al Adverse Effect, the Borrower and each Subsidiary is in conpliance in
all respects with al
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applicable laws, rules and regul ations pertaining to | abor or enpl oynment
matters, including without limtation those pertaining to wages, hours,
occupational safety and taxation, and there is neither pending nor, to the
know edge of the Borrower, threatened any litigation, admnistrative proceedi ng
or investigation in respect of such matters which, if decided adversely, could
reasonably be likely, individually or in the aggregate, to have a Materia
Adverse Effect.

SECTION 3.20. RICO. Neither the Borrower nor any Subsidiary is
engaged in or has engaged in any course of conduct that could subject any of
their respective properties to any Lien, seizure or other forfeiture under any
crimnal |aw, racketeer influenced and corrupt organi zations law, civil or
crimnal, or other simlar |aws.

SECTION 3.21. Reinbursenment from Third Party Payors. The
accounts receivable of the Borrower and each Subsidiary and each Contract
Provi der have been and will continue to be adjusted to reflect reinbursenent
policies of third party payors such as Medicare, Medicaid, Blue Cross/Blue
Shield, private insurance conpani es, health maintenance organi zati ons, preferred
provi der organi zations, alternative delivery systens, nmanaged care systens,
government contracting agencies and other third party payors. In particular
accounts receivable relating to such third party payors do not and shall not
exceed ampunts any obligee is entitled to receive under any capitation
arrangenent, fee schedul e, discount formula, cost-based reinbursenment or other
adjustrment or limtation to its usual charges.

SECTI ON 3. 22. Conpliance with Laws. Each of the Borrower and
the Subsidiaries is in conpliance with all |aws, regul ations and orders of any
CGovernmental Authority applicable to it or its property, except where the
failure to do so, individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Effect.

SECTI ON 3. 23. Insurance. The Borrower and the Subsidiaries
maintain, in force, with financially sound and reputabl e i nsurance conpani es,
and pay all premiuns and costs related to, insurance coverages in such anounts
(with no materially greater risk retention) and agai nst such risks as are deened
by the managenent of the Borrower to be sufficient in accordance with the usua
and customary practices of conpanies of established repute engaged in the sane
or simlar lines of business as the Borrower and the Subsidiaries.
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ARTI CLE |V
Condi ti ons

SECTION 4.01. Effective Date. The obligations of the Lenders
to make Loans and of the Issuing Bank to issue Letters of Credit hereunder shal
not becone effective until the date on which each of the follow ng conditions
shal | have been satisfied (or waived in accordance with Section 9.02):

(a) The Administrative Agent (or its counsel) shall have
recei ved fromeach party hereto either (i) a counterpart of this
Agreenent signed on behalf of such party or (ii) witten evidence
satisfactory to the Adninistrative Agent (which nmay include
tel ecopy transmi ssion of a signed signature page of this
Agreenent) that such party has signed a counterpart of this
Agr eenment .

(b) The Adnministrative Agent shall have received a favorable
witten opinion (addressed to the Adnministrative Agent and the
Lenders and dated the Effective Date) of (i) Haskell Sl aughter
Young & Redi ker, L.L.C., counsel for the Borrower, substantially
in the formof Exhibit B-1 and (ii) WIliamW Horton, Executive
Vi ce President and Corporate Counsel of the Borrower,
substantially in the formof Exhibit B-2, and covering such ot her
matters relating to the Borrower, this Agreenent or the
Transactions as the Lenders shall reasonably request. The Borrower
hereby requests such counsel to deliver such opinion

(c) The Administrative Agent shall have received such
docunents and certificates as the Adm nistrative Agent or its
counsel may reasonably request relating to the organi zati on
exi stence and good standing of the Borrower and the Subsidiaries,
the authorization of the Transactions and any other |legal matters
relating to the Borrower, the Subsidiaries, this Agreenment or the
Transactions, all in formand substance satisfactory to the
Admi ni strative Agent and its counsel

(d) The Administrative Agent shall have received a
certificate, dated the Effective Date and signed by the President,
a Vice President or a Financial Oficer of the Borrower,
confirmng conpliance with the conditions set forth in paragraphs
(a) and (b) of Section 4.02.
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(e) Al amounts outstandi ng under the Existing Credit Facility
shal | have been repaid (or shall be repaid on the Effective Date
wi th proceeds of Loans) and the Existing Credit Facility shal
have been terni nated (provided that anounts outstandi ng under
Existing Letters of Credit shall be rolled over into this
Agreenent and shall be deened to be Letters of Credit at O osing).

(f) The Administrative Agent shall have received all fees and
ot her anpbunts due and payable on or prior to the Effective Date,
including, to the extent invoiced, reinbursenent or paynent of al
out - of - pocket expenses required to be rei nbursed or paid by the
Bor r ower her eunder.

The Administrative Agent shall notify the Borrower and the Lenders of the

Ef fective Date, and such notice shall be conclusive and binding. Notw thstandi ng
the foregoing, the obligations of the Lenders to nake Loans and of the |ssuing
Bank to issue Letters of Credit hereunder shall not becone effective unless each
of the foregoing conditions is satisfied (or waived pursuant to Section 9.02) at
or prior to 3:00 p.m, New York City time, on June 30, 2002 (and, in the event

such conditions are not so satisfied or waived, the Commtnents shall term nate
at such tinme).

SECTI ON 4. 02. Each Credit Event. The obligation of each Lender
to make a Loan on the occasion of any Borrow ng, and of the Issuing Bank to
i ssue, anmend, renew or extend any Letter of Credit, is subject to the
satisfaction of the followi ng conditions:

(a) The representations and warranties of the Borrower set
forth in this Agreement shall be true and correct on and as of the
date of such Borrowi ng or the date of issuance, anmendnent, renewa
or extension of such Letter of Credit, as applicable.

(b) At the tinme of and imredi ately after giving effect to such
Borrow ng or the issuance, anendnent, renewal or extension of such
Letter of Credit, as applicable, no Default shall have occurred
and be conti nui ng.

Each Borrow ng and each issuance, anendnent, renewal or extension of a Letter of
Credit shall be deemed to constitute a representati on and warranty by the
Borrower on the date thereof
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as to the matters specified in paragraphs (a) and (b) of this Section

ARTI CLE V

Affirmati ve Covenants

Until the Commitments have expired or been term nated and the
principal of and interest on each Loan and all fees payabl e hereunder shall have
been paid in full and all Letters of Credit shall have expired or term nated and
all LC Disbursenents shall have been rei nbursed, the Borrower covenants and
agrees with the Lenders that:

SECTION 5.01. Financial Statenments, Reports, Etc. The Borrower
shal | deliver or cause to be delivered to the Adm nistrative Agent and each
Lender:

(a) not later than 50 days after the end of each of the first
three quarters of each fiscal year of the Borrower, a bal ance
sheet and rel ated statements of income and cash flows of the
Borrower and the Subsidiaries on a consolidated basis for such
cal endar quarter and for the period beginning on the first day of
such fiscal year of the Borrower and ending on the |ast day of
such quarter (in sufficient detail to indicate the Borrower's and
each Subsidiary's conpliance with the financial covenants set
forth in Section 6.01), together with statenments in conparative
formfor the corresponding date or period in the preceding fisca
year of the Borrower as sunmarized in the Form 10-Q of the
Borrower filed with the SEC pursuant to Section 13 of the Exchange
Act for the correspondi ng period, and certified by a Financial
Oficer as presenting fairly the financial condition and results
of operations of the Borrower and the Subsidiaries on a
consol i dated basis in accordance with GAAP consistently applied
subj ect to nornal year-end audit adjustments and the absence of
f oot not es;

(b) not later than 100 days after the end of each fiscal year
of the Borrower, financial statements (including a balance sheet,
a statenent of inconme, a statenent of stockholders' equity and a
statenment of cash flows) of the Borrower and the Subsidiaries on a
consol i dated basis as of the end of and for such fiscal year (in
sufficient detail to indicate the Borrower's and each Subsidiary's
conpliance with the financial covenants



Page 62 of 98

set forth in Section 6.01), together with statenents in
conparative formas of the end of and for the preceding fisca

year as summarized in the Form 10-K of the Borrower filed with the
SEC pursuant to Section 13 of the Exchange Act for the
correspondi ng period, and acconpani ed by a report of Ernst & Young
LLP or other independent public accountants acceptable to the

Adm ni strative Agent (w thout a "going concern" or |ike
qual i fication or exception and w thout any qualification or
exception as to the scope of such audit), which opinion shal

state in effect that such financial statenents (A) were audited
using generally accepted auditing standards, (B) were prepared in
accordance with GAAP consistently applied and (C) present fairly
the financial condition and results of operations of the Borrower
and the Subsidiaries for the period covered;

(c) concurrently with any delivery of financial statenents
under clause (a) or (b) above, a certificate of a Financial
Oficer of the Borrower (i) certifying as to whether a Default has
occurred and, if a Default has occurred, specifying the details
t hereof and any action taken or proposed to be taken with respect
thereto; (ii) setting forth reasonably detail ed cal cul ations
denonstrating conpliance with Section 6.01(a) and Section 6.01(b);
and (iii) stating whether any change in GAAP or in the application
t hereof has occurred since the date of the audited financial
statements referred to in Section 3.06 and, if any such change has
occurred, specifying the effect of such change on the financi al
statenments accomnpanyi ng such certificate;

(d) contemnporaneously with the distribution thereof to the
Borrower's or any Subsidiary's stockhol ders or partners or the
filing thereof wth the SEC, as the case nmay be, copies of al
statenents, reports, notices and filings distributed by the
Borrower or any Subsidiary to its stockhol ders or partners or
filed with the SEC (including reports on Forns 10-K, 10-Q and 8-K)
or any Governmental Authority succeeding to any or all of the
functions of the SEC or with any national securities exchange;

(e) pronptly after the occurrence of any ERI SA Event that,
al one or together with any other ERISA Events that have occurred,
coul d reasonably be expected to result in liability of the
Borrower, the Subsidiaries and all ERI SA Affiliates in an
aggregat e amount exceedi ng $5, 000,000, a certificate of a
Financial Oficer of the Borrower setting forth the details as to
such ERI SA Event and the action
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that the Borrower, such Subsidiary or such ERI SA Affiliate has
taken or will take with respect thereto;

(f) pronptly after the Borrower or any Subsidiary becones
aware of the conmencenent thereof, notice of any investigation
action, suit or proceeding before any Governnental Authority
i nvol ving the condemmation or taking under the power of em nent
domai n of any material portion of its property or the revocation
or suspension of any material permt, license, certificate of need
or other governnental requirenment applicable to any of its
properties or assets;

(g) within 10 days of the receipt by the Borrower or any
Subsi di ary, copies of all material deficiency notices, conpliance
orders or adverse reports issued by any Governnental Authority or
accreditati on comm ssion having jurisdiction over the |icensing,
accreditation or operation of any properties or assets of the
Borrower or any Subsidiary or by any Governmental Authority or
private insurance conpany pursuant to a provider agreenment, which
if not timely conplied with or cured, could result in the
suspension or forfeiture of any |license, certification or
accreditati on necessary in order for such Person to carry on its
busi ness as then conducted or the termination of any materia
i nsurance or reinbursement program avail able to such Person

(h) pronptly after Mody's or S& shall have announced a
change in the rating established or deemed to have been
established for the Index Debt, witten notice of such rating
change; and

(i) pronptly follow ng the request therefor, such other
i nformation regardi ng the operations, business affairs and
financial condition of the Borrower or any Subsidiary, or
conpliance with the terns of this Agreement, as the Administrative
Agent or any Lender may reasonably request.

Information required to be delivered pursuant to this Section 5.01 shall be
deened to have been delivered if such information, or one or nore annual
quarterly or other reports containing such information, shall have been posted
by the Borrower on an IntraLinks or simlar site to which all of the Lenders
have been granted access (and a confirm ng electronic correspondence is
delivered to each Lender providing notice of such posting); provided that the
Borrower shall deliver paper copies of such information to any Lender that
requests such delivery.
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SECTION 5.02. Maintain Properties. The Borrower will, and will
cause each of the Subsidiaries to, keep or maintain all properties and assets
necessary to its operations in good working order and condition, nmake all needed
repairs, replacements and renewal s to such properties, and maintain free from
Liens all tradenmarks, trade nanmes, service marks, patents, copyrights, trade
secrets, know how, and other intellectual property and proprietary information
(or adequate licenses relating thereto), in each case as are reasonably
necessary to conduct its business as currently conducted or as contenpl ated
hereby, all in accordance with customary and prudent busi ness practices.

SECTI ON 5. 03. Existence, Qualification, Etc. The Borrower
will, and will cause each of the Subsidiaries to, (i) do or cause to be done all
t hi ngs necessary to preserve, renew and keep in full force and effect its |egal
exi stence and all material rights, pernmits, privileges, |licenses and franchises,
and (ii) maintain its license or qualification to do business as a foreign
corporation and good standing in each jurisdiction in which its ownership or
| easi ng of property or the nature of its business nmakes such |icense or
qualification necessary, except, with respect to clause (ii) only, where the
failure to do so could not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect; provided that the foregoing shall not
prohi bit any nerger, consolidation, |iquidation, dissolution, sale or transfer
that is not prohibited by the provisions of Article VI.

SECTI ON 5. 04. Regul ations and Obligations. The Borrower will,
and will cause each of the Subsidiaries to, conply in all material respects with
or contest in good faith all statutes and governnental regulations and pay its
I ndebt edness and all other taxes, assessnments, governmental charges, clains for
| abor, supplies, rent and any other obligation that, if unpaid, would becone a
Li en against any of its properties or assets, except liabilities being contested
in good faith by appropriate proceedings diligently conducted and agai nst which
adequat e reserves acceptable to the Borrower's independent certified public
accountants have been established, unless and until any Lien resulting therefrom
attaches to any of its properties or assets and becomes enforceable by its
creditors.
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SECTI ON 5. 05. Insurance. The Borrower will, and will cause
each of the Subsidiaries to, at all tines maintain, in force, with financially
sound and reputabl e i nsurance conpani es, and pay all prem unms and costs rel ated
to, insurance coverages in such amounts (with no nmaterially greater risk
retention) and agai nst such risks as are deened by the Managenent of the
Borrower to be sufficient in accordance with usual and customary practices of
conpani es of established repute engaged in the sane or simlar business as the
Borrower and the Subsidiaries. The Borrower shall deliver to the Administrative
Agent annually on or before each anniversary date of this Agreenent, and at such
other tinme or tinmes as the Administrative Agent may request, a certificate of a
Financial Oficer of the Borrower setting out in such detail as the
Admi ni strative Agent nmay reasonably request a description of all insurance
coverages nmai ntai ned by the Borrower and each Subsidiary. The Adm nistrative
Agent shall have no obligation to give the Borrower or any Subsidiary notice of
any notification received by the Adm nistrative Agent with respect to any
i nsurance policies or take any steps to protect the Borrower's or any
Subsi diary's interests under such policies.

SECTI ON 5. 06. True Books. The Borrower will, and will cause
each of the Subsidiaries to, keep true books of record and account in which
full, true and correct entries wll be made of all of its dealings and

transactions, and set up on its books such reserves as may be required by GAAP
with respect to doubtful accounts and all taxes, assessnments, charges, |evies
and clainms and with respect to its business in general, and include such
reserves ininterimas well as year-end financial statenments, so that the
Borrower and each Subsidiary may prepare financial statements in accordance with
GAAP

SECTI ON 5. 07. Right of Inspection. The Borrower will, and wll
cause each of the Subsidiaries to, permit any Person designated by the
Adm ni strative Agent or any Lender to visit and i nspect any of its properties,
cor porat e books and financial reports and to discuss its affairs, finances and
accounts with its principal officers and independent certified public
accountants, all at reasonable tinmes, at reasonable intervals and with
reasonabl e prior notice.

SECTI ON 5. 08. Cbserve Al Laws. The Borrower will, and will
cause each of the Subsidiaries to, conformto and duly observe, and use
reasonabl e efforts to cause all Contract Providers to conformto and duly
observe, all laws, rules and regulations and all other valid requirenents of any
regul atory authority with respect to the conduct of its business, including
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without limtation, Titles XVIII and Xl X of the Social Security Act, Medicare
Regul ati ons, Medicaid Regulations and all laws, rules and regul ati ons of
Governmental Authorities (including all laws, rules and regul ati ons pertai ning
to the licensing of professional and other health care providers and al

Envi ronnental Laws), except where the failure to do so, individually or in the
aggregate, could not reasonably be expected to result in a Material Adverse

Ef f ect.

SECTI ON 5. 09. CGovernnental Licences. The Borrower will, and
wi Il cause each of the Subsidiaries to, obtain and nmintain, and use reasonable
efforts to cause all Contract Providers to obtain and naintain, all materia
licenses, pernmits, certifications and approvals of all applicable Governnenta
Authorities as are required for the conduct of its business as currently
conducted and herein contenplated, including without limtation materia
prof essional |icenses, Medicaid Certifications and Medicare Certifications.

SECTI ON 5. 10. Notice of Material Events. Upon the Borrower's
obt ai ni ng know edge of (i) any Default or Event of Default, (ii) any default or
event of default under any other obligation of the Borrower or any Subsidiary to
any Lender, (iii) the occurrence of an ERI SA Event that, alone or together with
any other ERI SA Events that have occurred and if not covered or if adversely
determ ned, could reasonably be likely to result in liability of the Borrower
and the Subsidiaries in an aggregate anount of $5,000,000 or (iv) any event,
devel opnent or occurrence that has resulted in, or could reasonably be expected
to have, a Material Adverse Effect, then in each case the Borrower shal
pronptly notify the Administrative Agent of the nature thereof, the period of
exi stence thereof, and what action the Borrower or such Subsidiary proposes to
take with respect thereto. The Admi nistrative Agent shall notify the Lenders of
recei pt of such notice.

SECTION 5.11. Suits or Oher Proceedings. Upon the Borrower's
obt ai ni ng know edge of the filing or comrencenent of, or any witten notice of
i ntention of any Person to comrence or file, any action, suit or proceeding,
whet her in law or in equity, (i) against the Borrower or any Subsidiary, or any
attachment, |evy, execution or other process being instituted agai nst any assets
of the Borrower or any Subsidiary, which if adversely deternm ned could
reasonably be expected to have a Material Adverse Effect or (ii) against the
Borrower, any Subsidiary or any Contract Provider to suspend, revoke or
term nate any Medicaid Provider Agreenent, Medicaid Certification, Medicare
Provi der Agreenent or Medicare
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Certification, which suspension, revocation or termnation could reasonably be
expected to have a Material Adverse Effect, the Borrower shall pronptly provide
the Adm nistrative Agent with witten notice thereof stating the nature and
status of such litigation, dispute, proceeding, |evy, execution or other
process.

SECTION 5. 12. Notice of Discharge of Hazardous Material or
Envi ronnental Conplaint. The Borrower will, and will cause the Subsidiaries to,
promptly provide to the Adnministrative Agent true, accurate and conpl ete copies
of any and all notices, conplaints, orders, directives, clains, or citations
received by the Borrower or any Subsidiary relating to any of the foll ow ng
which is likely to have a Material Adverse Effect: (a) violation or alleged
violation by the Borrower or any Subsidiary of any applicable Environnental Law
(b) Release or threatened Rel ease by the Borrower or any Subsidiary, or at any
Facility or property owned or |eased or operated by the Borrower or any
Subsi di ary, of any Hazardous Material; or (c) any Environnmental Liability.

ARTI CLE VI

Negati ve Covenants

Until the Comitments have expired or term nated and the
principal of and interest on each Loan and all fees payabl e hereunder have been
paid in full and all Letters of Credit have expired or term nated and all LC
Di sbursenents have been reinbursed, the Borrower covenants and agrees with the
Lenders that:

SECTI ON 6. 01. Financial Covenants. (a) |nterest Expense
Coverage Ratio. The Borrower will not permt the ratio of (a) Consolidated
EBI TDA to (b) Consolidated |Interest Expense, in each case for any period of four
consecutive fiscal quarters, to be less than 2.50 to 1.00.

(b) Total Debt Ratio. The Borrower will not pernit the ratio of
(a) Consolidated Total I|Indebtedness on any date to (b) Consolidated EBI TDA for
the period of four consecutive fiscal quarters ending on or nost recently prior
to such date to exceed 3.50 to 1.00.

SECTI ON 6. 02. Investnents, Loans and Advances. The Borrower
will not, and will not permt any Subsidiary to, purchase or otherw se acquire
any stock, security, obligation or
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evi dence of indebtedness of, nmake any capital contribution to, own any Equity
Interest in or make any | oan or advance to any other Person, except (a) Equity
Interests in Subsidiaries existing on the date hereof and Persons that
thereafter becone Subsidiaries as a result of acquisitions permitted under
Section 6.08, (b) Permitted Investnments, (c) investnents by the Borrower or any
Subsi di ary consisting of Sellers' Retained Interests in Receivables Sal es
permtted under Section 6.04(c) and (d) investnments not permitted by any other
cl ause of this Section 6.02; provided, that no i nvestnent shall be nade pursuant
to this clause (d) that, taken together with all other investnents made pursuant
to this clause (d) after the date hereof, would exceed 15% of Consolidated Tota
Assets as of the last day of the nost recent fiscal quarter of the Borrower for
whi ch financial statenents shall have been delivered pursuant to Section 5.01(a)
or (b).

SECTI ON 6. 03. I ndebtedness. The Borrower will not permit any
Subsidiary to create, incur, assune or permt to exist any |ndebtedness, except
(a) I ndebtedness created hereunder, (b) |ndebtedness existing on the date hereof
and set forth on Schedul e 6.03 and extensions, renewals and repl acenents of any
such | ndebtedness that (i) do not increase the principal anpunt thereof, (ii)
mat ures on or subsequent to the maturity date of the |ndebtedness so refinanced,
(iii) bears interest at a market rate (determined at the time of such
refinancing) and (iv) is otherwise on terns no | ess favorable to the Lenders
than the I ndebtedness so refinanced, (c) |Indebtedness of any Subsidiary to the
Borrower, (d)(i) Indebtedness of any Receivables Subsidiary in respect of Third
Party Securities in an aggregate anount not in excess of 25% of Consolidated Net
Recei vables at the tinme of the issuance of any Third Party Securities and (ii)
| ndebt edness of the Borrower and the Subsidiaries consisting solely of Liens on
their Sellers' Retained Interests in connection with Receivables Sales permtted
by Section 6.04(c) securing obligations in respect of Third Party Securities in
an aggregate amobunt not in excess of 25% of Consolidated Net Receivables at the
time of the issuance of any Third Party Securities and (e) |ndebtedness not
permtted by any other clause of this Section 6.03; provided, that the aggregate
princi pal amount of such I ndebtedness incurred, created or assuned pursuant to
this clause (e) and outstanding at any tinme shall not exceed the greater of (i)
$70, 000,000 and (ii) 15% of Consolidated Tangi ble Net Worth as of the | ast day
of the nobst recent fiscal quarter of the Borrower for which financial statenents
shal | have been delivered pursuant to Section 5.01(a) or (b).
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SECTI ON 6. 04. Disposition of Assets. The Borrower wll not,
and will not pernmit any Subsidiary to, sell, |lease or otherw se di spose of any
asset, including any Equity Interest owned by it, nor will the Borrower perm:t
any Subsidiary to issue any additional Equity Interest in such Subsidiary,
except (a) sales of inventory, used, surplus or obsol ete equi pnent and Permitted
Investnments in the ordinary course of business, (b) sales, transfers and
di spositions to the Borrower or a Subsidiary; provided that such sales,
transfers or dispositions are nade in conpliance with Section 6.13, (c) the sale
to the Recei vabl es Subsidiary of accounts receivable in Receivable Sal es;
provided that (i) each such Receivables Sale is effected on narket terns and
(ii) the aggregate anount of Third Party Securities in respect of all such
Recei vabl e Sal es does not exceed 25% of Consolidated Net Receivables at the tine
of the issuance of any Third Party Securities, and (d) sales, transfers and
ot her dispositions of assets that are not permitted by any other clause of this
Section 6.04; provided, that no sale, transfer or other disposition shall be
made pursuant to this clause (d) if, after giving effect thereto, the aggregate
book val ue of all assets sold, transferred or otherw se disposed of in reliance
upon this clause (d) after the date hereof, together with the aggregate anpunt
of outstanding Attributable Debt incurred pursuant to Section 6.14, woul d exceed
15% of Consol i dated Net Tangi ble Assets as of the |ast day of the nost recent
fiscal quarter of the Borrower for which financial statenents shall have been
delivered pursuant to Section 5.01(a) or (b).

SECTI ON 6. 05. Consolidation or Merger. The Borrower wll not,
and will not permit any Subsidiary to, nmerge or consolidate with any other
Person, or sell, transfer, |ease or otherw se dispose of (in one transaction or
a series of transactions) assets (including Equity Interests in Subsidiaries)
that constitute all or substantially all of the assets of the Borrower and the
Subsi di aries on a consolidated basis, except that if at the tine thereof and
i Mmediately after giving effect thereto no Default shall have occurred and be
continuing, the Borrower or any Subsidiary nmay nerge or consolidate with any
other Person if (i) in the case of a nmerger or consolidation involving the
Borrower, the Borrower is the surviving entity, (ii) in the case of a nerger or
consol idation involving a Subsidiary, the Borrower owns a majority of the Equity
Interests in and Controls the surviving entity and (iii) in the case of a merger
or consolidation set forth in (i) above, the Borrower shall furnish to the
Admi ni strative Agent pro forma historical financial statenents as of the end of
t he nost
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recently conpleted fiscal year of the Borrower and the npbst recent interim
fiscal quarter, if applicable, giving effect to such merger or consolidation and
any related incurrence or repaynent of |ndebtedness as if it had occurred at
each such date

SECTI ON 6. 06. Liens. The Borrower will not, and will not
permt any of the Subsidiaries to, incur, create, assune or permt to exist any
Li en upon any of its accounts receivable, contract rights, chattel paper
i nventory, equipment, instrunents, general intangibles or other property or
assets of any character, whether now owned or hereafter acquired, or assign or
sell any income or receivables (including accounts receivables) or rights in
respect thereof, other than (a) Permitted Encunbrances, (b) Liens existing on
the date hereof and set forth on Schedule 6.06, provided that (i) such Liens
shal |l secure only those obligations which they secure on the date hereof and
ext ensi ons, renewal s and replacenments thereof that do not increase the
out st andi ng principal amount thereof and (ii) such Liens shall extend only to
the assets to which they apply on the date hereof, (c) Liens on property, plant
and equi pnent acquired, constructed or inproved by the Borrower or any
Subsi di ary; provided that (i) such security interests and the |ndebtedness
secured thereby are incurred prior to or within 90 days after such acquisition
or the conpletion of such construction or inprovenent and (ii) such security
interests shall not apply to any other property or assets of the Borrower or any
Subsidiary, (d) Liens on Sellers' Retained Interests incurred in connection with
Recei vabl es Sales pernmitted by Sections 6.03(d) and 6.04(c) securing obligations
in respect of Third Party Securities in an aggregate anount not in excess of 25%
of Consolidated Net Receivables at the time of the issuance of any Third Party
Securities; provided, however, that recourse to such Sellers' Retained Interests
islimted in a manner custonmary for sinilar securitization transactions and the
ratio of the amount of such Sellers' Retained Interests to the ambunt of such
Third Party Securities is not significantly greater than the ratio of sellers
retained interests to the financed portion of assets in any sinilar
securitization transactions, (e) Liens on assets of any Receivabl es Subsidiary
securing | ndebtedness of such Receivables Subsidiary pernitted by Section
6.03(d), and (f) Liens that are not pernitted by any other clause of this
Section 6.06; provided that the aggregate fair market value of the assets
subject to Liens permitted under this clause (f) shall at no tinme exceed 5% of
Consol i dated Total Assets as of the | ast day of the npbst recent fiscal quarter
of



Page 71 of 98

the Borrower for which financial statenents shall have been delivered pursuant
to Section 5.01(a) or (b).

SECTI ON 6.07. Restrictive Agreenents. The Borrower will not,
and will not permt any of the Subsidiaries to, directly or indirectly, enter
into or permt to exist any agreenent or other arrangenent that prohibits,
restricts or inmposes any condition upon (a) the ability of the Borrower or any
Subsidiary to create, incur or pernmt to exist any Lien upon any of its property
or assets (other than on terns substantially simlar to, and no | ess favorable
to the Lenders than, those in indentures existing on the date hereof governing
Mat eri al | ndebtedness of the Borrower) or (b) the ability of any Subsidiary to
pay dividends or other distributions with respect to any shares of its capita
stock or to nmake or repay |oans or advances to the Borrower or any other
Subsi di ary or to Cuarantee |Indebtedness of the Borrower or any other Subsidiary;
provided that (i) the foregoing shall not apply to restrictions and conditions
i nposed by |law or by this Agreenent, (ii) the foregoing shall not apply to
restrictions and conditions existing on the date hereof identified on Schedul e
6.07 (but shall apply to any extension or renewal of (other than pursuant to the
exerci se of existing contractual renewal options), or any anendment or
nodi fi cati on expandi ng the scope of, any such restriction or condition), (iii)
the foregoing shall not apply to customary restrictions and conditions contai ned
in agreenments relating to the sale of a Subsidiary pendi ng such sale, provided
such restrictions and conditions apply only to the Subsidiary that is to be sold
and such sale is pernitted hereunder, (iv) the foregoing shall not apply to
customary restrictions and conditions contained in agreenents creating or
evi denci ng | ndebt edness of the Receivables Subsidiary pernmitted by Section
6.03(d) and (v) clause (a) of the foregoing shall not apply to customary
provisions in | eases and other contracts restricting the assignnment thereof.

SECTI ON 6. 08. Acqui sitions. The Borrower will not, and will
not permt any of the Subsidiaries to, enter into any agreenent to acquire any
Person or Facility unless (a) the Person or Facility to be acquired is in
substantially the same |line of business as or a |line of business reasonably
rel ated or conplenmentary to the busi nesses presently engaged in by the Borrower
and the Subsidiaries and (b) if the Cost of Acquisition exceeds $150, 000, 000,
the Borrower shall have furnished to the Adnministrative Agent (i) pro forma
historical financial statenents as of the end of the nobst recently conpl eted
fiscal year of the Borrower and nost recent interimfiscal quarter, if
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applicable, giving effect to such acquisition and (ii) a certificate prepared
and certified by a Financial O ficer on an historical pro forma basis giving
effect to such Acquisition, which certificate shall denpnstrate that no Default
or Event of Default would exist inmediately after giving effect thereto.

SECTI ON 6.09. Restricted Paynents; Certain Prepaynents of
I ndebt edness. (a) The Borrower will not, nor will it permt any of the
Subsi diaries to, declare or make, or agree to pay or make, directly or
indirectly, any Restricted Payment, or incur any obligation (contingent or
otherwi se) to do so, except (i) Subsidiaries may declare and pay divi dends and
make other distributions ratably with respect to their Equity Interests (or as
ot herwi se provided in their governing docunments) and (ii) if at the time thereof
and after giving effect thereto no Default shall have occurred and be
continui ng, the Borrower nay make Restricted Paynents.

(b) The Borrower will not, nor will it permt any of the
Subsi diaries to, make or agree to pay or make, directly or indirectly, any
payment or other distribution (whether in cash, securities or other property) of
or in respect of principal of or interest on any |ndebtedness, or any paynent or
ot her distribution (whether in cash, securities or other property), including
any sinking fund or simlar deposit, on account of the purchase, redenption
retirement, acquisition, cancelation or termnation of any |Indebtedness, except:

(i) paynent of Indebtedness created under this Agreenent;

(ii) mandatory paynments of interest and principal as and when
due in respect of any Indebtedness;

(iii) payments of secured |ndebtedness that beconmes due as a
result of the voluntary sale or transfer of the property or assets
securing such I ndebt edness;

(iv) paynments of I|ndebtedness of any Subsidiary acquired by the
Borrower or any Subsidiary that exists on the date of such
acqui sition;

(v) paynents in respect of the $567, 750, 000 aggregate principa
ampbunt of the Borrower's 3.25% converti bl e subordi nat ed debent ures
due 2003;

(vi) mandatory paynments by a Receivabl es Subsidiary on Third
Party Securities; and
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(vii) payments of |ndebtedness not covered by any ot her clause
of this Section 6.09(b) if at the time thereof and after giving
effect thereto no Default shall have occurred and be conti nui ng.

SECTI ON 6. 10. Conpliance with ERI SA. The Borrower will not,
and will not permt any of the Subsidiaries to:

(a) permt the present value of all benefit liabilities under
all Pension Plans to exceed the current value of the assets of
such Pension Plans allocable to such benefit liabilities;

(b) permt any accumul ated funding deficiency (as defined in
Section 302 of ERISA or Section 412 of the Code) with respect to
any Pension Plan, whether or not waived;

(c) fail to make any contribution or paynment to any
Mul ti enpl oyer Plan that the Borrower, a Subsidiary or any ERI SA
Affiliate may be required to nake under any agreenent relating to
such Mil tienployer Plan, or any |aw pertaining thereto;

(d) with respect to any Pension Pl an, Enployee Benefit Pl an
engage, or permt any Subsidiary or any ERI SA Affiliate to engage,
in any "prohibited transaction", as defined in Section 406 of
ERI SA or Section 4975 of the Code, for which a civil penalty
pursuant to Section 502(i) of ERISA or a tax pursuant to Section
4975 of the Code may be inposed;

(e) permt the establishnment of any Enpl oyee Benefit Plan
providing post-retirement welfare benefits or establish or anmend
any Empl oyee Benefit Plan which establishnent or amendnent coul d
result inliability to the Borrower, any Subsidiary or any ERI SA
Affiliate or increase the obligation of the Borrower, any
Subsidiary or any ERISA Affiliate to a Multienployer Plan if such
liability or increase, individually or together with all simlar
l[iabilities and increases, is in excess of $5,000,000; or

(f) fail, or permt any Subsidiary or any ERI SA Affiliate to
fail, to establish, maintain and operate each Enpl oyee Benefit
Plan in conpliance in all material respects with the provisions of
ERI SA, the Code and all other applicable |aws and the regul ations
and interpretations thereof.
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SECTION 6. 11. Fiscal Year. The Borrower will not change its
fiscal year to a date other than Decenber 31st, nor will it permt any
Subsidiary to change its fiscal year (other than a change to conformthe fisca
year of a Subsidiary to that of the Borrower).

SECTION 6.12. Dissolution, etc. The Borrower will not, and

will not permit any Subsidiary to, wind up, liquidate or dissolve (voluntarily
or involuntarily) or conmence or suffer any proceedi ngs seeking any such wi ndi ng
up, liquidation or dissolution, except, in the case of a Subsidiary, in

connection with a nmerger or consolidation permtted pursuant to Section 6.05 or
where the |liquidation or dissolution of a Subsidiary occurs in the ordinary
course of business and does not have a Material Adverse Effect.

SECTION 6. 13. Transactions with Affiliates. Qther than
transactions permtted under Sections 6.02 and 6.05, the Borrower will not, and
will not permt any Subsidiary to, enter into any transaction, including
without limtation, the purchase, sale, |ease or exchange of property, real or
personal, or the rendering of any service, with any Affiliate of the Borrower,
except (a) that such Persons may render services to the Borrower for
conpensation at the sane rates generally paid by Persons engaged in the sanme or
simlar businesses for the sane or simlar services, (b) that the Borrower may
render services to such Persons for conpensation at the same rates generally
charged by the Borrower, (c) in the case of (a) and (b), in the ordinary course
of business and pursuant to the reasonable requirements of the Borrower's
busi ness consistent with past practice of the Borrower and upon fair and
reasonable ternms no | ess favorable to the Borrower than would be obtained in a
conparable arm s-length transaction with a Person not an Affiliate, (d)
transacti ons between or anong the Borrower and the Subsidiaries that do not
i nvol ve any other Affiliate and (e) any Receivables Sales pernmitted by this
Agr eenent .

SECTI ON 6. 14. Sal e and Leaseback Transacti ons. The Borrower
will not, and will not permt any Subsidiary to, enter into any Sale and
Leaseback Transaction unless, as of any date and after giving effect to such
Sal e and Leaseback Transaction, the aggregate outstanding Attributable Debt in
respect of Sale and Leaseback Transactions, together with the aggregate book or
fair market value of assets pernmitted to be sold or transferred pursuant to
Section 6.04(c), does not exceed 10% of Consolidated Net Tangi bl e Assets as of
the | ast day of the nmpost recent fiscal quarter of the Borrower for which
financial statenents have been delivered pursuant to Section 5.01(a) or (b).
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SECTI ON 6. 15. Swap Agreenents. The Borrower will not, and will
not permt any Subsidiary to, enter into any Swap Agreenent, except (a) Swap
Agreenents entered into to hedge or mtigate risks to which the Borrower or any
Subsi di ary has actual exposure (other than those in respect of Equity Interests
of the Borrower or any Subsidiary) and (b) Swap Agreenments entered into in order
to effectively cap, collar or exchange interest rates (fromfixed to floating
rates, fromone floating rate to another floating rate or otherwise) with
respect to any interest-bearing liability or investrment of the Borrower or any
Subsi di ary.

SECTI ON 6. 16. Management Contracts. Except for Facilities
whi ch, in the reasonabl e judgnent of the Borrower, are no |onger useful or
profitable in the business of the Borrower and the Subsidiaries and that can be
di sposed of nore economically by contracting for the managenent thereof by a
third Person, the Borrower will not, and will cause the Subsidiaries not to,
enter into any agreenent whereby the managenent, supervision or control of its
busi ness or any Facility shall be delegated to or placed in any persons ot her
than its governing body and officers, partners and nenbers, the Borrower or a
Subsi di ary.

SECTION 6. 17. Continuation of Current Business. The Borrower
will not, and will cause the Subsidiaries not to, engage in any busi ness other
t han the busi ness now bei ng conducted by the Borrower and the Subsidiaries and
ot her businesses directly related or conplenentary to such services.

SECTI ON 6. 18. Use of Proceeds. The Borrower wi |l not use the
proceeds of the Loans for any purpose other than (a) to repay a portion of the
out st andi ng anounts under the Existing Credit Facility, (b) to pay fees and
expenses payable in connection with the Transactions and (c) for genera
corporate purposes. No part of the proceeds of any Loan will be used, whether
directly or indirectly, for any purpose that entails a violation of any of the
Regul ations of the Board, including Regulations T, U and X

ARTI CLE VI |

Events of Default

If any of the follow ng events ("Events of Default") shal
occur:



Page 76 of 98

(a) the Borrower shall fail to pay any principal of any Loan or
any reinbursenment obligation in respect of any LC Di shursenent when and as the
same shall become due and payabl e, whether at the due date thereof or at a date
fixed for prepaynent thereof or otherw se;

(b) the Borrower shall fail to pay any interest on any Loan or
any fee or any other anount (other than an ampunt referred to in clause (a) of
this Article) payable under this Agreenent, when and as the sane shall becone
due and payabl e, and such failure shall continue unremedied for a period of five
Busi ness Days;

(c) any representation or warranty nmade or deenmed made by or on
behal f of the Borrower or any Subsidiary in or in connection with this Agreenent
or any amendment or nodification hereof or waiver hereunder, or in any report,
certificate, financial statenment or other docunent furnished pursuant to or in
connection with this Agreenent or any anmendnent or nodification hereof or waiver
hereunder, shall prove to have been incorrect in any material respect when nade
or deened made

(d) the Borrower shall fail to observe or performany covenant,
condition or agreement contained in Section 5.01(e), (f) or (g), 5.03 (with
respect to the Borrower's existence), 5.10, 5.11 or 5.12 or in Article VI;

(e) the Borrower shall fail to observe or perform any covenant,
condition or agreenment contained in this Agreenent (other than those specified
in clause (a), (b) or (d) of this Article), and such failure shall continue
unremedi ed for a period of 30 days after notice thereof fromthe Adm nistrative
Agent to the Borrower (which notice will be given at the request of any Lender);

(f) the Borrower or any Subsidiary shall fail to nmake any
paynment (whether of principal or interest and regardl ess of amount) in respect
of any Material |ndebtedness, when and as the same shall beconme due and payabl e;

(g) any event or condition occurs that results in any Mterial
| ndebt edness becom ng due prior to its scheduled maturity or that enables or
permts (with or without the giving of notice, the lapse of tine or both) the
hol der or hol ders of any Material |ndebtedness or any trustee or agent on its or
their behalf to cause any Materi al
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| ndebt edness to becone due, or to require the prepaynent, repurchase, redenption
or defeasance thereof, prior to its scheduled maturity; provided that this
clause (g) shall not apply to secured |ndebtedness that beconmes due as a result
of the voluntary sale or transfer of the property or assets securing such

| ndebt edness;

(h) an involuntary proceedi ng shall be comenced or an
i nvoluntary petition shall be filed seeking (i) liquidation, reorganization or
other relief in respect of the Borrower or any Material Goup of its debts, or
of a substantial part of its assets, under any Federal, state or foreign
bankruptcy, insolvency, receivership or simlar | aw now or hereafter in effect
or (ii) the appointment of a receiver, trustee, custodian, sequestrator
conservator or simlar official for the Borrower or any Material Goup or for a
substantial part of its assets, and, in any such case, such proceedi ng or
petition shall continue undism ssed for 60 days or an order or decree approving
or ordering any of the foregoing shall be entered,;

(i) the Borrower or any Material Goup shall (i) voluntarily
conmence any proceeding or file any petition seeking |iquidation, reorganization
or other relief under any Federal, state or foreign bankruptcy, insolvency,
recei vership or sinmlar |aw now or hereafter in effect, (ii) consent to the
institution of, or fail to contest in a tinmely and appropri ate manner, any
proceeding or petition described in clause (h) of this Article, (iii) apply for
or consent to the appointnent of a receiver, trustee, custodian, sequestrator
conservator or simlar official for the Borrower or any Material Goup or for a
substantial part of its assets, (iv) file an answer adnmitting the naterial
all egations of a petition filed against it in any such proceeding, (v) make a
general assignnment for the benefit of creditors or (vi) take any action for the
pur pose of effecting any of the foregoing;

(j) the Borrower or any Material G oup shall becone unabl e,
admit inwiting its inability or fail generally to pay its debts as they becone
due;

(k) one or nore judgnents for the paynment of noney in an
aggregate amount in excess of $25,000,000 shall be rendered against the
Borrower, any Subsidiary or any conbination thereof and the sane shall renain
undi scharged for a period of 30 consecutive days during which execution shal
not be effectively stayed, or any action shall be
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legally taken by a judgnent creditor to attach or |evy upon any assets of the
Borrower or any Subsidiary to enforce any such judgment;

(1) an ERI SA Event shall have occurred that, in the opinion of
the Required Lenders, when taken together with all other ERI SA Events that have
occurred, could reasonably be expected to result in liability of the Borrower
and its Subsidiaries in an aggregate anmpunt exceeding (i) $25, 000,000 in any
year or (ii) $50,000,000 for all periods; or

(m a Change in Control shall occur

(n) the Borrower or any Subsidiary shall have received a notice,
order or judgnment fromor of a Governnental Authority that tenporarily or
per manent |y suspends the operations of the business of the Borrower or a
Subsidiary (due to a violation of applicable |law or otherw se), which suspension
coul d reasonably be expected to result in a Material Adverse Effect, or the
Borrower or any Subsidiary shall otherw se, other than in the ordinary course of
busi ness (as determ ned by past practices), suspend all or any part of its
operations material to the conduct of the business of the Borrower and the
Subsi di aries, taken as a whole, for a period of nmore than 60 days; or

(o) there shall occur (i) any cancellation, revocation
suspensi on or term nation of any Medicare Certification, Medicare Provider
Agreenent, Medicaid Certification or Medicaid Provider Agreenent affecting the
Borrower, any Subsidiary or any Contract Provider, or (ii) the |Ioss of any other
permits, |icenses, authorizations, certifications or approvals from any federal
state or local CGovernmental Authority or termination of any contract with any
such authority, in either case which cancellation, revocation, suspension
termnation or loss (X) in the case of any suspension or tenporary |oss only,
continues for a period greater than 60 days, and (Y) results in the suspension
or termnation of operations of the Borrower or any Subsidiary or in the failure
of the Borrower or any Subsidiary or any Contract Provider to be eligible to
participate in Medicare or Medicaid prograns or to accept assignments of rights
to rei nbursenment under Medicaid Regul ations or Medicare Regulations, if and only
if such Person, in the ordinary course of business, participates in the Mdicare
or Medi care programnms or accepts assignnents of rights to rei nbursenent
t hereunder; provided that any such
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events described in this clause (0) shall constitute an Event of Default only if
such event shall result, either individually or in the aggregate, in the

term nation, cancellation, suspension or material inpairnment of operations or
rights to rei nbursenent which produce 5% or nore of the Borrower's gross
revenues (on an annualized basis) or 5% of Consolidated EBI TDA for the nost
recently ended four fiscal quarter period of the Borrower;

then, and in every such event (other than an event with respect to the Borrower
described in clause (h) or (i) of this Article), and at any time thereafter
during the continuance of such event, the Adm nistrative Agent nmay, and at the
request of the Required Lenders shall, by notice to the Borrower, take either or
both of the followi ng actions, at the sanme or different times: (i) ternminate the
Conmitnents, and thereupon the Conmitnments shall ternminate i mediately, and (ii)
decl are the Loans then outstanding to be due and payable in whole (or in part,

i n which case any principal not so declared to be due and payabl e may thereafter
be declared to be due and payabl e), and thereupon the principal of the Loans so
decl ared to be due and payable, together with accrued interest thereon and al
fees and other obligations of the Borrower accrued hereunder, shall beconme due
and payabl e i nmedi ately, wi thout presentnent, denand, protest or other notice of
any kind, all of which are hereby waived by the Borrower; and in case of any
event with respect to the Borrower described in clause (h) or (i) of this
Article, the Commitnments shall automatically term nate and the principal of the
Loans then outstanding, together with accrued interest thereon and all fees and
ot her obligations of the Borrower accrued hereunder, shall automatically becone
due and payabl e, without presentnment, demand, protest or other notice of any
kind, all of which are hereby wai ved by the Borrower.

ARTI CLE VI 1]

The Adm nistrative Agent

Each of the Lenders and the Issuing Bank hereby irrevocably
appoints the Adnministrative Agent as its agent and authorizes the Administrative
Agent to take such actions on its behalf and to exercise such powers as are
del egated to the Administrative Agent by the terns hereof, together with such
actions and powers as are reasonably incidental thereto.

The bank serving as the Administrative Agent hereunder shal
have the sanme rights and powers in its capacity as a
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Lender as any other Lender and nay exercise the sanme as though it were not the
Admi ni strative Agent, and such bank and its Affiliates nay accept deposits from
I end noney to and generally engage in any kind of business with the Borrower or
any Subsidiary or other Affiliate thereof as if it were not the Admi nistrative
Agent hereunder.

The Admi nistrative Agent shall not have any duties or
obligations except those expressly set forth herein. Wthout linmting the
generality of the foregoing, (a) the Admi nistrative Agent shall not be subject
to any fiduciary or other inplied duties, regardl ess of whether a Default has
occurred and is continuing, (b) the Adm nistrative Agent shall not have any duty
to take any discretionary action or exercise any di scretionary powers, except
di scretionary rights and powers expressly contenpl ated hereby that the
Admi nistrative Agent is required to exercise in witing as directed by the
Requi red Lenders (or such other nunmber or percentage of the Lenders as shall be
necessary under the circunstances as provided in Section 9.02), and (c) except
as expressly set forth herein, the Administrative Agent shall not have any duty
to disclose, and shall not be liable for the failure to disclose, any
information relating to the Borrower or any of the Subsidiaries that is
comuni cated to or obtained by the bank serving as Administrative Agent or any
of its Affiliates in any capacity. The Administrative Agent shall not be liable
for any action taken or not taken by it with the consent or at the request of
the Required Lenders (or such other nunber or percentage of the Lenders as shal
be necessary under the circunstances as provided in Section 9.02) or in the
absence of its own gross negligence or wlful nisconduct. The Adm nistrative
Agent shall be deened not to have know edge of any Default unless and unti
witten notice thereof is given to the Adm nistrative Agent by the Borrower or a
Lender, and the Administrative Agent shall not be responsible for or have any
duty to ascertain or inquire into (i) any statement, warranty or representation
made in or in connection with this Agreement, (ii) the contents of any
certificate, report or other docunent delivered hereunder or in connection
herewith, (iii) the performance or observance of any of the covenants,
agreenments or other ternms or conditions set forth herein, (iv) the validity,
enforceability, effectiveness or genui neness of this Agreenent or any ot her
agreement, instrunent or document or (v) the satisfaction of any condition set
forth in Article 1V or el sewhere herein, other than to confirmreceipt of itens
expressly required to be delivered to the Adm nistrative Agent.
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The Adm nistrative Agent shall be entitled to rely upon, and
shall not incur any liability for relying upon, any notice, request,
certificate, consent, statenment, instrument, docunent or other witing believed
by it to be genuine and to have been signed or sent by the proper Person. The
Admi ni strative Agent also nmay rely upon any statenent made to it orally or by
tel ephone and believed by it to be nade by the proper Person, and shall not
incur any liability for relying thereon. The Admi nistrative Agent may consult
with [egal counsel (who may be counsel for the Borrower), independent
accountants and other experts selected by it, and shall not be liable for any
action taken or not taken by it in accordance with the advice of any such
counsel, accountants or experts.

The Administrative Agent may performany and all its duties
and exercise its rights and powers by or through any one or nore sub-agents
appoi nted by the Adm nistrative Agent. The Adm ni strative Agent and any such
sub-agent may performany and all its duties and exercise its rights and powers
t hrough their respective Related Parties. The excul patory provisions of the
precedi ng paragraphs shall apply to any such sub-agent and to the Rel ated
Parties of the Admi nistrative Agent and any such sub-agent, and shall apply to
their respective activities in connection with the syndication of the credit
facility provided for herein as well as activities as Adm nistrative Agent.

Subj ect to the appoi ntnent and acceptance of a successor
Admi ni strative Agent as provided in this paragraph, the Adnministrative Agent may
resign at any tinme by notifying the Lenders, the |Issuing Bank and the Borrower.
Upon any such resignation, the Required Lenders shall have the right, in
consultation with the Borrower, to appoint a successor. If no successor shal
have been so appointed by the Required Lenders and shall have accepted such
appoi ntnent within 30 days after the retiring Adm nistrative Agent gives notice
of its resignation, then the retiring Adm nistrative Agent may, on behalf of the
Lenders and the |ssuing Bank, appoint a successor Adninistrative Agent which
shall be a bank with an office in New York, New York, or an Affiliate of any
such bank. Upon the acceptance of its appointnent as Adm nistrative Agent
her eunder by a successor, such successor shall succeed to and becone vested with
all the rights, powers, privileges and duties of the retiring Administrative
Agent, and the retiring Adm nistrative Agent shall be discharged fromits duties
and obligations hereunder. The fees payable by the Borrower to a successor
Admi ni strative Agent shall be the same as those payable to its predecessor
unl ess ot herw se agreed between the Borrower and
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such successor. After the Administrative Agent's resignati on hereunder, the
provisions of this Article and Section 9.03 shall continue in effect for the
benefit of such retiring Admi nistrative Agent, its sub-agents and their
respective Related Parties in respect of any actions taken or omtted to be
taken by any of themwhile it was acting as Adm nistrative Agent.

Each Lender acknow edges that it has, independently and
wi t hout reliance upon the Adm nistrative Agent or any other Lender and based on
such docunents and information as it has deemed appropriate, nmade its own credit
anal ysis and decision to enter into this Agreenent. Each Lender also
acknow edges that it will, independently and wi thout reliance upon the
Admi ni strative Agent or any other Lender and based on such docunents and
information as it shall fromtine to tine deem appropriate, continue to nmake its
own decisions in taking or not taking action under or based upon this Agreenent,
any rel ated agreenent or any docunent furni shed hereunder or thereunder

ARTI CLE | X

M scel | aneous

SECTION 9.01. Notices. (a) Except in the case of notices and
ot her communi cations expressly pernmitted to be given by tel ephone (and subj ect
to paragraph (b) below), all notices and ot her communications provided for
herein shall be in witing and shall be delivered by hand or overni ght courier
service, mailed by certified or registered mail or sent by telecopy, as follows:

(i) if tothe Borrower, to it at One Heal thSout h Par kway,
Bi rm ngham AL 35243, Attention of MalcolmE. MVay (Tel ecopy No.
205- 969- 4620) ;

(ii) if to the Admi nistrative Agent, to JPMorgan Chase Bank,
Loan and Agency Services G oup, One Chase Manhattan Pl aza, 8th
Fl oor, New York, New York 10004, Attention of Anne Bow es
(Tel ecopy No. (212) 552-7500), with a copy to JPMorgan Chase Bank,
270 Park Avenue, New York 10017, Attention of Dawn LeelLum
(Tel ecopy No. (212) 270-3279);

(iii) if to the Issuing Bank, to JPMdrgan Chase Bank, Standby
Letter of Credit Departnent, 10420 Hi ghland Manor Drive, Tampa, FL
33610, Attention of Steven Carew (Tel ecopy No. 813-432-5161), with
a copy to JPMbrgan Chase Bank, Loan
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and Agency Services Group, One Chase Manhattan Pl aza, 8th Fl oor
New York, New York 10004, Attention of Anne Bow es (Tel ecopy No.
(212) 552-7500); and

(iv) if to any other Lender, to it at its address (or telecopy
nunber) set forth in its Administrative Questionnaire.

(b) Notices and ot her communications to the Lenders hereunder
may be delivered or furnished by el ectronic comunicati ons pursuant to
procedures approved by the Adm nistrative Agent; provided that the foregoing
shall not apply to notices pursuant to Article Il unless otherw se agreed by the
Admi ni strative Agent and the applicable Lender. The Adm nistrative Agent or the
Borrower may, in its discretion, agree to accept notices and ot her
conmuni cations to it hereunder by electronic communications pursuant to
procedures approved by it; provided that approval of such procedures may be
l[imted to particular notices or comunications.

(c) Any party hereto may change its address or tel ecopy numnber
for notices and ot her comruni cati ons hereunder by notice to the other parties
hereto. All notices and other conmunications given to any party hereto in
accordance with the provisions of this Agreenment shall be deened to have been
given on the date of receipt.

SECTI ON 9. 02. Waivers; Amendnents. (a) No failure or delay by
the Admi nistrative Agent, the Issuing Bank or any Lender in exercising any right
or power hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or
di sconti nuance of steps to enforce such a right or power, preclude any other or
further exercise thereof or the exercise of any other right or power. The rights
and renedi es of the Adm nistrative Agent, the |Issuing Bank and the Lenders
hereunder are cumul ative and are not exclusive of any rights or renedi es that
t hey woul d ot herwi se have. No wai ver of any provision of this Agreement or
consent to any departure by the Borrower therefromshall in any event be
ef fective unless the sanme shall be permitted by paragraph (b) of this Section
and then such waiver or consent shall be effective only in the specific instance
and for the purpose for which given. Wthout limting the generality of the
foregoing, the nmaking of a Loan or issuance of a Letter of Credit shall not be
construed as a waiver of any Default, regardl ess of whether the Adm nistrative
Agent, any Lender or the |ssuing Bank may have had notice or know edge of such
Default at the tinmne.
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(b) Neither this Agreenent nor any provision hereof nay be
wai ved, amended or nodified except pursuant to an agreenent or agreenents in
witing entered into by the Borrower and the Required Lenders or by the Borrower
and the Admi nistrative Agent with the consent of the Required Lenders; provided
that no such agreenent shall (i) increase the Conmitnment of any Lender without
the witten consent of such Lender, (ii) reduce the principal amunt of any Loan
or LC Disbursenent or reduce the rate of interest thereon, or reduce any fees
payabl e hereunder, w thout the witten consent of each Lender affected thereby,
(iii) postpone the schedul ed date of paynment of the principal amount of any Loan
or LC Disbursenent, or any interest thereon, or any fees payabl e hereunder, or
reduce the amount of, waive or excuse any such paynent, or postpone the
schedul ed date of expiration of any Commitment, wi thout the witten consent of
each Lender affected thereby, (iv) change Section 2.16(b) or (c) in a manner
that would alter the pro rata sharing of paynents required thereby w thout the
witten consent of each Lender or (v) change any of the provisions of this
Section or the percentage set forth in the definition of "Required Lenders" or
any ot her provision hereof specifying the nunmber or percentage of Lenders
required to waive, anend or nodify any rights hereunder or nmake any
determ nati on or grant any consent hereunder, w thout the witten consent of
each Lender; provided further that no such agreenent shall anmend, nodify or
otherwi se affect the rights or duties of the Adm nistrative Agent or the Issuing
Bank hereunder without the prior witten consent of the Admi nistrative Agent or
the |ssuing Bank, as the case nay be.

SECTI ON 9. 03. Expenses; |ndemity; Damage Waiver. (a) The
Borrower shall pay (i) all reasonabl e out-of-pocket expenses incurred by the
Admi ni strative Agent, the Syndication Agent and their respective Affiliates,
i ncluding the reasonabl e fees, charges and disbursenments of counsel for the
Admi ni strative Agent and the Syndication Agent, in connection with the
syndi cation of the credit facility provided for herein, the preparation and
adm ni stration of this Agreenent or any anendnents, nodifications or waivers of
t he provisions hereof (whether or not the transactions contenplated hereby or
t hereby shall be consunmated), (ii) all reasonabl e out-of - pocket expenses,
i ncluding the fees,
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charges and di sbursenents of any counsel for the Issuing Bank, incurred by the

| ssuing Bank in connection with the issuance, anmendnent, renewal or extension of
any Letter of Credit or any demand for payment thereunder and (iii) all

out - of - pocket expenses incurred by the Adninistrative Agent, the Issuing Bank or
any Lender, including the fees, charges and di sbursements of any counsel for the
Admi ni strative Agent, the Issuing Bank or any Lender, in connection with the
enforcenent or protection of its rights in connection with this Agreenent,
including its rights under this Section, or in connection with the Loans nmade or
Letters of Credit issued hereunder, including all such out-of-pocket expenses

i ncurred during any workout, restructuring or negotiations in respect of such
Loans or Letters of Credit.

(b) The Borrower shall indemify the Adninistrative Agent, the
| ssui ng Bank and each Lender, and each Related Party of any of the foregoing
Persons (each such Person being called an "lIndemmitee") against, and hold each
I ndermi tee harm ess from any and all |osses, clains, danages, liabilities and
rel ated expenses, including the fees, charges and di sbhursenments of any counse
for any Indemitee, incurred by or asserted against any |Indemitee arising out
of, in connection with, or as a result of (i) the execution or delivery of this
Agreenent or any agreement or instrument contenpl ated hereby, the performance by
the parties hereto of their respective obligations hereunder or the consummation
of the Transactions or any other transactions contenplated hereby, (ii) any Loan
or Letter of Credit or the use of the proceeds therefrom (including any refusa
by the Issuing Bank to honor a demand for payment under a Letter of Credit if
t he docunents presented in connection with such demand do not strictly conmply
with the ternms of such Letter of Credit), (iii) any actual or alleged presence
or rel ease of Hazardous Materials on or fromany property owned or operated by
the Borrower or any of its Subsidiaries, or any Environmental Liability rel ated
in any way to the Borrower or any of its Subsidiaries, or (iv) any actual or
prospective claim litigation, investigation or proceeding relating to any of
t he foregoi ng, whether based on contract, tort or any other theory and
regardl ess of whether any Indemitee is a party thereto; provided that such
indemity shall not, as to any Indemitee, be available to the extent that such
| osses, clains, danages, liabilities or related expenses are determined by a
court of conpetent jurisdiction by final and nonappeal abl e judgnent to have
resulted fromthe gross negligence or wilful msconduct of such Indemitee.

(c) To the extent that the Borrower fails to pay any anount
required to be paid by it to the Administrative Agent or the |Issuing Bank under
paragraph (a) or (b) of this Section, each Lender severally agrees to pay to the
Admi ni strative Agent or the Issuing Bank, as the case may be, such Lender's
Appl i cabl e Percentage (determned as of the time that the
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appl i cabl e unrei nbursed expense or indemity paynment is sought) of such unpaid
amount; provided that the unrei nmbursed expense or indemified | oss, claim
damage, liability or rel ated expense, as the case may be, was incurred by or
asserted against the Adm nistrative Agent or the Issuing Bank in its capacity as
such.

(d) To the extent pernitted by applicable | aw, the Borrower
shal |l not assert, and hereby waives, any clai magainst any |ndemitee, on any
theory of liability, for special, indirect, consequential or punitive damages
(as opposed to direct or actual danages) arising out of, in connection with, or
as a result of, this Agreement or any agreenent or instrunment contenpl ated
hereby, the Transactions, any Loan or Letter of Credit or the use of the
proceeds thereof.

(e) Al amounts due under this Section shall be payable after
witten demand therefor

SECTI ON 9. 04. Successors and Assigns. (a) The provisions of
this Agreenent shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns permitted hereby (including
any Affiliate of the Issuing Bank that issues any Letter of Credit), except that
(i) the Borrower may not assign or otherw se transfer any of its rights or
obl i gations hereunder without the prior witten consent of each Lender (and any
attenpted assignment or transfer by the Borrower w thout such consent shall be
null and void) and (ii) no Lender may assign or otherw se transfer its rights or
obligations hereunder except in accordance with this Section. Nothing in this
Agreenent, expressed or inplied, shall be construed to confer upon any Person
(other than the parties hereto, their respective successors and assigns
permitted hereby (including any Affiliate of the |Issuing Bank that issues any
Letter of Credit), Participants (to the extent provided in paragraph (c) of this
Section) and, to the extent expressly contenplated hereby, the Related Parties
of each of the Administrative Agent, the |Issuing Bank and the Lenders) any | ega
or equitable right, renmedy or claimunder or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii)
bel ow, any Lender nay assign to one or nore assignees all or a portion of its
rights and obligations under this Agreenent (including all or a portion of its
Commitnents and the Loans at the tine owing to it); with the prior witten
consent (such consent not to be unreasonably wi thheld) of:
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(A) the Borrower; provided that no consent of the Borrower shal
be required for an assignment to a Lender, an Affiliate of a
Lender, an Approved Fund (as defined below) or, if an Event of
Def aul t under cl ause (a), (b), (h) or (i) of Article VIl has
occurred and i s continuing, any other assignee;

(B) the Administrative Agent; provided that no consent of the
Admi ni strative Agent shall be required for an assignnment to an
assignee that is a Lender, an Affiliate of a Lender or an Approved
Fund; and

(CO the Issuing Bank; provided that no consent of the Issuing
Bank shall be required (i) for an assignment to an assignee that
is a Lender, an Affiliate of a Lender or an Approved Fund or (ii)
in the event that no Lender has any LC Exposure at such tinmne.

(ii) Assignnments shall be subject to the followi ng additiona
condi tions:

(A) except in the case of an assignnment to a Lender or an
Affiliate of a Lender, the anpbunt of the Commi tment of the
assigni ng Lender subject to each such assignnent (determ ned as of
the date the Assignnent and Assunption with respect to such
assignment is delivered to the Administrative Agent) shall not be
| ess than $1, 000,000 or, if smaller, the entire remai ni ng amunt
of the assigning Lender's Conmitment unl ess each of the Borrower,
the Administrative Agent and the |Issuing Bank shall otherwi se
consent, provided (i) that no such consent of the Borrower shal
be required if an Event of Default under clause (a), (b), (h) or
(i) of Article VIl has occurred and is continuing), (ii) in the
event of concurrent assignments to two or nore assignees that are
Affiliates of one another, or to two or nore Approved Funds
managed by the sanme investnent advisor or by affiliated investnent
advi sors, all such concurrent assignnments shall be aggregated in
determ ni ng conpliance with this subsection and (iii) that no such
consent of the Issuing Bank shall be required if no Lender has any
LC Exposure at such tine;

(B) each partial assignnent shall be nmade as an assignment of a
proportionate part of all the assigning Lender's rights and
obl 1 gations under this Agreenent;

(C) the parties to each assignment shall execute and deliver to
the Adm nistrative Agent an Assignnment and
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Assunption, together with a processing and recordati on fee of
$3,500; provided that in the event of concurrent assignnments to
two or nore assignees that are Affiliates of one another, or to
two or nore Approved Funds nanaged by the sanme investnent advisor
or by affiliated investnent advisors, only one such fee shall be
payabl e;

(D) the assignee, if it shall not be a Lender, shall deliver to
the Adm nistrative Agent an Adninistrative Questionnaire; and

(E) in the case of an assignnent by a Lender to a CLO (as
defined bel ow) managed by such Lender or by an Affiliate of such
Lender, unless such assignnent (or an assignnent to a CLO nmanaged
by the same nanager or an Affiliate of such nanager) shall have
been approved by the Borrower (the Borrower hereby agreeing that
such approval, if requested, will not be unreasonably w thheld or
del ayed), the assigning Lender shall retain the sole right to
approve any amendnent, nodification or waiver of any provision of
this Agreenent, except that the Assignnment and Assunpti on between
such Lender and such CLO may provide that such Lender will not,
wi t hout the consent of such CLO agree to any anendnent,
nodi fication or waiver described in the first proviso to Section
9.02(b) that affects such CLO

For purposes of this Section 9.04(b), the terns "Approved
Fund" and "CLO' have the foll owi ng neani ngs:

"Approved Fund" neans (a) with respect to any Lender, a CLO
managed by such Lender or by an Affiliate of such Lender and (b) with respect to
any Lender that is a fund which invests in bank | oans and sim|ar extensions of
credit, any other fund that invests in bank | oans and simlar extensions of
credit and is managed by the same investnent advisor as such Lender or by an
Affiliate of such investnent advisor.

"CLO' nmeans any entity (whether a corporation, partnership
trust or otherwi se) that is engaged in maki ng, purchasing, holding or otherw se
i nvesting in bank [ oans and simlar extensions of credit in the ordinary course
of its business and is administered or managed by a Lender or an Affiliate of
such Lender.

(iii) Subject to acceptance and recordi ng thereof pursuant to
par agraph (b)(iv) of this Section, fromand after the effective date specified
i n each Assignnment and Assunption the assignee thereunder shall be a party
hereto and, to the
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extent of the interest assigned by such Assignnent and Assunption, have the
rights and obligations of a Lender under this Agreenment, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such

Assi gnnment and Assunption, be released fromits obligations under this Agreenent
(and, in the case of an Assignment and Assunption covering all of the assigning
Lender's rights and obligations under this Agreement, such Lender shall cease to
be a party hereto but shall continue to be entitled to the benefits of Sections
2.13, 2.14, 2.15 and 9.03). Any assignnent or transfer by a Lender of rights or
obligations under this Agreenent that does not conply with this Section 9.04
shal | be treated for purposes of this Agreenent as a sale by such Lender of a
participation in such rights and obligations in accordance with paragraph (c) of
this Section.

(iv) The Administrative Agent, acting for this purpose as an
agent of the Borrower, shall maintain at one of its offices a copy of each
Assi gnment and Assunption delivered to it and a register for the recordation of
t he nanes and addresses of the Lenders, and the Conmi tnent of, and principa
amount of the Loans and LC Di sbursenents owing to, each Lender pursuant to the
terns hereof fromtinme to tinme (the "Register”). The entries in the Register
shal | be concl usive, and the Borrower, the Adm nistrative Agent, the |ssuing
Bank and the Lenders may treat each Person whose nane is recorded in the
Regi ster pursuant to the terns hereof as a Lender hereunder for all purposes of
this Agreenment, notw thstanding notice to the contrary. The Regi ster shall be
avail abl e for inspection by the Borrower, the |Issuing Bank and any Lender, at
any reasonable tine and fromtinme to tinme upon reasonable prior notice.

(v) Upon its receipt of a duly conpleted Assignnent and
Assunption executed by an assignhing Lender and an assi gnee, the assignee's
conpl eted Administrative Questionnaire (unless the assignee shall already be a
Lender hereunder), the processing and recordation fee referred to in paragraph
(b) of this Section and any witten consent to such assignnment required by
paragraph (b) of this Section, the Admi nistrative Agent shall accept such
Assi gnment and Assunption and record the information contained therein in the
Regi ster. No assignnent shall be effective for purposes of this Agreenent unless
it has been recorded in the Register as provided in this paragraph

(c¢) (i) Any Lender nmmy, wthout the consent of the Borrower, the
Admi ni strative Agent or the Issuing Bank, sell participations to one or nore
banks or other entities (a "Participant™) in all or a portion of such Lender's
rights and
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obligations under this Agreenent (including all or a portion of its

Conmitrment and the Loans owing to it); provided that (A) such Lender's
obligations under this Agreenent shall remain unchanged, (B) such Lender shal
remain solely responsible to the other parties hereto for the perfornance of
such obligations and (C) the Borrower, the Adm nistrative Agent, the Issuing
Bank and the other Lenders shall continue to deal solely and directly with such
Lender in connection with such Lender's rights and obligations under this
Agreenent. Any agreenent or instrument pursuant to which a Lender sells such a
participation shall provide that such Lender shall retain the sole right to
enforce this Agreenment and to approve any anendnent, nodification or waiver of
any provision of this Agreenent; provided that such agreement or instrunent may
provide that such Lender will not, without the consent of the Participant, agree
to any anmendment, nodification or waiver described in the first proviso to
Section 9.02(b) that affects such Participant. Subject to paragraph (c)(ii) of
this Section, the Borrower agrees that each Participant shall be entitled to the
benefits of Sections 2.13, 2.14 and 2.15 to the sanme extent as if it were a
Lender and had acquired its interest by assignment pursuant to paragraph (b) of
this Section. To the extent permitted by applicable |law, each Participant also
shall be entitled to the benefits of Section 9.08 as though it were a Lender
provi ded such Participant agrees to be subject to Section 2.16(c) as though it
were a Lender.

(ii) A Participant shall not be entitled to receive any greater
paynment under Section 2.13 or 2.15 than the applicable Lender woul d have been
entitled to receive with respect to the participation sold to such Partici pant,
unl ess the sale of the participation to such Participant is made with the
Borrower's prior witten consent. A Participant that would be a Foreign Lender
if it were a Lender shall not be entitled to the benefits of Section 2.15 unless
the Borrower is notified of the participation sold to such Participant and such
Partici pant agrees, for the benefit of the Borrower, to conmply with Section
2.15(e) as though it were a Lender

(d) Any Lender may at any tine pledge or assign a security
interest in all or any portion of its rights under this Agreenent to secure
obligations of such Lender, including any pl edge or assignment to secure
obligations to a Federal Reserve Bank, and this Section shall not apply to any
such pl edge or assignment of a security interest; provided that no such pl edge
or assignnent of a security interest shall release a Lender from
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any of its obligations hereunder or substitute any such pl edgee or assignee for
such Lender as a party hereto.

SECTI ON 9. 05. Survival. Al covenants, agreenents,
representati ons and warranti es nade by the Borrower herein and in the
certificates or other instrunents delivered in connection with or pursuant to
this Agreenent shall be considered to have been relied upon by the other parties
hereto and shall survive the execution and delivery of this Agreenent and the
maki ng of any Loans and i ssuance of any Letters of Credit, regardless of any
i nvestigation made by any such other party or on its behalf and notwi thstandi ng
that the Adm nistrative Agent, the Issuing Bank or any Lender may have had
noti ce or know edge of any Default or incorrect representation or warranty at
the tine any credit is extended hereunder, and shall continue in full force and
effect as long as the principal of or any accrued interest on any Loan or any
fee or any other anount payable under this Agreenent is outstanding and unpaid
or any Letter of Credit 1s outstanding and so |ong as the Commitnents have not
expired or terminated. The provisions of Sections 2.13, 2.14, 2.15 and 9.03 and
Article VIIl shall survive and remain in full force and effect regardl ess of the
consunmati on of the transactions contenpl ated hereby, the repaynment of the
Loans, the expiration or ternmination of the Letters of Credit and the
Conmitments or the term nation of this Agreenment or any provision hereof.

SECTI ON 9. 06. Counterparts; Integration; Effectiveness. This
Agreenent may be executed in counterparts (and by different parties hereto on
di fferent counterparts), each of which shall constitute an original, but all of
whi ch when taken together shall constitute a single contract. This Agreenent and
any separate letter agreenents with respect to fees payable to the
Admi ni strative Agent constitute the entire contract anong the parties relating
to the subject matter hereof and supersede any and all previous agreenents and
under st andi ngs, oral or witten, relating to the subject matter hereof. Except
as provided in Section 4.01, this Agreenent shall becone effective when it shal
have been executed by the Adm nistrative Agent and when the Adm nistrative Agent
shal | have received counterparts hereof which, when taken together, bear the
si gnatures of each of the other parties hereto, and thereafter shall be binding
upon and inure to the benefit of the parties hereto and their respective
successors and assigns. Delivery of an executed counterpart of a signature page
of this Agreenent by tel ecopy shall be effective as delivery of a manually
executed counterpart of this Agreenent.
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SECTI ON 9.07. Severability. Any provision of this Agreenent
held to be invalid, illegal or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such invalidity, illegality
or unenforceability without affecting the validity, legality and enforceability
of the remaining provisions hereof; and the invalidity of a particular provision
in a particular jurisdiction shall not invalidate such provision in any other
jurisdiction.

SECTION 9.08. Right of Setoff. If an Event of Default shal
have occurred and be continuing, each Lender and each of its Affiliates is
hereby authorized at any tine and fromtinme to tinme, to the fullest extent
permtted by law, to set off and apply any and all deposits (general or speci al
time or demand, provisional or final) at any time held and other obligations at
any tinme owi ng by such Lender or Affiliate to or for the credit or the account
of the Borrower against any of and all the obligations of the Borrower now or
hereafter existing under this Agreenent held by such Lender, irrespective of
whet her or not such Lender shall have made any demand under this Agreenment and
al t hough such obligations may be unmatured. The rights of each Lender under this
Section are in addition to other rights and renedies (including other rights of
setof f) which such Lender may have

SECTI ON 9. 09. Governing Law, Jurisdiction; Consent to Service
of Process. (a) This Agreenment shall be construed in accordance with and
governed by the law of the State of New York

(b) The Borrower hereby irrevocably and unconditionally submts,
for itself and its property, to the nonexclusive jurisdiction of the Suprene
Court of the State of New York sitting in New York County and of the United
States District Court of the Southern District of New York, and any appellate
court fromany thereof, in any action or proceeding arising out of or relating
to this Agreement, or for recognition or enforcenent of any judgnent, and each
of the parties hereto hereby irrevocably and unconditionally agrees that al
clains in respect of any such action or proceeding may be heard and det erm ned
in such New York State or, to the extent permitted by applicable law, in such
Federal court. Each of the parties hereto agrees that a final judgment in any
such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgnent or in any other nanner provided by
applicable law. Nothing in this Agreenent shall affect any right that the
Admi ni strative Agent, the Issuing Bank or any Lender may ot herw se have to bring
any action or
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proceeding relating to this Agreenent against the Borrower or its properties in
the courts of any jurisdiction.

(c) The Borrower hereby irrevocably and unconditionally waives,
to the fullest extent it may legally and effectively do so, any objection which
it may now or hereafter have to the |aying of venue of any suit, action or
proceeding arising out of or relating to this Agreenent in any court referred to
in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably
wai ves, to the fullest extent permitted by applicable law, the defense of an
i nconvenient forumto the naintenance of such action or proceeding in any such
court.

(d) Each party to this Agreenent irrevocably consents to service
of process in the manner provided for notices in Section 9.01. Nothing in this
Agreenent will affect the right of any party to this Agreenent to serve process
in any other manner pernitted by applicable | aw

SECTION 9. 10. WAl VER OF JURY TRI AL. EACH PARTY HERETO HEREBY
WAI VES, TO THE FULLEST EXTENT PERM TTED BY APPLI CABLE LAW ANY RIGHT | T MAY HAVE
TO A TRIAL BY JURY I N ANY LEGAL PROCEEDI NG DI RECTLY OR | NDI RECTLY ARI SI NG QUT OF
OR RELATI NG TO TH S AGREEMENT OR THE TRANSACTI ONS CONTEMPLATED HEREBY ( WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFI ES
THAT NO REPRESENTATI VE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED
EXPRESSLY OR OTHERW SE, THAT SUCH OTHER PARTY WOULD NOT, | N THE EVENT OF
LI TI GATI ON, SEEK TO ENFORCE THE FOREGO NG WAl VER AND (B) ACKNOWLEDGES THAT I T
AND THE OTHER PARTI ES HERETO HAVE BEEN | NDUCED TO ENTER | NTO THI S AGREEMENT BY,
AMONG OTHER THI NGS, THE MJTUAL WAI VERS AND CERTI FI CATIONS I N THI S SECTI ON

SECTI ON 9. 11. Headings. Article and Section headings and the
Tabl e of Contents used herein are for conveni ence of reference only, are not
part of this Agreenent and shall not affect the construction of, or be taken
into consideration in interpreting, this Agreenent.

SECTION 9. 12. Confidentiality. Each of the Administrative
Agent, the Issuing Bank and the Lenders agrees to maintain the confidentiality
of the Information (as defined below), except that Information may be di scl osed
(a) toits and its Affiliates' directors, officers, enployees and agents,
i ncludi ng accountants, |egal 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
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Information and instructed to keep such Infornation confidential), (b) to the
extent requested by any regulatory authority, (c) to the extent required by
applicable laws or regul ations or by any subpoena or simlar |egal process, (d)
to any other party to this Agreenent, (e) in connection with the exercise of any
remedi es hereunder or any suit, action or proceeding relating to this Agreenent
or the enforcenment of rights hereunder, (f) subject to an agreenment contai ning
provi sions substantially the sane as those of this Section, to (i) any assignee
of or Participant in, or any prospective assignee of or Participant in, any of
its rights or obligations under this Agreement or (ii) any actual or prospective
counterparty (or its advisors) to any swap or derivative transaction relating to
the Borrower and its obligations, (g) with the consent of the Borrower or (h) to
the extent such Information (i) becomes publicly available other than as a
result of a breach of this Section or (ii) becones available to the

Admi ni strative Agent, the |Issuing Bank or any Lender on a nonconfidential basis
froma source other than the Borrower. For the purposes of this Section
"Informati on" neans all information received fromthe Borrower relating to the
Borrower or its business, other than any such information that is available to
the Adm nistrative Agent, the Issuing Bank or any Lender on a nonconfidentia
basis prior to disclosure by the Borrower; provided that, in the case of
information received fromthe Borrower after the date hereof, such infornmation
is clearly identified at the tine of delivery as confidential. Any Person
required to maintain the confidentiality of Information as provided in this
Section shall be considered to have conplied with its obligation to do so if
such Person has exercised the sane degree of care to nmaintain the
confidentiality of such Information as such Person would accord to its own
confidential information

SECTI ON 9. 13. Additional Agents. None of the Lenders or other
entities identified on the facing page of, signature pages of or elsewhere in
this Agreenment as a Syndicati on Agent, Co-Docunentation Agent, Senior Mnagi ng
Agent, Joint Lead Bookrunner or Joint Lead Arranger shall have any right, power,
obligation, liability, responsibility or duty under this Agreenent other than
those applicable to all Lenders as such. Wthout linmting the foregoing, none of
the Lenders so identified shall have or be deemed to have any fiduciary
relationship with any other Lender. Each Lender acknow edges that it has not
relied, and will not rely, on any of the Lenders or other entities so identified
in deciding to enter into this
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I N W TNESS WHERECF,
Agreenent to be duly executed by thei
day and year first above witten.
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acti on hereunder.

the parties hereto have caused this
r respective authorized officers as of the

HEALTHSOUTH CORPORATI ON,

by:/s/Ri chard S. Davis

Name: Richard S. Davis
Title: Group Vice President -
Fi nance and Ass't Treasurer

JPMORGAN CHASE BANK,
i ndi vi dual and as
Admi ni strative Agent,

by:/s/ Dawn Lee Lum

Name: Dawn Lee Lum
Title: Vice President

WACHOVI A BANK, NATI ONAL ASSOCI ATI ON,
i ndividually and as Syndi cati on Agent,

/s/David M G llespie

by:

Nane: David M G|l espie
Title: Director
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S| GNATURE PAGE TO HEALTHSOUTH
CREDI T AGREEMENT DATED AS OF
JUNE 14, 2002

Nanme of Institution: UBS Warburg LLC, as Co-Documentati on Agent

by /s/David A Juge

Nane: David A Juge
Title: Managi ng Director

by /s/Aiver O Trunbo I

Nane: diver O Trunbo 11
Title: Director

Name of Institution: UBS AG Stanford Branch
by /s/David A Juge

Nane: David A Juge
Title: Managi ng Director

by /s/Aiver O Trunbo I

Narme: diver O Trunbo |1
Title: Director

Nane of Institution: ScotiaBanc |nc.

by /s/ Dana Mal oney

Nanme: Dana Mal oney
Title: Relationship Manager
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of
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I nstitution:

I nstitution:

I nstitution:

I nstitution:

I nstitution:

I nstitution:

Deut sche Bank Trust Comnpany Americas
by/s/Di ane F. Rolfe

Narme: Diane F. Rolfe
Title: Vice President

Bank of Anerica, N. A

by/ s/ Philip Durand

Nane: Philip S. Durand
Title: Managing Director

Fl eet National Bank

by/ s/ Peter M Benham

Name: Peter M Benham
Title: Director

Citicorp USA, Inc.

by/ s/ Pierre CGuigui

Narme: Pierre Guigui
Title: Director

Nati onal City Bank of Kentucky
by/ s/ Roderic M Brown

Nane: Roderic M Brown

Title: Senior Vice President

The Bank of Tokyo-M tsubishi, Ltd.

by/s/John R Jeffers

Nane: John Jeffers
Title: Authorized Signatory
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Nane of Institution: Mzuho Corporate Bank, Ltd.

by/ s/ James W Masters

Nane: Janes W Masters
Title: Senior Vice President

Name of Institution: U S. Bank, NA

by/ s/ S. W Choppin

Nane: S.W Choppin
Title: SVP

Nane of Institution: Conerica Bank

by/s/ Jeffery R Gardner

Nane: Jeffrey R Gardner
Title: Account O ficer

Nane of Institution: Commercebank, N. A

by/ s/ Teresa Tundi dor - Gonzal ez

Name: Teresa Tundi dor- Gonzal ez
Title: Vice President

by/s/Edward P. Tietjen

Nane: Edward P. Tietjen
Title: Senior Vice President & Manager

Nane of Institution: H bernia National Bank

by/s/ M chael R Geissler

Nane: M chael R GCeissler
Title: Vice President



