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RECEIVED
72010 H0Y -8 PHI2: 00
FEC MALL CERTZR
November 5, 2010

Federal Election Commission ,
C/0 Nicole Miller, Campaign Finance Analyst
999 E Street, NW
Washington, DC 20463
Identification Number: C00011114

Reference: Schedule C-1, Loans and Lines of Credit from Lending Institutions

This letter gives notice of a line of credit received by the Committee

that ﬁill be disclosed on Schedule C-1, Loans and Lines of Credit from

Lending Institutions of our Post-General Election 2010 Report.

On October 18, 2010, the Committee réceived a line of credit in the

-amount of $2,000,000.00 from Amalgamated Bank. We have enclosed a copy of

the loan agreement and a completed Schedule C-1.

Please let us know if you require any additional information.

&
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SCHEDULE C-1 (FEC Form 3X) - 2010NOY -8 P 12: 00 | suwpiumantaryto
on
LOANS AND LINES OF CREDIT FROM LENDING ;Ngmunous.-f =2 |page 9110 orscradutec
Federal Election @emmission, Washington, D.C. 20463 el -
Narve of Comgvilttee (in Full) FEC IDENTIFICATION NUMBER
AMERICAN FEDERATION OF STATE COUNTY & MUNICIPAL EMPLOYEES PED RLE Co0011114
‘ Back Ref ID: SC/10.178222 :
IEE“NNDING INSTITUTION (LENDER) Amount of Loan ' Interest Rate (APR)
ull Name — v v
AMALGAMATED BANK ... 2000000.00 . 425 e
Mailing Address v - D
275 7th Avenue : Date Incurred or Established 10 18 2010
City State Zip Code Date Due 12/31/2011
| New York NY 10001
A. Has loan been restructured? @No (] ves If yes, date originally incurred : : . _ ' ‘
B. If line of credit, ~ Total
- Outstanding v v
Amount of this Draw: ~ |, , . 150000000 balance : e . . 1500000.00
C. Are other partles secondarily liable for the debt incurred?
[X]No [ ] Yes _(Endorsers and auarantors mastbo revorted on Sch, C) ,

D. Are any of the following pledged as collateral for the loan: real estate, personal What is the value of this collateral?
property, gaods, riegotiatie insthanesits, eartificatesi of deposit, chattel papers, VT ————
stocks, accounts receivable, cash on deposit, or other similar traditional collateral? . . . . . 1000000.00
D No @ Yes |If yes, specify:

_Cash deposils 7 . Does the lender have a perfected sszurity
interest in it? No Yes

E. Argany future-conttibutions or furure recemts ot inerest income; pledged as ‘What is the estimated value?

! N Yi If yes, . AR
collateral 1br. the loan? D o (Z] es If yes, specify. 5000000.00
member check-off contributions & donations

A depositery account raust be estadished pursuant . Lotation of acoount

to 11 CFR 100.82 and 100.142. AMALGAMATED BANK
Date account established: Address:
- v p—— 275 7th A
03 15 2001 ST Avone ;
P City, State, Z-IE. New York NY 10001

F. If neither of the types of collateral described above was pledged for this loan, or if the amount pledged does not equal or exceed
the loan amount, state the basis upon which this loan was made and the hasis on which it assures repayment. :

G. COMMITTEE TREASURER DATE .
Typed Name LEE A. SAUNDERS 10 18 2010
Signature (p . i [ ‘ 4 a At

H. Attach a signed copy of the loan agreement.

I. TO BE SIGNED BY THE LENDING INSTITUTION:
1. To the best of this institution's knowledge, the tarms of the loan and other information regardlng the extenslon of this loan
are accurate os stated above.
. The loan was made on terms and conditions (including interest rate) no more favorable at the time than those imposed for
similar extensions of credit to other borrowers of comparable credit worthiness.
1. This institution is aware of the requirement that a loan must be made on a basis which assures repayment, and has complied
with the requirements sat forth at 11 GFR 100.82 and 100.142 in making this loan.

AUTHORIZED REPRESENTATIVE DATE 4
Typed Name _MICHAEL J. GOULTER : v v—

ot Tite SR, VICE PRESDENT ] |10 180 | 2010
HERY \M ¥ 2014

FE6ANO26 FEC 8chedule C-1( Form3X ) (Revised 02/2003)
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PROMISSORY NOTE

U.S.$2,000,000.00

October 14, 2010, New York, New York

1. (a)  Obligafion to Rempwii: For value
received, Borrower absolutely and unconditionally
promises to pay to the order of tire Bank, at the
Office, without dufenns, set-aff or sonsterclaim; thy

" msxiunen principel amonnt of Twe MHlion and

00/100 United States- Dollors ar quck other lessm
amoun as shall e noted as unpaid on the Schedale,
puriuant to the authority set forth in this Note,
together with interest and any other sum(s) due as
specified below. The.then outstanding principal

" anmrount of this Note shall be due and payable on

Decamber 29, 2011 (e “Maturity Date”).

()  Revolying [Festure:  Borrower
shall have the right to draw down upon this Note not

less.than two hundred fifty thousand ($250,000.00) at -

any one tima (or, if less, the entire ramaining
undrawn matimum principal amount hereof).
Barrower may draw. and repay the principal of this
Note from time to time on any Business Day up to
but not including December 31, 2010 ( the “Revolver
Termination Date”) provided, however, that
Bonower dlsll only have the right to druw under this
Nots if no Event of Defadit and no event whick, with
the giving ui’ netien and/ar inpze of time, would e an

-Evest of Default shall have wneemrred or he
continuing. Borsnvar’s right to draw urdar this Note -

shall he subject to the provisions af any applicable
Agreement. Drawings under this Note may be made,
at Borrower’s option, by written request, delivered to
the Bank or received by the Bank by telefax not later

than 10:00 am., New York City time, on the

Business Day imeediately prior to the date of such
requestud bmrowihg; pnyvidmi tiwt Bank elinll, io its
sot dircretinn, be miisfied os to tir authexity of the
person(s) making swoh request aen behalf of
Barrower. Each borrowing shall constimute a

representation and warranty by the Barrower as.of
_the date of such borrowing that all representations

and warranties made by the Borrower pursuant to the
Note or .any other Agreement are true and correct in
all material respects as of the date of such borrowing
as if mude on such date, and that no Event of Default
(or sveat which, with the giving of notise and/os
lapse of time wauld be e Event of Dofmiit) bes
ocanered wsd is enntinning. All anmunts autatasisiieg
undar this Naie up to but not including tha Ravalvaer
Termination Date shall be wfarred to as the
“Revolving Loan”.

(© Conyersion to Term Loan: On
the Revolver Termination Date, all amounts
outstanding under this Note shall be automatically
converted to a term loan (the “Term Loan”). The
Term Loan shall be repaid in twelve (12) equal
monthly insmilments calculated according to a one-
year amortization achedule wiéh finul payment of all

outstanding principal aa1 the Mzturity Data,

()  Bank Authorized to Debit
Account: In addition to the Bank’s rights of set-off,

Bank is authorized to debit any demand deposit
(checking) or other account maintained by Borrower
at Bank for all amounts due under this Note as
principal or interest, as and when they become due.

2. Amthexiation ta Camplein Schagule: The
Borrower and all endorsers hereby uncoaditionally
authorize the Bank or holder of this Note to record on
the Schedule: (i) all dates of dnuving and msinmts
drawn down, (ii) all dains and paymants of priscipal,
and (jii) remniring unpaid principal balannes of this
Note. All such notations shall be deemed correct,
conclusive, final and binding on Borrower in the

. absence of manifest error, bad faith or gross

negligence by the Bank provided, however, that the
failure of the Bank to record any of the foregoing or

-any error in soch recordatiom shall ot Hmit er

otherwise aifeut the sbligation of Bonuwer to puy all
amounts oxyod it the Bank untinr taiy Nate or any -
Agreement. The Hanit is ruthorized o attach
additiona! Schedules, aa needed, ta this Nute.

3. Iutgrest: Subject to paregraph A(2) of the
Terms ard Conditinm, interest-shail acerue nn the
principal asexnmg of the Revaiving £.0an outstamiing
from time to fime at a Vartshic Rate equal @) the finsze
Rate as in effect from time to time plus one percent
(1%). Subject to paragraph A(2) of the Temns and
Conditions, intereat shail axcrus ag tire prinelpai
amount of the Tarm Leen outsmreling from time to
time at a rate equal to the Rnsa Rate as i effect fiom
time to time plus ane percent (1%) (tha rate cn the
Revolving Loan or the Term Loan, as applicable,
being the “Loan Rate”). Interest shall be payable
monthly and at any Payment Date and at any time
that any part of the principal or any installment of
this Note is paid. '

4. Address and Identification o "
American Federistion of dtats,

Coanty and Municipal Employees -
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PEOPLE
Address 1625 L Street N.W. -
Warhington, DC 20036
Phone Number: 202-429-
1021 o
Telefax Number: 202-
429-1011 ‘
Taxpayer ID number: 52-
1456472
5. Security: This Note is secured by the
following:
(a) ( J none
(®) [ ] securities
(c) [X] accounts receivable

@ [ '] inventory

© [ ] equipment

©® [ ] special accoums recelvable
(Medicare/Medicaid)

® [X] generul intangibles

(h) [X] bank deposiis ar CD’s

0] { ] realestate

() - [X] other - payment imtangibles;
Revenues and such other Collateral a8 defined in
Continuing Security Agreement.

6. e'n ou

AR plgs Bl il

subjec! tn lhe Terms and Conditicas set t‘orth below.
Each of the urdersigned agrees to all of the
provisicns of iits Noty, imcludimg tie Tarns umd
Conildians asd nny Rider(s). Tha Bank is nuthoxized
to eomplets eay blank space in this Note. Such
complation shatl be canclusive, final and binding on
Borrower in the absence of manifest error.

7. Rem tires or Agsoomenis b
Bamk: Each of the undersigned ecknowilodges tint
tho Bank has mase no repressniation, Gavenonmt,
commitment or agpeement to Bdtrower except
pursuant to any written document executed by the
Bank. :

8. No Re tion of Nonenfo
Each of the \mderslgned acknowledges that no
representative or apent of tiie Banl has repreeented or
indicstd that the Bank wiil ot ertieuo any provirien
of this Note, including the Terms and Conditions and

" any Rider(s), in the event of litigation or otherwise.

9. Waiver of Jury Trial: Borrower waives,
and delivers this Notz to0 RBank an esndition thst,

by its accafjtance of this Note, Barrawer waives
the right to a jury trial with regpect to any dispute
arising under or in connection with this Note or
relating to any of the Liabilities; any judicial
proceeding with respect to any such dispute shall
take place witlivut a jury,

* ® B

TERMS AND CONDITIONS

Definitioss are set forth in Mmh M.

A. Calculation _gnd Accrual of Interest: (1) |
Generally. Interest shall be calculated on a-daily

basis on outstanding balances at the Applicable
Rate, divided by 36D, on tire actusi days el®psed.
During any timse that tho Applicxble Rite would
exceed tho applinable mexiinum lewfil rate of
interest, the Applicatle Rate shall autamatically
be reduced to such maximum rate. Any interest
payment made in excess of such maximum rate
shall be applied as;, and deemed to be, in the
Bank’s sole discretion, (a) a payment of any of
- the Liabilities other then interest, In such mamsrer
as determined by the Bank, or (b) cush collateral
to be retaimed by the Bmnk ts seeure repajunbnt
of this Note, (2) incneanad Giste, Stermst shall
accrye at tioe Ireniaied Rate upae and cfier (n)
the occurrence of any Debtor Relief Actipn, or
(b) the occurrence of any Event of Default. (3)
Accrual. To the extent permitted by Law,
interest shall accrue at the Applicable Rate on all
unpaid Liubilities under this Note, including but
not limited to any unpaitl interet and any unpaid
obligation owed pwwusnt to puragrapi B
" (Indemnificution).

B. Indemnifizatiin: To tix extent peomitted by
Law: (1) Regulatory Costs. In tha evest that in
connection with the transaction(s) contemplated
by this Note and/or the Bank’s funding of such

" transaction(s), the Bank is required to incur any
Regulatory Costs in order to comply with any
Law issued after the date of this Note, then
Borrower siall pay to the Ba#k on d&unand, and
shall indemnify ami haid tio Benk hemmisms
from, any and all such Reguisiery Conts. (2)
Costs and Expsiesas. Borrower shall pay the
Bank on demand, and shall indemnify and hold
the Bank harmless from, any and all Costs and
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Expenses. (3) Bank Certificate. The Bank’s
certifinute: 13 to aay ammounts twing under this
paragpaph siwll in the absence af manifest errar
or bad faith be prime facie esvidence nf
Borrower’s ohligation.

C. Set-Offt Every Account of Borrower shall be

subject to the Bank’s lien and Security Interest, . -

which Borrower grants to 8ank, and to being set
off against the Liabilities. Tlrt Bank may at any
time nt its option mmd withomt nance, snoept as
may be revpitett by iaw, hald, sét off, chams,
approprise:. and/or apply cil or any past of any
such Account toward the paymeot of any of the
Liabilities.

D. Events of Default: Each of tire following shall

be an Event of Default hereunder:

(1) Nospsymeiit. The nonpayment when due,
at malwtity, by ncceldratiom, st sire expiration of
any applicable grace, notice or cure period or
otherwise, of nny part of thm Liahilitier.

(2) Bankrsofeu; Agdverse Proceedings. (a)
The occurrence of any Debtor Relief Action; (b)
the appointment of a receiver, trustee, committee,
custodian, personal representative or similar
official for any Paty, for ariy Material Portion of
Colluicral or fur any Material pmt of any Party’s
Preperty; (c) amy wiion nden by any Purty to
authasize or commanj ta any aciion api forth in
subpamagraph D(2)(a) or (b); (d) the rendsring
against cay Party of one or more judgments,
orders, decrees and/or arbitration awards (whethac
for the payment of money or injunctive or other
relief) which alone or in the aggregate are
Materiai to such Party, if they continue in e¢lffect
for 39 duys without being vacated, discharged,
staved, bonded, sutisfied or purformed; (e) the
issnance or. filing of amy jedginent, vesrrant,
proasem, order of attanhuwnt, seinire, gornishmont
or othsr lirm, levy, injunction nr restraint ngainst
any Material Partion of Colinteral ar any Matrxial

part of any Party’s Property; (f) the

commencement of any proceeding under, or the
use of any of the provisions of, any Law against
any Material Portion of Collateral or any Material
part of any Party’s Prsoperty, including but nut
limited to any Law (i) ralating W the unfortement
of judgmerttus or (ii) provising for fcrfaiture to, or
condamnntion, amwotniation, feissre or taking
pongessitm by, ar ex ordar af, any Governmentel
Autharity; (g) the forfeitue to, ar the
condemnation, appropriation, seizure, or taking
possession by, or on order of, any Governmental

3-

* Authority, of any Material Portion of Collateral or

any Material patt of arsty Puxiy’s Piopesty.

(3) Noncompliance. (a) Any Default under or
with respect to any Agreement with or to the
Bank; (b) the giving to the Bank by or on behalf
of any Party at any time of any materially
incorrect or incomplete representation, warranty,
statement or informdtion; (c) tire failure of any
Party to fumnish w the Bunk comies of its finaneial
statemento and sucli other inforsxiun mspeting
any Colleisral or its busmiimss, prozmrtiss,
condition nr opessiions, financial ar otharwise, -
promptly when, ard in such form w3, required or
reasonably requested by the Bank; (d) any Party’s
failure or refusal, upon reasonable notice from the
Bank, to permit the Bank’s representative(s) to
visit and inspect such Party’s premises during
normal business hours atid to examine and make
photographs, capios mnt extracts of arry Collaterl
or of such Pwty’s Propserty and of its books ami
records; (e) any Raity’e conoouling, romoving ar
permitting tn be oancealed or remuwed any
Collateral or nny part of its Property with the
intent to hinder or defraud any of its creditors; (f)
any Party’s making or suffering any Trensfer of
any Collateral or any of its Property, which
Transfer is deemed fraudulent under the law of
any applicable jurisdiction; (g) the revucaden or
early temntivation of any Parly’s obligutions under
any Agreement wiith ez io the Bank (including but
not limitmi ‘to ony of the Liabilitias), or idle
validity, hinding effest ar enforceability of any of
such obligations or of any Collateral being
challenged or questioned, whsther or nat by the
institution of proceedings. .

(4) Adverse Changes. (a) The occurrence of a
Material adverse change In' any Party’s financial
condition; (y) tho desh ©r incompetence (if a
person) or tis diseotution or liquidation (if a
corporation, partnership or other entity) of any
Party- or such Party’s failurg to be and remdin in
good standing and qualified to da busizess in
each jurisdiction Material to such Party; () any
Material Default with respact to any Material
Agreement other than with or to the Bank; (d) any
Default pursuant to which any Person shall have
the power to effect an Acceleration of any
Material Dels; () eny Ancelemation or demand of
payment wiih respoct to any Mutesinl Daist; (f)
any Party’s leeconsing insolvent, as dafiend in the
Uniform Commsmial Code; (g) the Ranii’s
believing in gpod fhith thet the pragpect of
payment of any of the Liabilites or of
performance of any other abligations of any Party .
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to the Bank is materially impaired; (h) the
Maierial suspnnsion of any Pmiy’s buninam; (i)
any Party’s Mnieried finifuse to pay any tax whan
dun, unlesa such tax is being duly, appropriately
and diligently contested by such Party in good
faith, provided, first, that such Party shall have
established on its books and records reserves
adequate for such tax in accordance with
generally accepted accoumting principles and,
secontl, that such fdilwe to pay such tax during
sueh cumvest shilll not give ribe to a lien for swh
tax o a Material pmet of swoh Party’t property; ()
the: expulsian of any Party from sy enchange on
self-regyilatory organiaatiom or ° any loss,
suspension, nonrenewsl. or invalidity of any
Party’s Material license, permit, franchise, patent,
copyright, trademark or the like; (k) the
occurrence of any event which gives any Person

the right to assert a lien, levy or right of forfeiture

agrinst any Material Portion of Colluteral cr any
Magtwrial - pwt “of uhy Party’s Property; (1)
Barrawer’s failum b give the Bank intice, withier
ten (1f1)- Buginess Days aftor Borrower had mtice

" or knowledge, of the occurrence of any event

which constitutes, ar with the giving of notice
and/or lapse of time would constitute, an Event of
Default.

(5) Business Chsmges. (a) any change In

-Control of any Purty; (b) azy acquisition, merger

or conwlidation involving any Party, unless that
Party shall be the surviving entity; (c) any Party’s
sale or sthar Transfer af substantially all of iia
Propesty; (d) any bulk sale by any Party; (e) any
Material change in the nature or structure of any
Party’s business; (f) any change in any Party’s
name without prior notice to Bank.

(6) Adgditional Cotlatera} Defaults. (a) The
nonpiaymeat when due of any payntent due on

any Material Munion of Collatuiel; (b) the
pruisbition by sy Luw of any pnynamt due or to
become due on any Material Portion of Collateral;
(c) any impairmsnt of, or of the pragpect of
payment on, any Material Portian of Collateral or
of any right of recourse against, or any release,

- agreement not to sue, discharge of or suspension

of any right to enforcs against, any Person liable
on or wilh respect w any Material Portion of
Cotllaterdl; (d) the occurrence of auy ctvent or
serios of eveins or circutnsusices whicii inrpain or
evidenve the immaimmmi of #e proged of
paymant or perfimmanas of cbhilgations (of any
Person and of any typs) which constiite a
Material ‘Portion of Collateral; (e) the failure by
any Owner of Coliateral to pay any tax affecting a

Material Portion of Collateral promptly when due

-or to exhibit to the Benk meeipts Iar poynent of

any sych tax pramptly on renuest, unlens mcH tam
is being duly, appropriately and diligently
contested by such Owner in gaod faith, provided,
first, that such Owner shall have established on its
books and records reserves adequate for such tax
in accordance with generally accepted accounting
principles and, second, that such faliure to pay
such tax during sach contest shafl not give rise to
a lien for such tux un such Collaterd!; {f) the
failure by ar Ownor of Collatarai  maintain
insurance on a Mbteriad Portion of Celiaten! of
such types and in such amouot(s) as agreed with
or required by the Bank or as oustomarily
maintained in such Owner’s business; (g) the
failure by the Owner of Collateral promptly to
fumish such information and documents with
respect to the Collateral as the Bank may
reasonably request; (h) the failere by the Owmer
of Collateral to mainthin uny Materict Portion uf
Collateral in romonebly good mpuir and workinn
order; (i) the actual or threnteneil dispositan of,
or removal from its usual locatian, or the
placement ar starage in a new location, of any

. Material Postion of Callateral without the Bank’s

written consent; (j) the theft, loss, disappearance,
injury or destruction, damage or misuse, to an
extent Material in the Bank's judgnvent, by fire or
otherwise, of a Matetiul Rurtion of Collateral; (k)
the Transfer, other them to the Euna, or fusther
encumbramce mace ar xaffared by any Qwner of
Collateral, af n Matcrial Pamion of Colluieral
without the prior written conseat af the Bank; (I)
the institution of any proceoding against a
Material Portion -of Collateral or against an
Owner of a Material Portion of Collateral upon
any Security Interest in or claim against such
Collateral, whetlier superior or junior w the
Security Intcrest of the Bank, unless withlh 39
days the smmu iy dismistod or bosded W the
Bank’s satisfantion; (m) tho imcumnmes aof any
event whick would permit ths holder af eny
Security Intereat superior to the Security Interest
of the Bank in a Material Portien of Collateral to
declare the principal balance of any aobligations
secured by the senior Security Interest to be
immediately due and paydble; (n) the threat,
initiation or pendeacy of any cormdemnation or
eminent domain proceedings regardmg a Material
Portion of Colfutesul; (o) the Bank’s beligving ih
good faith ot ey tion: st the valun, vejinemtnd
by the price readily avaiinble tn the Bank st an
immediate sale, of any Maiarial Partien eof
Collateral has declined below the minimum value
for such portion of the Collateral which the Bank
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in its sole judgment shall deem satisfactory or
adenuaie,

Remedies: (1) Acceleration at Bank’s Option.
Upon the occurrence of any Event of Default,
then any and all Liabilities not then due shall, at
the Bank’s option, become immediately due and
payable without notice, which Borrower waives.
(2) Auntomatic_Acceleration.  Upon  the
ocaurrence of amy Debter Reliof Action as to
Borrawer, then, whether or sot my of the
Lisisilitien are payable upoa - detmd ond
notwishstanding paragrapkh F, any and all of
Borrowrr’s Liabilities not then due sball, fo the
extent permitted by law, automatically becare
immediately due and payable without notice or
demand, which Borrower waives. (3) Additional

Remedies. The Bank shall have all rights-and .

remiedies -gvailable lo it undiér any spplicable
Agreenreat or Law, and mwey do such acts and
things &8 Vank mwmy, in its discrotion, deem
necesmry, appmpriate or desirabic tn collact ths
Liabilitiss and to enfarce and obtein tie benefit of
its rights under this Note andlor with respent to
the Liabilities, The Bank’s rights and remedies
shall be cumulative.

. Walver of Protest, etc.: Notice, presentment,’

protest, netice of dishotror amd (except for such of
the Liabilltiss us are payable on demand, but

subject to subparegraph E(2)) demand for -

paymert nre hereby waiwed as ta all of tim
Liabilitics.

. Paymept: (1) Manner. Any payment by other

than immediately available funds shall be subject
to collection. Interest shall continue to accrue
until the funds by which payment is made are
available to the Bank. If and to the éxtent any
paynient of any of the Liabilities is not mude
whmn tue, the Henk is enfiiosindd in its diseretion
to aifest payment by chrsging my amennt mn dore
agesinst any Account of Banrnwer with the Bank

withaut notica, except as may be required by law,

whether or not such chargc createa an overdraft.
(2) Application. Any payment received by the
Bank (including a deemed payment under
paragraphi A, a set-off under paragraph C or a
cherge against an Accoum! under this paragraph
G) shell be applied toward payment of eny

_ obligation of indemnifivation (including but na

limited tn Homower'e ehiigeiicns  mude
subperagraphs B (1) and (2)) and:ta pay any ather
Liabilities (including interest therean and the
principal thereof) in such order as the Bank shall
elect in its discretion. Borrower will continue to

be liable for any deficiency. (3) Prepayment.
Borrower shall be entiiled ta pay any eutstanding
principal amount or ingtalimest under this Note
on any Business Ray prior to the applicable
Payment Date without the prior consent of the
Bank, provided that any such payment shall be
together with payment of all Liabilities then due
and all interest accrued on the Prepaid Principal to
the date of such paymemt. Any such payment
shall, unless otherwiss consented to by the Bahk,
be appliet pru rata s the lmt outstanding
principal mmouni(s) tv bodsmn due mider this
Note in inverse arder of matsiity. (4) Nen-
Business Days. if any payment of any of the
Liabilities is due on any day that is not a Business
Day, it shall be payable on the next Business Day.
The additional day(s) shall be included in the
computation of interest. (5) Extension at Bank’s
Option. The Bank shdll have the vption, which
may be exereisod one or more times by notice(s)
to Borrower, to oxtend the dite on which any
amount is payable hmemuier te eme ar manrd

subsequent date(s) aet forth in such notice(s).

Parties; No Tragsfer by Bgzrower: If Borrower
is more than one Person, all of them shall be

jointly and severally liable under this Note. The
obligations under this Note shall continue in force
and shall apply notwithstatiding any change in the -
membership of any partneeship executing this
Note, whetlser aciting finm ifig degth or raiirament
of one or mora pmrinars ca the encesaian of cax of
more new partners. Withaut the Bemk’s wriiton
consent, Barrovier shall have no right to make
any Transfer of any .cf the Liabilities; any such
purported Transfer shall be void. Subject to the
foregoing, the provisions of this Note shall be
binding on Borrower’s executors, administrators,
successors and assigns. '

Bank Transfers: (1) Discloourws. Tite Bank is
authorized to dirninse m any pnnupentive ar antual
Transferee alty informmtion thet the Nank may
have or: arquire abmat Borrower and any
information about any other Person submitted to
the Bank by or on behalf of Bomrower. (2)
Negotiability Defenses Waived. If this Note is
not a negotiable instrument, Borrower waives all
defenses (except such defenses as nray be asserted
against a holder in due course of a negofiable
instrument) that Besrowsr muy have or asquils
against any Tmansferev wkn tukes this Nets, ao
any complete er partial intesast in it, for value, in
good faith and without netice that it is overdye or
has been dishonered or of any defenae agsinst or
claim to it on the part of any Person.
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J. No Oral Changes: No Waiver by the Bank;

Partia]l Umnforerabilily: This Muie may not be
changexl, and tha liability of any pmrty on it may
not be dizahargad, orally. No faiiure or delay er
the part of the Bank in exercising any of its rights
or remedies under this Note or under law, and na
partial or single exercise of any of such rights or
remedles, shall constitute & waiver of any
provision of this-Note or of any of such rights or
remedivs. Mo waiver of uny of the Bank’s rights
under this Note or ander law shall be Ueemsed to
be madr by the Runi: by nny fomre antion, course
of denling ar otherwise, unlees ruch omiver shall
be in witing, duly signed na hehalf of the Bank.
Each such waiver, if any, shall apply only with
respect to the specific instance involved and only
to the extent expressly stated, and shali in no way

. impair the rights or renedies of the Bank or the

obligations of Borrower to the Bank in any other
respect st that or at any cther time. Awy provisien
of dhis Note whiah is prohinkiini, unenforomble or
not mtharinad in any jurindiotien shull, e to sush
jurisdiction; he-ineffective to the sxtent ef such
prehitision, yaenforceebility or nanautharization,
without invalidating the remaining provisions of
this Note in that or any other jurisdiction and
without affecting the validity, enforceability or
legality of such provision in any other
jurisdiction. - T

Disputes and Litiggdon: (1) Governing Luw.
This Nede and the rights end dailes of the Bunk
and Banower hereunder shall be governed by the
internal laws of the State of New York without
giving effect to conflict: of laws principles. (2)
Jurisdiction. Venug, and Servine of Proqss,

Borrower submiits to the exclusive jurisdiction of

the federal and state courts in the State of New

York In New York County with respect to any
dispate avising hereundl or relating to any of the
Liabiiilint. Sesvice of procom msy be made on
Borruwer hy pmsonsl deliwery mt, or by mnil
addpesd to; any eddvess to which tier Banie is
autharized to address notices to Bomowar. (3)
Waiver of Defengst, Sebaffs, Cepntercigims
and Cerjgin Dimages, Borrower waives the
right to assert any defense, set-off or counterclaim
in any proceeding relating in any way to this Note
or any transaction cortempfitted hereby. Neither
the Banlg, sor any director, offieer, employce,
attorney or agunt of the Bank, shall be linbie w
Borosvier for eny action miien or amitintd to be
taken ix good faith by it ar tham pursnant to or ix
conxzedtion with thiz Note, except far its or their

own gross negligence or willful miscanduct, or,

solely to the extent required by law and not

waivable, its or their own negligence. In any
event, the Bnnk aud i3 diructors;, aifioas,
employees, atomeys atd pgents shail not have
any liability for any spegial, consmqnential ar
punitive damages.

L. Notices: Any notice in connection with any of

the Liabilities shall be in writing and may. be
delivered persomally or by ftelefax ar other
clectronic means of communication, or hy
nationally vevogriized evernight deiivery service,
or by regisiered nr cesdfiml mul, retom seueipt
requested, mxldreased (8) to Boarower as set forth
herein or to any ather address teat ihe Bank
believes to be Bormwar’s addscss, and. (b) to the
Bank at 275 Seventh Avenue, New York, New
York 10001, Attention: Credit Administration
Department. If mother adtress is designated in
writing by cither the Bank or tire Borvower, any
such notice shall be addressed te such other
address(es) as msy be -designmod.  Ali such
notices shall he desmed givms when delivered
personally or elestramicslly (remsipt af whish is
confirmed) or, if went by ovemight delivary
service, one (1) Business Day after delivery, with

_ . Tees paid or arranged for at sender’s expense, to -

the delivery service or, if' mailed, five (5)
Business Days after being mailed, postage
prepaid, exidressed as sct fonth above, except that
notice of chanpe of addrexy, shall be deem=d %0
have been given when receivod.

M. Definitions: The follawing dofinitions apply in

this Note: (1) Aomeleration: amy ewcloratian of
payment or requirement of prepayment of any
Debt, or any Debt’s becoming due and payable
prior to stated maturity. (2) Account: (a) the
balance of any account of Borrower with the
Bank, (b} any chiim of Borrower sgaimst the
Bank, and/or(c) any property in tlie possessies or
custody of, tn in tranait to, the Bami;, whaier for
safekeeping, collestinn, pledgy or otherwise, as to
which Barrower has nny right, powes or intesest -
in each case whether existing now or hsreaftar
arising. (3) Agreement: any agreement or
instrument. (including but not limited to this

- Note), regardless of form and no matter when

made, under which any Party is obligated to,
conveys any Interest (as security or otherwise) to,
or makes amy warranty or representation to, =iy
Person. {#) Applicable Rate: whichever of the
Loan Rats ar hinrensed Ret: is tde apmlicabin
interest rate at eny timn. (5) Banlz Amalgeanated
Bank and any susaczsor or Transferce of ihe
Bank, following and to the extent of any Transfer
of this Note. (6) Base Rate: the Bank’s stated
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Base Rate as reflected in its books and records as

such Huse Raic muy chingd fram time in time.
The Bank’s determinstion of ito Base Rate shall
be ounclusire and finsl. Thz Bare Rate is g
reference rate and nat necessarily the lowest

the Person(s) executing this Note at paragraph 9
or any one or more of them. “Borrower” may
refer to one or more Persons. (¥) Business Day:
any day on which both (a) banks are regularly
open for buoireso in Wew York City and (b) dw
Office Is opnd for ordinory busins. in the
Bank’s discretion, the Office may be closed (m

" any Saturday, Sunday, legal haliday nr other day

on which it is lawfully permitted to close. (9)
Collateral: any and all Property and fixtures,
including but not limited to goods, documents,

_ instruments, comtracts, general intangibles,

payment Intangiblen, paper, accourits, securities,
inventory, equipmvent, revenues aml depusit

acccaris, ali us definod in the New Yoik Unilorm
Cammernisi (Cote, and all inmuance sod aonuity -

contreets; -ond-any athar Proparty, ony of which
shall be subjext to 2 lien nr Eecurity Interest
securing the Liabilities. (10) Control: the power,
alone or in conjunction with others, directly or
indirectly, through voting securities, by contract

or otherwise, to direct or cause the direction of 8’

Persun’s ‘management and policies. (11) Cosms
and Expoimes: auy and al reassuuble couts and

- expenmu (imcluding but not limicord to anormeys®

fear and disburscmaena) incuromd in onnzEmtion
with tha Borrower amd/ar ths liabilities,
inchiding but neot limited in those for (a) any
action taken, whether or not by litigaticn, to
collect, or to protect rights or interests with
respect to, or to preserve, any Collateral securing,
and/or any of, the Liabilities, (b) compliance with
any legal process or any erder or Jlrective of any
Govermuentul Authoricy wilth =sspect te any
Paty, (c) any litijpnion or adafinisirafive
promearting reloting #s sy Party, andior (d) any
amwmniment, mmiificetion, entansion or waivar
with respeat to any of the Liabilities, (12) Dubt:

. any Party’s indebtedness, obligation or liability of

any sort (in whole or in part) for the payment of
money to any Person, whether (a) absolute or
contingent, (b) secured or unsecured, (c) joint,
several or independent, (d) mew. outstanding or

hereafter existlng, erising, invurred or suffered,

(e) due o1 herenfter beuamlng due, (f) direct or
incithet, (g) lsquidntedd or umtiquidaiad, or (h)
arising hy anntmat, operstian of law or othervine,
and auy and nil extensions, ocntinuations,
renewals and/or modisications of any such
indebtedness, ohligation or liability. (13) Debtor

" interest rate charged by the Bank. (7) Borrower: .

. -1-

Relief Action: the commencement by any Party

‘or (unless dismissell or teamitted within 30

days) against any Party of any proceeding under

. any law of any jurisdictico (domestic or foreign)

relating to  bankruptcy,  rearganization,
insolvency, arrangement, composition,
receivership, liquidation, dissolution, moratorium
or other relief of finencially distressed debtors, or
the making by any Perty of an assignmem for the
benefit of creditors. {14) Defauft: ay bLreaul,
default or event vf defawt under, ar any fuilon: to
comply wiid, er any breach of varranty or
representnlmu centained in, any provisien of any
Agreement (15) Even? of Defarit: imy avent sut
forth in paragraph D (16) Governmental
Authority: any domestic or foreign, national or
local, (a) government, (b) governmental, quasi-
govenmental, governmentally sponsored or
regulatory agency, administrative agency,
corporation, authority ur instrumentallty, (c)
court, or (d) omtual bank or utatr mousetary
authority. (17) Facreamed Rate: the luvmensed
Rate with reaptet to the contire autstansling
principal balance shali be ths Lasn Rate plus 4%
per year. (16) Law: any. treaty, law, regulation,
rule, judgment, order, decree, guideline, directive,
interpretation or request (whether or not having
the force of law) issued by, or any contractual
requirement of, any Governmental Authority.
(19) Liabfities: (a) muy and all of the Debt
evidenced by tils Nad, and any and aii other
Debt of Bommowvr tn, ar hicld or €1 be ndd by, the
Bank in any jurisdietion worldwide for its own
account or as agent for another ar athers, whether
created directly or acquired by Transfer or
otherwise, and (b) any and all obligations of any
aother Party with respect to any of such Debt. (20)
Loan Rate: the interest rate determined under
paragraph 3. (21) Miaserial: material to the
business, finmecial condition or essuts of any
Party on o omsolidaved or comsolidning busis.
(22) Mataria] Portion of Colinttanl: any partion
of Collatera! which is maierial rr and insignifitimst
in the Bank’s judgment, in relatizn te the

" Liabilities to the Bank of that Collateral’s Owner

and/or to other Collateral, if any, of that Owner.
(23) Office: the Bank’s office at 275 Seventh
Avenue, New York, New York 10001, or such

" other place as the Bank may specify by motice.

(24) Owner: any one or more Persutw whe own
an interest in Collmenli (25) Pavty: (a)
Borrower; (b) my muker, co-omitgr ar endmser «f
any Agredmmemt evidancing any af the Lishilities,
or any guarazior, susety, accamumodation party or
indemnitar with respect to any of the Liabilities,
or any Person that provides any Collateral as
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security for any of the Liabilities, or any maker,
issomr or gummninr of and any Perseni otharmise
liablla en or with respai tb any Collateral
seauring any of the Lishilities, ar any Persan that
issues a subordination, comfart letter, standby
letter of credit, repurchase agreement, put
agreement, option, other Agreement or other
credit support with respect to any of the
Liabilities; (c) if any Party is a partnershlp or joint
venturs, any general partner ¢r joint vuentwrer in
such Party; mnd (d) any Person (i) that is wmder
the Cantrol of uny Party and (ii) whnse huiinsns
or finaneind condition 18 Matetial to such Party.
(26€) Payment Date: any Businrss Day on which
any part of the principal or any instaliment of this
Note becomes due and payable under paragraph 1

" (and not ont account of an Acceleration). (27)

Person: any persos, partnership, joint venture,
company, . eorpuration, umincerporated
orgenization or asseciation, trust, estate,
Govemmentsdi Autheyity, or any oshwr cntity. (28)
Prapeid Peincipal: gy amuuni of principsd or
any inatailment of this Nota which Barrower pays
prior to the applicable Payment Date for such
amount. (29) Property: any property, whether
real, personal or mixed, and whether tangible or
intangible. (30) Regulatory Costs: any and all
costs and expenses of complying with any Law,
includihg but not limited to with respect to (a) any
resseves or spocial deposits maintained for or
wilil, ar plaigen to, or mssensnmms, imusence
pramiums sr spmoisl chaspes paid to, amy
Gounnmeatal Authority, ar (b) #any capital,
capital equivalency ledger eccount, retic of assess
to liabilities, rick-based capital assessment ar any
other cepital substitute, risk-based or otherwise.
(31) Schedule: a scheduie of loans, payments and
unpaid principal amounts which, in the Bank’s
disczmion, may be computer genrcrated from time
to 1imw or may he in the form of the atmohod Grid

'Schedale of Luans and Payments. (32) Serurity

Imterest: mny secusity isiterest, aaxiamment aa
collateral, lian, mortgage, deed of truat,
reservation of titln sr other eacumbmance,
however denominated, in, on, or with respect to
any Property. (33) Taxes: any and all present and
future taxes, levies, imposts, deductions, charges

- and withholdings in any jurisdiction worldwide,

and all liabilities with respect thereto, which are
impeved with respect to thils Note or b any
amount payable under iis Nete, exchnling taxos
detumined en the besis af the nst inmwine of o
Pergan or ef any of its affices. (34) Trnmafer:
any negotitiom, assignment, pariicipatica,
conveyance, grant of a security intenest, lease,
delegation or any other direct or indirect transfer

of a complete or partial, legal, beneficial,
economic ar ather ishmemi or obdigution. (35)
Transferez: any Person to whem a Tramafer is
made. (36) Variable Rate: o vasiahle interest
rate as determined under paragraph 3.

., Captions: Captions are included in this Note for

reference purposes only and shall not be deemed
to modify or interpret the text of this Note.



AGREED TO:

American Federation of State, County
and Municipal Employees - PEQPLE

74 -
Print name: /Gerald W, McEntee
Title or capacity: Chairman
© (if signhig an behalf of Borrower)
m .
w
w RM FOR USE WHEN WLEDGMENT IS TAKEN OUTSIDE NEW YORK STAT
D ' : ,
|
e
L DISTRICT OF COLUMBIA, )
e
On the 14th _ day of Octaber, in the year 2010, before me the undersigned, personally appeared

Gerald W. McEntee, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument on behalf of American Federation of State, County
and Municipal Employees — PEOPLE the unincorporated association described in and which executed the foregoing
doctment acknowledged to me that he executed thn: same in his capacity, tliat by his signature on the instrument, the
persnn apon behalf of which the individeal acterd axeauted the lastnexent, and that snch irndividual matie such
appatranoe before the undersigned in Washingtan, D.C. -

Signature:
Office of individual taking Acknowledgment:

- [Official Seal/Stamp]

oo
My cm:m Expires June 30, 2014

9-



GRID SCHEDULE OF rOANS AND PAYMENTS

Borrower: American Federation of State, County and Muhiciﬁal Employees ~ PEOPLE

Note Dated October ___, 2010.
Amount of -Unpaid Principal
Date Amount of Loan Principal Paid Balance of Note Notation Made By:
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