
(j) if requested by the Adtnistatlve Agent, promptly and in any event
within thrty (30) days after the filing thof with the Interal Reyenue Servce1 copies of each

. Schedule B (Actuaral hiormation) to the anua report (Fonn 5500 Series) with r'spect to each
Single Employer Plan of any oftle Loan Paries or any of thir ERSA Affliates¡

(k) with ten (l0) days afer notice is given or required to be given to the

'PBGC 'Uder Section 302(f)4)(A)of ERISA of the failure of any of the Loan Pares Or ály ôf
their ERISA Affliates to make timely paymentS toa Plan, a copy of any such notiëe filed and a
štatement of a Fincial Offcer of suCh Loan Par setg forth (A) suffcient inormation
necessafudetenninethe amoUft of the tien underSection 302(f)(3). (B)the ¡eaon for the
failure to makethetequied payments and (C)the action, if any, which the Loan Pares or any of
tbdi: ERISA Affliates proposed to tâe with respect thereto;

(1) protIptly and in any eVent with ten (10) days after receiptthereafby åIy

ofthe Loan Paries or any ERISA Afiliate from a Multiemployer Plan sponsor. a copy of each
Ilotice received by such Loan Pary or any ERISA Afiate concerng (A) the impositiön of
Withdrwal1iabilty by a Multieinployer Plan, (B) the detrminaton tht a Multiemployer FlàI
is, or ís expected to be, in reorganation withn the meang of Title IV of 

ERISA, (C) the
tenninaon of a Multiemployer Plan within the meang of Title' rv of ERISA, or (0) the
arouut of liabilty incurd, or which may' be in.u.d, by the Loan Partes or any.ERISA

Affliate in connection with any event described in claUSe (A). (l3) or (C) above; .

(m) promptly 
and in any event with ten (10) days afetreceipt thereof by any

bftheCândian Loan Pares (A) copies of each anual and other tetu, report or 'Valuation with
respect to each registerd peilion plan as filed with any applicale Governenta Autority, (B)
(:òpies of àny direction) order, notice, ruling or opinon recived frin. any applicable
Govetental Authority with respect to any registered pension plan. and (C) notice of any
increa.'ies ha"Í1g a cost to one or more of the Candian Loan Pares in excess of OS$5,000,000
per iiui in the aggregate) in the benefits of âIy exitig penion plan or employee benefit plan

or the establishment of any new pension plan or employee benefit plan 
or the commencement of

contrbutioI1 to any such plan to which any Candian Loan 'Par WB not previously
contrbuting;

(n) withi twtnty- five (25) da.ys. after the end of eah fiscaI tiO~th) a schedule

detailng the balance of all accrued but unaid Prority Payábles¡

(0) prornptly,:foID time to time, such other jnonnation (including, without

limitation,projectións) regarding the operations, business afais and fincial condition of any

Loan Pary or any of its Subsidiares1 or compliance with the ter of any måteral Joan or

financi:g agreement, as th Adnilnstrtive Agent, at the request of any Lender, may reasonably

request;

(P) promptly afer the same is available, copies of all pleaings, motions,
applic~tions, judici'a information, firucialirrttion ard other documentll flled in the CaSes

by or on behalf of any of the Loan Paries with the Banptcy Cour or the Candian Court, or
distrbute by or on behalf of any of the ~oan Paries to any monitor or offdai ccimmttee

appointed in any of the Cases, providig copieS öf sae to counsel for the Admistrtive Agent;
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(q) promptly and in any event with thrt (30) days afer any Candian Loan
Par beomtls aware or has reasn to become awar of any ~vent wbích may give rie to th ful
ternation of any Cå.adiim Pension Plan or parå. terination of an Caidi.u Pension Pla

which could reasonably be expected to have a Material Adverse Effect, a sttement of a

Financial Offcer of such. Loat Par desciiblig such evnt àtd the acon, if any, which $uêh
LoanPar proposes to take with respect thereto; àrd

(r) within ten (10) days afr the failur of any of the Canian Looo Pares
t6 ihak cl1nt service contrbutions to any Ciiaciå. Pensioii Plan a copy of any sucl notice

filed and. a state:ent of a Financial Offcer of sUch Loan Par setting fort (A) suffcient
iiorration neoessar to detemie tbe amount of any corresponding Lien (B) the: reaon for th

failure to make th~ required payments and (C) the acon, if any, which the Loan Pares propose
to tak with respect theto.

Section 5.2 Existence. The Loan Pares will, and will ca.use their Subsidiaes t01
presere and maitai in full force and effect all goverenta rights, privieges. qualifcations,
pennits, licenes and franchises necessar or desitable in the normal conduct of their businesses
except (i) (A) if in the reasonable busiiess jûdgment of such Loan Pi, it is in its :best econoinc
irterèstnot to presere and mmntain such rights, privileges, quaiñcatons, permtl, liceses and
.fåichises,and (B) such tãlUìè tö presetVe the saieêOuld not, m thel aggegate, reaaönaly be
expëC1ed to have.a. Material Adverse Effect. and (ii) as othese pennttd ii CÖnUection with
såles of assets petttd by Secti6n 6.1 2.

Section 5.3 InsurlHict. The Loan Paries wi1. and wil caUSe their Subsidiares to:
(a) keep their insurable properes insur at all ties, agait such risks, includig fie and other
risks insured agait by extended coverage, as is customa with eömpanes of the same or
similar size in the same or similar businesses; and mainta in ful force and effect public liabilty

insurance agaist clmms for persona injur or death or property damge ocung upon1 in
about or in connettion with the use of any properes owned1 occupied or conttlled by any Loíl
P ar in such amounts and with sièh deductibles as ar customar with companes 'of the same or
silIar size in the Sane or similar businesses and in thesaie geographic area, with fiancialy
sound and responsible insurance companes; and (b) maintain such other ùisurarce or self
insurce as ma.y be requird by law, with fiancially soun and respoiisible irsiie

companes.

Sect6n 5.4 Obligations and Taxes. Except with the express wrtten consent of the
Admstrative Agent ir each instane. each Loan par wil pay all itsmaterlal obligations
arsing afer the Filng Date promptly an in aceordance with their teXIs and pay and dischge
promptly all material taes, assessments, governenta chages. levies, fees; imposts and
witholding obligations imposed upOn it or upn its income or profits or in respect of its proper
arsing after the Filig Date. before the same sha becirne in default, as well as all material
lawfuJ clais for labor, materials and supplies or otherwse arsmg afer tl Filing Date which, ü
unpaid, would become a Lien or chage upon such propees or ruy par theof; pro1dded,
htrweyer. tht no Loan Par shall be required to pay and dischage or to cause to be paid and
discharged any such obligation, ta. assesSIel1t, 'chage, levy, fees. imposts and withholdig
obligations or elam so long as the validity Or åmount theref shall be contested in good faith by
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appropria.te proceegs (if the Loan Paries shall have set aside on their books adequate resrves
therefor).

Section 5.5 Notice i; Event of Default, ett. The Loan Paries wil prprnptly give to
the Adminstrve Agent notice iIi wrting of:

(i) any Defàult Or Event of Oefaulf¡ and

(Ii) any litiga.tion, proceedings or material iIvestigations which may
exist at anytime between any Loan Par and any Goveren:ta
.Authority.

Section 5.6 Access to )3QOks lIod Records; Collateral Rwiews and AppriiBals.

(a) The Loan Pares will, and will cause their Subsidiaries to, niaintain or
cause to be iiaitaied at all times tr and complete books and recotds ~ acrdace with
OAAP of the financial ôperations of the L01Ul Pares an their respective Subsidiaries; and
provide the Adminstrative Agent and its reresenmtives acess to all such books and records
dting regular business hours. in order that the Adnsttave Agent may exajje aid make
abstracts fröm stlchbooks1âCcbilts, r(:0rds .andothetpapet for thepütose of vefying the

accuracy of the various reports deljveréd by the Loan Paries to the Administrative Agert or thè
lenders pmsu:t to ths Agrement or for otherse ascer:ng complice with tls
Agreement, all at Such reâSonable tiesard as oftn as renably requested and in any 

event no

less frequeIltly than two (2) times dùtIng any calendar year andi so long as no Default 01' Event
of Default shan håve occured and be continuing, no mOre than four (4) ties durg any

calendar YêU. The Loan Paries will pennt (and will ca.use their Subsidiares to permit) any
representatives designted by the Admsttive Agent to disuss their afairs. fices and

condition with their offcers an independent accountants, all at such reasonable times ane) as

often as reasonably requested.

(b) The Loan Parties will, an wil cause their Subsidiares to. permt any
representatives designated by the Adtnsttive Agent (iricluditg any consultats, acuntats,

lawyers .BId appraisers retain.ed by the Adminstrative .Agent) to conduct evaltitio,n and
âtipraìsals of the Loan Paries' còIputatiCln of the Borrowing Bases and the asse. 

included in

the BorroWing. Bases. and sUch other assets and properties of the Loii Pares or thir

Subsidiares as the Adhstrative .Agent orRequiréd Lenders may requie, all at sucll reaonable
tiines ahdesoftn as ieasQnably requeSd an in any event 110 less fruently than tw (2) ties

durg aiiy calenda year and, so long as no Default or Event öf Default shall have occured and
be contiruing, no more th fout( 4) times durng any calenda year. The Loa Paries sha pay
thc reai:onable fees (includig reasonable and custma internlly allocated fees of employees
of the Adminsttive Agent as to which invoices have been fushed) and expenses of any suc
representatives retaned by the Adinistrative Agent as to which invciice have been fushed to
~nduct any. such. ev~~~i~~ ~r.. ~ppratsa1~ t~~I:U~Í;g ~e reas~bl.~. fees ~d. e~l?~es associated

with collate morntoring services performed by the ABL Portulio Mangement Group of the
AdmiistItive Agent. To the extnt required by the Adminstrative Agent in its Permtted

Discretion as a. result of any sUch evaluation, appraisal or n)ônitoi:ng1 the Loan Pares also agr
to modify or adjust the coinputatiol1 of the BorrWing Bases (whiCh may include iiSintaiig

,

i

l
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a.ditiCll1al reserves. modifying the advance. rates or modifying the eligibilty crieria. fOr the
components ófthe BoIîOWÌg Bases).

(0) Ii the eWlit tht historical accóuntihg practicoo, systes or reseres

relåtinto tle components of the B(ilTowing Bases are modifed in a tner tht is adverse to

the Leders in any material respect, the Loan Paries will agee to maintain such aòcUtional

reserves (for puroses of computing the Borrowing Bases) in respect to the compoiients of the
Borröwig Bases and mae such other adjustments to its parameters for. inclûding the
components of the Borrowig Bases as the .Atrive Agent shall reaonably requîre based
upon such modifications.

(d) The Loan Paries will, and wi cause their Subsidiaries 10, itßft the
Administátive Agertt access to and the right to inspct al reports, audits and other. intern
irötnatiut1öf the Loan Paries relating 

to. envio11ental mattrs upon reasonable notice, and

obtain 
anY third pa verification of matter relatig to compliance with 

EnVÌontentál Laws

reasonably requested by the Adistrtive Agent at any time and from ti to time.

Section 5.7 Maintenance of Concentrtion AccOl1n:tj Cash Dominion.

(a) Within sixt (60) days of the Closing Date (or such later date as the

Administrative Agent may approve in its exclusive discretion). the U.S. Loan Pares will, and
Will cause their Dom.estic Subsidiares to, maintain with the Admistrative Ageit an acCOWlt or
accounts to be used by the u.s. Loan Paries as their pricipal domestic cClncentrtiön or sWeep

account(s) into which shall be deposited the available ba.lances from the colleciön accoUfts of
the D.S. Loan Parties (other tha Calpine or Smurfit-Stoiie lurto Rico, Inc.) at the end of each
Business Day (as contempla.ted by Aric;e 7 of the Seeurty and Pledge Agreement), net of

disbursmertfu paid iii the ördina course of busineiïs di:ng such 
Bumess Day $d all of the

U.S. Loan PirêS' and their Domestic Subsidiares' a:ccoúnts sbál be subjec to a CEh
rngeterit .gystem satisfactory to the Adinistrtive Agent in. its exclusive disction,

including from and after such sixtieth (60th) day, (i) weekly sweeps of Available Cash in excess
of US$jÙ,OOO,OOO, such cah to be applied to outstaning u.s. Revolving LOan (without a

pertanent reduction of 
the U.S. Revolving Commitment), and (ii)full cash dominion, iiicluding

daily cash sweeps (other th cash of Calpine and other than with respect to up to $2,000,000

held in depösit acco'uts of Smurt~Stone Puerto Rico, Inc.) to the Concetntion Account if
Excess Availabilty is less th US$150,OOO,OOO for thee consecutive days, such cash to be

applied to outstanding U.S. Revolvin Loan (without a pennanent reduction of the U.S.
Revolvig Commtment). The obligation of the U.S. LoBl Partes to comply with cla.use (H) of
the preceding sentence shall contiue until Excess Availability has exceeded US$150.000,000
for sixt (60) consecutive days. Upon the occurence of an Event of Default1 all of the
collectioiis and acoount balances oithe U.S. LoaÍ Paries and their Domestic Subsidiares (other
than Calpine) shall be sWepton a dally basis intothe Cöticêntrtion Account.

(b) With. (l~ty (GO) days of the Closing Date (or such later. date as the

Admírtstta.tivl' Agent may approve in its exclusive discreton). the Candiii Loan.Pares will.
ard will cauSe their Canadiâ. Subsidiares to, maintain with JPMorljat Chase Ban, N.A..
Toronto Branch,' or a ban acceptable to the Candian Admnistrative Agent, an accöunt ôr
accounts to be used by ile Candiii Loan Pares as their pricipal domestic concentration Or
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sweep account(s) into which sha be deposited the available balances from the collection
accounts of the Candian Loan Paries at the end of each Businss Day (as contemplated by the
Candian Securty AgrMtnent)1 net of disbuiments paid in the ordin courll 'Of business
during such Busines Day and all of the CaMdian Loan Pares' at their Candian SubSidiares'
åCCûnI8 shall be subject to a cash management system. satisfactory to the Canadian
Administrtive. Agent in its exclusive diseretíon, iíohiding frOInfûdaftèr such sixteth (6ÔlI)
dlîy, ful cash dortoti1 ihchidit dåily cash. sWeeps to the Caiian ConeéntttioIÌ Accuñt if
ExCès8 AVâîlabilty is less tl US$150,OOO,OOO for the c(Jllecutive days) such cash to be
atlpliedtö óutstding Candian Revolving Loan (without a perra.eIlt reduction of the
Caiadian R.'VöLvÍ1g Cointment). The òbligaton of theCarian Loan Pares fu remain in

full cash dorniruon shl contiue until Excess A vailabiHty 1i exceeded U8$150,000,ooO for

sixt (60) consecutive days. Upon the occurence of an Event of Default, all of the collections
and accunt balances of the Cadian Loan Paries and their Canadian Subsidiares shall be
swept on ¡i. daily basis into the Ca.ian Concentraûon Account.

Section 5.8 BÔ'ro'Whig Base Certficatê. Th Loan Paries will fuh to the

Admtrtive Agent. no later than (í) the last Busess Da.y of each week 'Wth respect to the
inediateLy precedg week, a completed Borrowig Ba.se Certificate showitig the Borrowing
Bases, each a.s of the close of busiess on the las day of such period, (ii) fifteen (15) days
follòwing the last day of the iiediately preceding fisca tioJjth1 a completed Bömiwig BåSe
CertificatéshöWúg theaomiwí Bases, each as of 

the dose ofbusinèSs on the las day ofs'Ích

period, .(Hi) if. requested by the Ad:mstrtive Agent at any other time when the Exoess

Avalabilty is less than 20010 of the Total Revolving COmmtment, as soon as reaonably
aváilable but iI no event later th thee (3) Business Day: after such request and (iv) at such

other times as the Loan Paries may elect, a coinpletè Borrowig Base Certficate showi the
Borrowing Bases, each as of the date so requested, in each case with the information 6Uppurtg
the Borrowing Bas calculations required by Exhbit C-1 an Exhbit C-2 herto, including the
information set fort on the schedule of reporting requirments atched threto (in eah case, as
modified frm time to tie by the AdmstatiVe Agent in its Permitted Discretion), all
delivered electrnically ina fie reasonably aç.eptable to the Adtinistrti..e Agent; proVided

that until the Ree:eivables Securtization Tentinatioii Date, the Loan Paries will deliver daily
and monthly (by the 15ih day of each month with respect to the imediately preceing fiscal

month) Borrowìng Base Cerificaes.

Section 5.9 Coinpliance with Laws. Comply with reuiements of all applicable
laws1 rules, reguations and orders of any Govemmental Authority (incJuding1 without limitation,
BRlSA)1 except 1n the extent that failur to comply herewith could not, in tM aggrgate, have a
Material.Adverse Effect

SectiOn 5.10 Environmental Laws.

. (a) Exercise all reasonable due dilgence in order to comply i: all material

respects, and Cause (i) all tenats under any leases or occupancy agrements .afectng any
portion of the Facilties and (ii) all other Pers on or occupying such propert Urder the contrl
of any Lorn Par1 to comply in all material respects with al Envinmenta Laws. '
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