





Instruments that have been delivered to the Prepetition Credit Agreement Agent pursuant
to the Prepetition Credit Agreement, until delivered to the Administrative Agent as
provided in Section 7.16(b).

(i)  Except as provided in Section 11.7, such Loan Party shall be
entitled to receive all cash dividends paid in respect of the Pledged Collateral (other than
liquidating or distributing dividends) with respect to the Pledged Collateral. Any sums
paid upon or in respect of any of the Pledged Collateral upon the liquidation or
dissolution of any issuer of any of the Pledged Collateral, any distribution of capital made
on or in respect of any of the Pledged Collateral or any property distributed upon or with
respect to any of the Pledged Collateral pursuant to the recapitalization or reclassification
of the capital of any issuer of Pledged Collateral or pursuant to the reorganization thereof
shall, unless otherwise subject to a perfected security interest in favor of the
Administrative Agent, be delivered to the Administrative Agent to be held by it
hereunder as additional collateral security for the Obligations. If any sums of money or
property so paid or distributed in respect of any of the Pledged Collateral shall be
received by such Loan Party, such Loan Party shall, until such money or property is paid
or delivered to the Administrative Agent, hold such money or property in trust for the
Administrative Agent, segregated from other funds of such Loan Party, as additional
security for the Obligations.

(iii)  Except as provided in Section 11.7, such Loan Party shall be
entitled to exercise all voting, consent and corporate rights with respect to the Pledged
Collateral; provided, however, that no vote shall be cast, consent given or right exercised
or other action taken by such Loan Party which would impair the Collateral or which
would be inconsistent with or result in any violation of any provision of this Agreement,
the Orders or any other Loan Document or, without prior notice to the Administrative
Agent, to enable or take any other action to permit any issuer of Pledged Collateral to
issue any stock or other equity securities of any nature or to issue any other securities
convertible into or granting the right to purchase or exchange for any stock or other
equity securities of any nature of any issuer of Pledged Collateral.

(iv)  Such Loan Party shall not grant Control over any Investment
Property to any Person other than (in the case of Investment Property in a Securities
Account, the relevant Securities Intermediary), the Administrative Agent or prior to the
Prepetition Credit Agreement Prepayment Date, the Prepetition Credit Agreement Agent.

(v) In the case of each Loan Party which is an issuer of Pledged
Collateral, such Loan Party agrees to be bound by the terms of this Agreement relating to
the Pledged Collateral issued by it and shall comply with such terms insofar as such
terms are applicable to it. In the case of each Loan Party which is a partner in a
Partnership, such Loan Party hereby consents to the extent required by the applicable
Partnership Agreement to the pledge by each other Loan Party, pursuant to the terms
hereof, of the Pledged Partnership Interests in such Partnership and to the transfer of such
Pledged Partnership Interests to the Administrative Agent or its nominee and to the
substitution of the Administrative Agent or its nominee as a substituted partner in such
Partnership with all the rights, powers and duties of a general partner or a limited partner,
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as the case may be. In the case of each Loan Party which is a member of an LLC, such
Loan Party hereby consents to the extent required by the applicable LLC Agreement to
the pledge by each other Loan Party, pursuant to the terms hereof, of the Pledged LLC
Interests in such LLC and to the transfer of such Pledged LLC Interests to the
Administrative Agent or its nominee and to the substitution of the Administrative Agent
or its nominee as a substituted member of the LLC with all the rights, powers and duties
of a member of the LLC in question.

(vi)  Such Loan Party shall not agree to any amendment of any
Constituent Documents, an LLC Agreement or Partnership Agreement that in any way
adversely affects the perfection of the security interest of the Administrative Agent in the
Pledged Partnership Interests or Pledged LLC Interests pledged by such Loan Party
hereunder, including electing to treat the membership interest or partnership interest of
such Loan Party as a security under Section 8-103 of the UCC.

(vii) In the event of any change in the composition of the Pledged
Notes, Pledged Stock, Pledged Partnership Interests, Pledged LLC Interests, any other
Investment Property, including by acquisition, disposition or otherwise, the Borrower and
the Loan Party that holds such property shall provide the Administrative Agent with ten
(10) days’ prior written notice of such change, and shall promptly amend Schedule 4.21,
if applicable.

1) Intellectual Property.

(1) Such Loan Party (either itself or through licensees) shall (i)
continue to use each Trademark that is Material Intellectual Property in order to maintain
such Trademark in full force and effect with respect to each class of goods for which such
Trademark is currently used, free from any claim of abandonment for non-use, (ii)
maintain as in the past the quality of products and services offered under such
Trademark, (iii) use such Trademark with the appropriate notice of registration and all
other notices and legends required by applicable Requirements of Law, (iv) not adopt or
use any mark which is confusingly similar or a colorable imitation of such Trademark
unless the Administrative Agent shall obtain a perfected security interest in such mark
pursuant to this Agreement and (v) not (and not permit any licensee or sublicense thereof
to) do any act or knowingly omit to do any act whereby such Trademark may become
invalidated or impaired in any way.

(ii) Such Loan Party (either itself or through licensees) shall not do
any act, or omit to do any act, whereby any Patent which is Material Intellectual Property
may become forfeited, abandoned or dedicated to the public.

(iii)  Such Loan Party (either itself or through licensees) (i) shall not
(and shall not permit any licensee or sublicensee thereof to) do any act or omit to do any
act whereby any portion of the Copyrights which is Material Intellectual Property may
become invalidated or otherwise impaired and (ii) shall not (either itself or through
licensees) do any act whereby any portion of the Copyrights which is Material
Intellectual Property may fall into the public domain.
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(iv)  Such Loan Party (either itself or through licensees) shall not do
any act, or omit to do any act, whereby any trade secret which is Material Intellectual
Property may become publicly available or otherwise unprotectable.

(v) Such Loan Party (either itself or through licensees) shall not do
any act that knowingly infringes upon the Intellectual Property of any other Person.

(vi) Such Loan Party shall notify the Administrative Agent
immediately if it knows, or has reason to know, that any application or registration
relating to any Material Intellectual Property may become forfeited, abandoned or
dedicated to the public, or of any adverse determination or development (including the
institution of, or any such determination or development in, any proceeding in the United
States Patent and Trademark Office, the United States Copyright Office or any
Governmental Authority, court or tribunal in any country) regarding such Loan Party’s
ownership of, right to use, interest in, or the validity of, any Material Intellectual Property
or such Loan Party’s right to register the same or to own and maintain the same.

(vii) Whenever such Loan Party, either by itself or through any agent,
licensee or designee, shall file an application for the registration of any Intellectual
Property with the United States Patent and Trademark Office, the United States
Copyright Office or any similar office or agency within or outside the United States, such
Loan Party shall report such filing to the Administrative Agent within five Business Days
after the last day of the fiscal quarter in which such filing occurs. Upon request of the
Administrative Agent, such Loan Party shall execute and deliver, and have recorded, any
and all agreements, instruments, documents, and papers as the Administrative Agent may
request to evidence the Administrative Agent’s security interest in any Copyright, Patent
or Trademark and the goodwill and general intangibles of such Loan Party relating
thereto or represented thereby. Such Intellectual Property shall automatically become
part of the Collateral.

(viii) Such Loan Party shall take all reasonable actions necessary or
requested by the Administrative Agent, including in any proceeding before the United
States Patent and Trademark Office, the United States Copyright Office or any similar
office or agency, to maintain and pursue each application (and to obtain the relevant
registration) and to maintain each registration of any Copyright, Trademark or Patent that
is Material Intellectual Property, including filing of applications for renewal, affidavits of
use, affidavits of incontestability and opposition and interference and cancellation
proceedings.

(ix) In the event that any Material Intellectual Property is infringed
upon or misappropriated or diluted by a third party or a Loan Party reasonably believes
that another Person may be infringing upon, misappropriating or diluting any Material
Intellectual Property, such Loan Party shall notify the Administrative Agent promptly
after such Loan Party learns thereof. Such Loan Party shall take appropriate action in
response to such infringement, misappropriation or dilution, including, where appropriate
in its reasonable business judgment, promptly bringing suit for infringement,
misappropriation or dilution and to recover any and all damages for such infringement,
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misappropriation or dilution, and shall take such other actions may be appropriate in its
reasonable judgment under the circumstances to protect such Material Intellectual
Property.

@M Commercial Tort Claims. The only Commercial Tort Claims of any Loan
Party existing on the date hereof (regardless of whether the amount, defendant or other material
facts can be determined) are those listed on Schedule 11.1, which sets forth such information
separately for each Loan Party. Such Loan Party agrees that, if it shall acquire any interest in any
Commercial Tort Claim (whether from another Person or because such Commercial Tort Claim
shall have come into existence) with a value in excess of $100,000, (i) such Loan Party shall,
promptly following such acquisition, deliver to the Administrative Agent, in each case in form
and substance reasonably satisfactory to the Administrative Agent (at the direction of the
Requisite Lenders), a notice of the existence and nature of such Commercial Tort Claim and
deliver a supplement to Schedule 11.1 containing a specific description of such Commercial Tort
Claim, (ii) the provision of Section 11.1 shall apply to such Commercial Tort Claim and (iii)
such Loan Party shall execute and deliver to the Administrative Agent, in each case in form and
substance reasonably satisfactory to the Administrative Agent (at the direction of the Requisite
Lenders), any certificate, agreement and other document, and take all other action, deemed by
the Administrative Agent to be reasonably necessary or appropriate for the Administrative Agent
to obtain, on behalf of the Secured Parties, a first-priority, perfected security interest in all such
Commercial Tort Claims. Any supplement to Schedule 11.1 delivered pursuant to this Section
11.4(j) shall, after the receipt thereof by the Administrative Agent, become part of Schedule 11.1
for all purposes hereunder other than in respect of representations and warranties made prior to
the date of such receipt.

Section 11.5 Performance by Agent of the Loan Parties’ Obligations. If any Loan
Party fails to perform or comply with any of its agreements contained herein and the
Administrative Agent, as provided for by the terms of this Agreement, shall itself perform or
comply, or otherwise cause performance or compliance, with such agreement (without any
obligation on the Administrative Agent to so perform), the expenses of the Administrative Agent
incurred in connection with such performance or compliance, together with interest thereon at
the rate then in effect in respect of the Loan, shall be payable by such Loan Party to the
Administrative Agent on demand and shall constitute Obligations secured by the Collateral.
Performance of such Loan Party’s obligations as permitted under this Section /1.5 shall in no
way constitute a violation of the automatic stay provided by section 362 of the Bankruptcy Code,
and each Loan Party hereby waives applicability thereof. Subject to the terms of the Orders,
neither the Administrative Agent nor the Lenders shall be responsible for the payment of any
costs incurred in connection with preserving or disposing of Collateral pursuant to section 506(c)
of the Bankruptcy Code or otherwise, and the Collateral may not be charged for the incurrence of
any such cost.

Section 11.6 Limitation on Agent’s Duty in Respect of Collateral. Neither the
Administrative Agent nor any Lender shall have any duty as to any Collateral in its possession or
control or in the possession or control of any agent or nominee of it or any income thereon or as
to the preservation of rights against prior parties or any other rights pertaining thereto, except
that the Administrative Agent shall, with respect to the Collateral in its possession or under its
control, deal with such Collateral in the same manner as the Administrative Agent deals with
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similar property for its own account. Upon request of the Borrower, the Administrative Agent
shall account for any moneys received by it in respect of any foreclosure on or disposition of the
Collateral of any Loan Party.

Section 11.7 Remedies, Rights Upon Default.

(a) If any Event of Default shall occur and be continuing, and subject only to
any required notice provided in the Orders and Section 9.2, the Administrative Agent may
exercise in addition to all other rights and remedies granted to it in this Agreement, the Orders
and in any other Loan Document, all rights and remedies of a secured party under the UCC.
Without limiting the generality of the foregoing, each Loan Party expressly agrees that in any
such event the Administrative Agent, without demand of performance or other demand,
advertisement or notice of any kind (except the notice required by the Orders or the notice
specified below of time and place of public or private sale) to or upon such Loan Party or any
other Person (all and each of which demands, advertisements and/or notices (except any notice
required by the Orders) are hereby expressly waived to the maximum extent permitted by the
UCC and other applicable law), may forthwith collect, receive, appropriate and realize upon the
Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give an option or options
to purchase, or sell or otherwise dispose of and deliver said Collateral (or contract to do so), or
any part thereof, in one or more parcels at public or private sale or sales, at any exchange or
broker’s board or at any of the Administrative Agent’s offices or elsewhere at such prices at it
may deem best, for cash or on credit or for future delivery without assumption of any credit risk.
The Administrative Agent shall have the right upon any such public sale or sales to purchase the
whole or any part of said Collateral so sold, free of any right or equity of redemption, which
equity of redemption each Loan Party hereby releases. Each Loan Party further agrees, at the
Administrative Agent’s request, to assemble the Collateral and make it available to the
Administrative Agent at places which the Administrative Agent shall reasonably select, whether
at such Loan Party’s premises or elsewhere. The Administrative Agent shall apply the proceeds
of any such collection, recovery, receipt, appropriation, realization or sale (net of all expenses
incurred by the Administrative Agent in connection therewith, including, without limitation,
attorney’s fees and expenses), to the Obligations in any order deemed appropriate by the
Administrative Agent, such Loan Party remaining liable for any deficiency remaining unpaid
after such application, and only after so paying over such net proceeds and after the payment by
the Administrative Agent of any other amount required by any provision of law, including,
without limitation, the UCC shall the Administrative Agent account for and pay over the surplus,
if any, to such Loan Party. To the maximum extent permitted by applicable law, each Loan
Party waives all claims, damages, and demands against the Administrative Agent and the
Lenders arising out of the repossession, retention or sale of the Collateral except such as arise out
of the fraud, gross negligence or willful misconduct of the Administrative Agent. Each Loan
Party agrees that the Administrative Agent need not give more than ten (10) days’ notice to the
Borrower (which notification shall be deemed given when mailed or delivered on an overnight
basis, postage prepaid, addressed to the Borrower at its address referred to in Section 13.8) of the
time and place of any public sale of Collateral or of the time after which a private sale may take
place and that such notice is reasonable notification of such matters. The Administrative Agent
and its agents shall have the right to enter upon any real property owned or leased by any Loan
Party to exercise any of its rights or remedies under this Agreement. The Administrative Agent
shall not be obligated to make any sale of Collateral regardless of notice of sale having been
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given. The Administrative Agent may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and any such sale may, without further
notice, be made at the time and place to which it was adjourned. Each Loan Party shall remain
liable for any deficiency if the proceeds of any sale or disposition of the Collateral are
insufficient to pay its Obligations and all other amounts to which the Administrative Agent is
entitled, the Loan Parties also being liable for the fees and expenses of any attorneys employed
by the Administrative Agent to collect such deficiency.

(b) (i) The Administrative Agent may fix the reasonable remuneration of the
receiver who shall be entitled to deduct the same out of the revenue or the sale proceeds of the
Collateral.

(i)  Every receiver shall be deemed the agent or attorney of the
applicable Loan Party and in no event, the agent of the Administrative Agent or the other
Secured Parties and the Administrative Agent and the other Secured Parties shall not be
in any way responsible for the acts or omissions of any such receiver. The appointment
of any receiver shall not result in or create any liability or obligation on the part of the
Administrative Agent to the receiver or to any Loan Party or to any other Person and no
appointment or removal of a receiver and no actions of a receiver shall constitute the
Administrative Agent a mortgagee in possession or responsible as such;

(ifi)  No receiver shall be liable to any Loan Party to account for monies
other than monies actually received by the receiver in respect of the Collateral, or any
part thereof, and out of such monies so received every such receiver shall, in the
following order, first pay;

(A)  the receiver’s reasonable remuneration as aforesaid;

(B)  all costs and expenses of every nature and kind incurred by the
receiver in connection with the exercise of its powers and authority
hereby conferred;

(C)  to the Administrative Agent all interest, principal and other monies
due hereunder or in respect of the Obligations to be paid in such
order as the Administrative Agent in its discretion shall determine;
and

(D)  thereafter, every such receiver shall be accountable to the
applicable Loan Party for any surplus.

The reasonable remuneration and expenses of the receiver shall be paid by
the applicable Loan Party on demand and shall be a charge on the
Collateral and shall bear interest from the date of demand at the rate of
interest per annum equal to the highest rate of interest applicable to any
other Obligations.
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(iv)  The rights and powers conferred herein in respect of the receiver
are supplemental to and not in substitution of any other rights and powers which the
Administrative Agent may have.

(c) Each Loan Party hereby waives presentment, demand, protest or, except as

expressly provided herein, any notice (to the maximum extent permitted by applicable law) of
any kind in connection with this Agreement or any Collateral.

(d) Pledged Collateral.

1) During the continuance of an Event of Default, if the
Administrative Agent shall give notice of its intent to exercise such rights to the relevant
Loan Party or Loan Parties, (i) the Administrative Agent shall have the right to receive
any and all cash dividends, payments or other Proceeds paid in respect of the Pledged
Collateral and make application thereof to the Obligations in the order set forth herein,
and (ii) the Administrative Agent or its nominee may exercise (A) all voting, consent,
corporate and other rights pertaining to the Pledged Collateral at any meeting of
shareholders, partners or members, as the case may be, of the relevant issuer or issuers of
Pledged Collateral or otherwise and (B) any and all rights of conversion, exchange and
subscription and any other rights, privileges or options pertaining to the Pledged
Collateral as if it were the absolute owner thereof (including the right to exchange at its
discretion any and all of the Pledged Collateral upon the merger, consolidation,
reorganization, recapitalization or other fundamental change in the corporate structure of
any issuer of Pledged Collateral, the right to deposit and deliver any and all of the
Pledged Collateral with any committee, depositary, transfer agent, registrar or other
designated agency upon such terms and conditions as the Administrative Agent may
determine), all without liability except to account for property actually received by it, but
the Administrative Agent shall have no duty to any Loan Party to exercise any such right,
privilege or option and shall not be responsible for any failure to do so or delay in so
doing.

(i)  In order to permit the Administrative Agent to exercise the voting
and other consensual rights which it may be entitled to exercise pursuant hereto and to
receive all dividends and other distributions which it may be entitled to receive
hereunder, (i) each Loan Party shall promptly execute and deliver (or cause to be
executed and delivered) to the Administrative Agent all such proxies, dividend payment
orders and other instruments as the Administrative Agent may from time to time
reasonably request and (ii) without limiting the effect of clause (i) above, such Loan
Party hereby grants to the Administrative Agent an irrevocable proxy to vote all or any
part of the Pledged Collateral and to exercise all other rights, powers, privileges and
remedies to which a holder of the Pledged Collateral would be entitled (including giving
or withholding written consents of shareholders, partners or members, as the case may be,
calling special meetings of shareholders, partners or members, as the case may be, and
voting at such meetings), which proxy shall be effective, automatically and without the
necessity of any action (including any transfer of any Pledged Collateral on the record
books of the issuer thereof) by any other Person (including the issuer of such Pledged
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Collateral or any officer or agent thereof) during the continuance of an Event of Default
and which proxy shall only terminate upon the payment in full of the Obligations.

(iii) Each Loan Party hereby expressly authorizes and instructs each
issuer of any Pledged Collateral pledged hereunder by such Loan Party to (i) comply with
any instruction received by it from the Administrative Agent in writing that (A) states
that an Event of Default has occurred and is continuing and (B) is otherwise in
accordance with the terms of this Agreement, without any other or further instructions
from such Loan Party, and each Loan Party agrees that such issuer shall be fully
protected in so complying and (ii) during the continuance of an Event of Default, unless
otherwise expressly permitted hereby, pay any dividends or other payments with respect
to the Pledged Collateral directly to the Administrative Agent.

Section 11.8 The Administrative Agent’s Appointment as Attorney-in-Fact.

(a) Each Loan Party hereby irrevocably constitutes and appoints the
Administrative Agent and any officer or agent thereof, with full power of substitution, as its and
its Subsidiaries true and lawful attorney-in-fact with full irrevocable power and authority in the
place and stead of such Loan Party and in the name of such Loan Party, or in its own name, from
time to time in the Administrative Agent’s discretion, for the purpose of carrying out the terms of
this Agreement, to take any and all appropriate action and to execute and deliver any and all
documents and instruments which may be necessary and desirable to accomplish the purposes of
this Agreement and the transactions contemplated hereby, and, without limiting the generality of
the foregoing, hereby give the Administrative Agent the power and right, on behalf of such Loan
Party, without notice to or assent by such Loan Party to do the following:

1) to ask, demand, collect, receive and give a quittances and receipts
for any and all moneys due and to become due under any Collateral and, in the name of
such Loan Party, its own name or otherwise, to take possession of and endorse and
collect any checks, drafts, notes, acceptances or other Instruments for the payment of
moneys due under any Collateral and to file any claim or to take any other action or
proceeding in any court of law or equity or otherwise deemed appropriate by the
Administrative Agent for the purpose of collecting any and all such moneys due under
any Collateral whenever payable and to file any claim or to take any other action or
proceeding in any court of law or equity or otherwise deemed appropriate by the
Administrative Agent for the purpose of collecting any and all such moneys due under
any Collateral whenever payable;

(i) to pay or discharge taxes, liens, security interests or other
encumbrances levied or placed on or threatened against the Collateral, to effect any
repairs or any insurance called for by the terms of this Agreement and to pay all or any
part of the premiums therefor and the costs thereof; and

(iii)  (A) to direct any party liable for any payment under any of the
Collateral to make payment of any and all moneys due, and to become due thereunder,
directly to the Administrative Agent or as the Administrative Agent shall direct; (B) to
receive payment of and receipt for any and all moneys, claims and other amounts due,
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and to become due at any time, in respect of or arising out of any Collateral; (C) to sign
and indorse any invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, verifications and notices in connection with
accounts and other documents constituting or relating to the Collateral; (D) to commence
and prosecute any suits, actions or proceedings at law or equity in any court of competent
jurisdiction to collect the Collateral or any part thereof and to enforce any other right in
respect of any Collateral; (E) to defend any suit, action or proceeding brought against any
Loan Party with respect to any Collateral of such Loan Party; (F) to settle, compromise or
adjust any suit, action or proceeding described above and, in connection therewith, to
give such discharges or releases as the Administrative Agent may deem appropriate; (G)
to license or, to the extent permitted by an applicable license, sublicense, whether
general, special or otherwise, and whether on an exclusive or non-exclusive basis, any
Intellectual Property, throughout the world for such term or terms, on such conditions,
and in such manner, as the Administrative Agent shall in its sole discretion determine;
(H) to take any reasonable action including in any proceeding before the United States
Patent and Trademark Office, the United States Copyright Office or any similar office or
agency, to maintain and pursue each application (and to obtain the relevant registration)
and to maintain each registration of any Copyright, Trademark or Patent; and (I)
generally to sell, transfer, pledge, make any agreement with respect to or otherwise deal
with any of the Collateral as fully and completely as though the Administrative Agent
were the absolute owner thereof for all purposes, and to do, at the Administrative Agent’s
option and such Loan Party’s expense, at any time, or from time to time, all acts and
things which the Administrative Agent reasonably deems necessary to protect, preserve
or realize upon the Collateral and the Administrative Agent’s Lien therein, in order to
effect the intent of this Agreement, all as fully and effectively as such Loan Party might
do.

(b) The Administrative Agent agrees that it shall forbear from exercising the
power of attorney or any rights granted to the Administrative Agent pursuant to this Section 11.8,
except upon the occurrence or during the continuation of an Event of Default (subject to any
applicable notice, if any, required pursuant to the applicable Order with respect to the forgoing).
The Loan Parties hereby ratify, to the extent permitted by law, all that said attorneys shall
lawfully do or cause to be done by virtue hereof. Exercise by the Administrative Agent of the
powers granted hereunder is not a violation of the automatic stay provided by section 362 of the
Bankruptcy Code and each Loan Party waives applicability thereof. The power of attorney
granted pursuant to this Section 11.8 is a power coupled with an interest and shall be irrevocable
until the Obligations are indefeasibly paid in full.

(c) The powers conferred on the Administrative Agent hereunder are solely to
protect the Administrative Agent’s and the Lenders’ interests in the Collateral and shall not
impose any duty upon it to exercise any such powers. The Administrative Agent shall be
accountable only for amounts that it actually receives as a result of the exercise of such powers
and neither it nor any of its officers, directors, employees or agents shall be responsible to any
Loan Party for any act or failure to act, except for its own fraud, gross negligence or willful
misconduct.
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(d)  Each Loan Party also authorizes the Administrative Agent, at any time and
from time to time upon the occurrence and during the continuation of any Event of Default
(subject to any applicable notice, if any, required pursuant to the applicable Order with respect to
the forgoing) or as otherwise expressly permitted by this Agreement, (i) to communicate in its
own name or the name of its Subsidiaries with any party to any Contract with regard to the
assignment of the right, title and interest of such Loan Party in and under the Contracts
hereunder and other matters relating thereto and (ii) to execute any endorsements, assignments or
other instruments of conveyance or transfer with respect to the Collateral.

(e) All Obligations shall constitute, in accordance with section 364(c)(1) of
the Bankruptcy Code, claims against each Loan Party in its Case, which are administrative
expense claims having priority over any all administrative expenses, or claims of the kind
specified in sections 503(b) or 507(b) of the Bankruptcy Code.

Section 11.9 Modifications.

(a) The Liens, lien priority, administrative priorities and other rights and
remedies granted to the Administrative Agent for the benefit of the Lenders pursuant to this
Agreement, the Interim Order, or the Final Order (specifically, including, but not limited to, the
~ existence, perfection and priority of the Liens provided herein and therein and the administrative
priority provided herein and therein) shall not be modified, altered or impaired in any manner by
any other financing or extension of credit or incurrence of Indebtedness by any of the Loan
Parties (pursuant to section 364 of the Bankruptcy Code or otherwise), or by any dismissal or
conversion of the Case, or by any other act or omission whatsoever. Without limitation,
notwithstanding any such order, financing, extension, incurrence, dismissal, conversion, act or
omission:

1) except for the Carve-Out, having priority over the Obligations, no
costs or expenses of administration which have been or may be incurred in the Case or
any conversion of the same or in any other proceedings related thereto, and no priority
claims, are or will be prior to or on a parity with any claim of the Administrative Agent
or the Lenders against the Loan Parties in respect of any Obligation;

(ii) the Liens and security interests granted herein shall constitute valid
and perfected first priority Liens and security interests (subject only to (A) the Carve-Out,
(B) valid, perfected, enforceable and nonavoidable Liens of record existing immediately
prior to the Petition Date in respect of the liens permitted under Section 4.18(b)(ii) and
(C) Liens permitted under Section 8.2(e)) in accordance with sections 364(c)(2) and (3)
and 364(d)(1) of the Bankruptcy Code, and shall be prior to all other Liens and security
interests, now existing or hereafter arising, in favor of any other creditor or any other
Person whatsoever; and

(iii)  the Liens and security interests granted hereunder shall continue to
be valid and perfected without the necessity that financing statements be filed or that any
other action be taken under applicable non-bankruptcy law.
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(b)  Notwithstanding any failure on the part of any Loan Party or the
Administrative Agent or the Lenders to perfect, maintain, protect or enforce the Liens and
security interests in the Collateral granted hereunder, the Interim Order an the Final Order shall
automatically, and without further action by any Person, perfect such Liens and security interests
against the Collateral.

ARTICLE XII

THE ADMINISTRATIVE AGENT

Section 12.1 Authorization and Action.

(a) Each Lender hereby appoints Wilmington Trust FSB as the Administrative
Agent hereunder and each Lender authorizes the Administrative Agent to take such action as
agent on its behalf and to exercise such powers under this Agreement and the other Loan
Documents as are delegated to the Administrative Agent under such agreements and to exercise
such powers as are reasonably incidental thereto. Without limiting the foregoing, each Lender
hereby authorizes the Administrative Agent to execute and deliver, and to perform its obligations
under, each of the Loan Documents to which the Administrative Agent is a party and to exercise
all rights, powers and remedies that the Administrative Agent may have under such Loan
Documents or the Orders and that under such Loan Documents the Administrative Agent is
acting as agent for the Lenders and the other Secured Parties.

(b)  As to any matters not expressly provided for by this Agreement and the
other Loan Documents (including enforcement or collection), the Administrative Agent shall not
be required to exercise any discretion or take any action, but shall be required to act or to refrain
from acting (and shall be fully protected in so acting or refraining from acting) upon the
instructions of the Requisite Lenders, and such instructions shall be binding upon all Lenders;
provided, however, that the Administrative Agent shall not be required to take any action which
(i) the Administrative Agent in good faith believes exposes it to personal liability unless the
Administrative Agent receives an indemnification satisfactory to it from the Lenders with respect
to such action or (ii) is contrary to this Agreement or applicable law. The Administrative Agent
agrees to give to each Lender prompt notice of each notice given to it by any Loan Party
pursuant to the terms of this Agreement or the other Loan Documents.

(c) In performing its functions and duties hereunder and under the other Loan
Documents, the Administrative Agent is acting solely on behalf of the Lenders and its duties are
entirely administrative in nature. The Administrative Agent does not assume and shall not be
deemed to have assumed any obligation other than as expressly set forth herein and in the other
Loan Documents or any other relationship as the Administrative Agent, fiduciary or trustee of or
for any Lender or holder of any other Obligation. The Administrative Agent may perform any of
its duties under any of the Loan Documents by or through its agents, employees or delegees.
The Administrative Agent may refrain from taking any action if the Administrative Agent
believes in good faith that it needs instruction or clarification from the Lenders until it receives
such instruction or clarification.
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Section 12.2 Agent’s Reliance, Etc. Neither the Administrative Agent nor any of its
Affiliates or any of the respective directors, officers, agents, employees or delegees of the
Administrative Agent or any such Affiliate shall be liable for any action taken or omitted to be
taken by it, him, her or them under or in connection with this Agreement or the other Loan
Documents, except for its, his, her or their own fraud, gross negligence or willful misconduct.
Without limiting the foregoing, the Administrative Agent (a) may treat the payee of any Note as
its holder until such Note has been assigned in accordance with Section 13.2; (b) may rely on the
Register to the extent set forth in Section 13.2(c); (c) may consult with legal counsel (including
counsel to the Borrower or any other Loan Party), independent public accountants and other
experts selected by it and shall not be liable for any action taken or omitted to be taken in good
faith by it in accordance with the advice of such counsel, accountants or experts; (d) makes no
warranty or representation to any Lender and shall not be responsible to any Lender for any
statements, warranties or representations made by or on behalf of any Loan Party in or in
connection with this Agreement or any of the other Loan Documents; (¢) shall not have any duty
to ascertain or to inquire either as to the performance or observance of any of the terms,
covenants or conditions of this Agreement or any of the other Loan Documents or the financial
condition of any Loan Party, or the existence or possible existence of any Default or Event of
Default; (f) shall not be responsible to any Lender for the due execution, legality, validity,
enforceability, genuineness, sufficiency or value of this Agreement or any of the other Loan
Documents or any other instrument or document furnished pursuant hereto or thereto; and (g)
shall incur no liability under or in respect of this Agreement or any of the other Loan Documents
by acting upon any notice, consent, certificate or other instrument or writing (which may be by
telecopy or electronic mail) or any telephone message believed by it to be genuine and signed or
sent by the proper party or parties.

Section 12.3 The Administrative Agent Individually. The Administrative Agent and
its Affiliates may accept deposits from, lend money to, and generally engage in any kind of
banking, trust or other business with any Loan Party as if it were not acting as the Administrative
Agent.

Section 12.4 Lender Credit Decision. FEach Lender acknowledges that it shall,
independently and without reliance upon the Administrative Agent or any other Lender conduct
its own independent investigation of the financial condition and affairs of the Borrower and each
other Loan Party in connection with the making and continuance of the Loans. Each Lender also
acknowledges that it will, independently and without reliance upon the Administrative Agent or
any other Lender and based on such documents and information as it shall deem appropriate at
the time, continue to make its own credit decisions in taking or not taking action under this
Agreement and other Loan Documents.

Section 12.5 Indemnification. Each Lender agrees to indemnify the Administrative
Agent and each of its Affiliates, and each of their respective directors, officers, employees,
agents, delegees and advisors (to the extent not reimbursed by the Borrower), from and against
such Lender’s aggregate Ratable Portion of any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses and disbursements (including fees and
disbursements of legal counsel) of any kind or nature whatsoever which may be imposed on,
incurred by, or asserted against, the Administrative Agent or any of its Affiliates, directors,
officers, employees, agents and advisors in any way relating to or arising out of this Agreement,
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the Orders or the other Loan Documents or any action taken or omitted by the Administrative
Agent under this Agreement, the Orders or the other Loan Documents; provided, however, that
no Lender shall be liable for any portion of such liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the
Administrative Agent’s or such Affiliate’s fraud, gross negligence or willful misconduct.
Without limiting the foregoing, each Lender agrees to reimburse the Administrative Agent
promptly upon demand for its ratable share of any out-of-pocket expenses (including fees and
disbursements of legal counsel) incurred by the Administrative Agent in connection with the
preparation, execution, delivery, administration, modification, amendment or enforcement
(whether through negotiations, legal proceedings or otherwise) of or legal advice in respect of its
rights or responsibilities under, this Agreement, the Orders or the other Loan Documents, to the
extent that the Administrative Agent is not reimbursed for such expenses by the Borrower or
another Loan Party.

Section 12.6 Successor Administrative Agent. The Administrative Agent may resign
at any time by giving written notice thereof to the Lenders and the Borrower. Upon any such
resignation, the Requisite Lenders shall have the right to appoint a successor Administrative
Agent. If no successor Administrative Agent shall have been so appointed by the Requisite
Lenders, and shall have accepted such appointment, within thirty (30) days after the retiring
Administrative Agent’s giving of notice of resignation, then the retiring Administrative Agent
may, on behalf of the Lenders, appoint a successor Administrative Agent, selected from among
the Lenders. If no such successor shall have accepted such appointment within thirty (30) days
after the retiring Administrative Agent gives notice of its resignation, then the Administrative
Agent shall notify the Borrower and the Lenders that no Lender has accepted such appointment,
then such resignation shall nonetheless become effective in accordance with such notice and (1)
the retiring Administrative Agent shall be discharged from its duties and obligations hereunder
and under the other Loan Documents (except that, in the case of any collateral security held by
the Administrative Agent on behalf of the Lenders under any of the Loan Documents, the retiring
Administrative Agent shall continue to hold such collateral security until such time as a
successor Administrative Agent is appointed) and (i) all payments, communications and
determinations provided to be made by, to or through the Administrative Agent shall instead be
made by or to each Lender directly, until such time as the Requisite Lenders appoint a successor
Administrative Agent as provided for above in this paragraph. Upon the acceptance of any
appointment as Administrative Agent hereunder by a successor Administrative Agent, that
successor Administrative Agent shall thereupon succeed to and become vested with all the rights,
powers, privileges and duties of the retiring or removed Administrative Agent and the retiring or
removed Administrative Agent shall promptly (i) transfer to such successor Administrative
Agent all sums, Securities and other items of Collateral held under the Loan Documents, together
with all records and other documents necessary or appropriate in connection with the
performance of the duties of the successor Administrative Agent under the Loan Documents, and
(i) take such other actions, as may be necessary or appropriate in connection with the
assignment to such successor Administrative Agent of the security interests created under the
Loan Documents, whereupon such retiring or removed Administrative Agent shall be discharged
from its duties and obligations hereunder. Such appointment by the Administrative Agent shall
be subject to the prior written approval of the Borrower (which approval may not be
unreasonably withheld, delayed or conditioned and shall not be required upon the occurrence and
during the continuance of an Event of Default). Upon the acceptance of any appointment as
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Administrative Agent by a successor Administrative Agent, such successor Administrative
Agent shall succeed to and become vested with all the rights, powers, privileges and duties of the
retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its
duties and obligations under this Agreement and the other Loan Documents. Prior to any retiring
Administrative Agent’s resignation hereunder as Administrative Agent, the retiring
Administrative Agent shall take such action as may be reasonably necessary to assign to the
successor Administrative Agent its rights as Administrative Agent under the Loan Documents.
After such resignation, the retiring Administrative Agent shall continue to have the benefit of
this Article XII as to any actions taken or omitted to be taken by it while it was Administrative
Agent under this Agreement, the Orders and the other Loan Documents.

ARTICLE XIII

MISCELLANEOUS

Section 13.1 Amendments, Waivers, Etc.

() No amendment or waiver of any provision of this Agreement, the Orders
or any other Loan Document nor consent to any departure by any Loan Party therefrom shall in
any event be effective unless the same shall be in writing and signed by the Borrower and the
Requisite Lenders (or the Administrative Agent, with the written consent of the Requisite
Lenders), and then any such waiver or consent shall be effective only in the specific instance and
for the specific purpose for which given; provided, however, that no amendment, waiver or
consent shall, unless in writing and signed by each Lender, do any of the following:

(1) increase the Commitments of the Lenders or subject the Lenders to
any additional obligations;

(ii)  extend the scheduled final maturity of any Loan, or waive, reduce
or postpone any scheduled date fixed for the payment or reduction of principal (it being
understood that Section 2.7 does not provide for scheduled dates fixed for payment) or of
the Commitments;

(iii) reduce the principal amount of any Loan (other than by the
payment or prepayment thereof);

(iv)  reduce the rate of interest on any Loan or any fee payable
hereunder;

(v) postpone any scheduled date fixed for payment of such interest or
fees;

(vi)  change the Ratable Portion of any Lender, or change the aggregate
Ratable Portions of the Lenders which shall be required for the Lenders or any of them to
take any action hereunder;

(vii) release all or substantially all of the Collateral except as provided
in Section 11.7(a) or release any Guarantor from its obligations under the Guaranty
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except in connection with any sale or other disposition permitted by this Agreement (or
permitted pursuant to a waiver or consent of a transaction otherwise prohibited by this
Agreement); or

(viii) amend Section 11.7(a) or this Section 13.1 or the definition of the
terms “Requisite Lenders” or “Ratable Portion”;

and provided, further, (A) that any modification of the application of payments to the Loans
pursuant to Section 2.7 shall require the consent of the Requisite Lenders and the Administrative
Agent and (B) that no amendment, waiver or consent shall, unless in writing and signed by the
Administrative Agent in addition to the Lenders required above to take such action, affect the
rights or duties of the Administrative Agent under this Agreement, the Orders or the other Loan
Documents.

(b) The Administrative Agent may, but shall have no obligation to, with the
written concurrence of any Lender, execute amendments, modifications, waivers or consents on
behalf of that Lender. Any waiver or consent shall be effective only in the specific instance and
for the specific purpose for which it was given. No notice to or demand on any Loan Party or the
Borrower in any case shall entitle such Loan Party or the Borrower to any other or further notice
or demand in similar or other circumstances.

Section 13.2 Assiecnments and Participations.

(a) Any Lender may at any time sell, transfer, negotiate or assign to one or
more Eligible Assignees all or a portion of its rights and obligations hereunder (including all or a
portion of its Commitment and Loans at the time owing to it); provided, however, that (i) each
partial assignment shall be made as an assignment of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreement with respect to the Loan or the
Commitment assigned and (ii) no consent or approval of any Person shall be required except to
the extent provided in clause () of the definition of Eligible Assignee to a Person described in
such clause ().

(b) The parties to each assignment shall execute and deliver to the
Administrative Agent, for its acceptance and recording, an Assignment and Acceptance, together
with any Note (if the assigning Lender’s Loans are evidenced by a Note) subject to such
assignment. Upon such execution, delivery, acceptance and recording and the receipt by the
Administrative Agent from the assignee of an assignment fee in the amount of $3,500 from and
after the effective date specified in such Assignment and Acceptance, (i) the assignee thereunder
shall become a party hereto and, to the extent that rights and obligations under the Loan
Documents have been assigned to such assignee pursuant to such Assignment and Acceptance,
have the rights and obligations of a Lender, and (ii) the assignor thereunder shall, to the extent
that rights and obligations under this Agreement have been assigned by it pursuant to such
Assignment and Acceptance, relinquish its rights (except those which survive the payment in full
of the Obligations) and be released from its obligations under the Loan Documents, other than
those relating to events or circumstances occurring prior to such assignment (and, in the case of
an Assignment and Acceptance covering all or the remaining portion of an assigning Lender’s
rights and obligations under the Loan Documents, such Lender shall cease to be a party hereto). -
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(c) The Administrative Agent shall maintain at its address referred to in
Section 13.8 a copy of each Assignment and Acceptance delivered to and accepted by it and a
register for the recording of the names and addresses of the Lenders and the Commitments of and
principal amount of the Loans owing to each Lender from time to time (the “Register”). The
entries in the Register shall be conclusive and binding for all purposes, absent manifest error, and
the Loan Parties, the Administrative Agent and the Lenders may treat each Person whose name is
recorded in the Register as a Lender for all purposes of this Agreement. The Register shall be
available for inspection by the Borrower, the Administrative Agent or any Lender at any
reasonable time and from time to time upon reasonable prior notice.

(d) Upon its receipt of an Assignment and Acceptance executed by an
assigning Lender and an assignee, the Administrative Agent shall, if such Assignment and
Acceptance has been completed, (i) accept such Assignment and Acceptance, (ii) record the
information contained therein in the Register and (iii) give prompt notice thereof to the
Borrower. Within five (5) Business Days after its receipt of such notice, the Borrower, at its own
expense, shall, if requested by such assignee, execute and deliver to the Administrative Agent,
new Notes to the order of such assignee in an amount equal to the Commitments assumed by it
pursuant to such Assignment and Acceptance and, if the assigning Lender has surrendered any
Note for exchange in connection with the assignment and has retained Commitments hereunder,
new Notes to the order of the assigning Lender in an amount equal to the Commitments retained
by it hereunder. Such new Notes shall be dated the same date as the surrendered Notes and be in
substantially the form of Exhibit E hereto, as applicable.

(e) In addition to the other assignment rights provided in this Section 13.2,
each Lender may assign, as collateral or otherwise, any of its rights under this Agreement
(including rights to payments of principal or interest on the Loans) to (i) any Federal Reserve
Bank pursuant to Regulation A of the Federal Reserve Board without notice to or consent of any
Loan Party or the Administrative Agent and (ii) any trustee for the benefit of the holders of such
Lender’s Securities; provided, however, that no such assignment shall release the assigning
Lender from any of its obligations hereunder.

® Each Lender may sell participations to one or more Persons in or to all or
a portion of its rights and obligations under the Loan Documents (including all its rights and
obligations with respect to the Loans). The terms of such participation shall not, in any event,
require the participant’s consent to any amendments, waivers or other modifications of any
provision of any Loan Documents, the consent to any departure by any Loan Party therefrom, or
to the exercising or refraining from exercising any powers or rights which such Lender may have
under or in respect of the Loan Documents (including the right to enforce the obligations of the
Loan Parties), except if any such amendment, waiver or other modification or consent would
require the consent of each Lender in accordance with Section 13.1(a) hereof. In the event of the
sale of any participation by any Lender, (A) such Lender’s obligations under the Loan
Documents shall remain unchanged, (B) such Lender shall remain solely responsible to the other
parties for the performance of such obligations, (C) such Lender shall remain the holder of such
- Obligations for all purposes of this Agreement, and (D) the Borrower, the Administrative Agent
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 Agreement. Each participant shall be
entitled to the benefits of Section 2.12(c), 2.12(d), 2.12(e), 2.13 and 2.14 as if it were a Lender;
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provided, however, that anything herein to the contrary notwithstanding, the Borrower shall not,
at any time, be obligated to pay to any participant of any interest of any Lender, under Section
2.12(c), 2.12(d), 2.12(e), 2.13 and 2.14, any sum in excess of the sum which the Borrower would
have been obligated to pay to such Lender in respect of such interest had such participation not
been sold.

Section 13.3 Costs and Expenses.

(a) The Borrower and each Guarantor shall jointly and severally upon demand
pay to the Administrative Agent and the Lenders or reimburse the Administrative Agent and the
Lenders for, all reasonable out-of-pocket costs and expenses of every type and nature (including,
without limitation, all reasonable, out-of-pocket fees, expenses and disbursements of the
Administrative Agent’s and the Lenders’ counsel, and other local legal counsel, auditors,
accountants, appraisers, printers, insurance, financial and environmental advisers, and other
consultants and agents of the Lenders or their counsel) incurred by each of them in connection
with (i) the Administrative Agent’s and the Lender’s audit and investigation of the Loan Parties
and their Subsidiaries in connection with the preparation, negotiation and execution of the Loan
Documents and the Orders and the Administrative Agent’s and the Lender’s periodic audits of
the Loan Parties and their Subsidiaries, as the case may be; (ii) the preparation, negotiation,
execution, delivery and interpretation of this Agreement (including, without limitation, the
satisfaction or attempted satisfaction of any of the conditions set forth in 4rticle III), the Loan
Documents, the Orders and any proposal letter or commitment letter issued in connection
therewith and the making of the Loans hereunder (including, without limitation, all due
diligence, distribution, bank meetings, transportation, computer, duplication, messenger and
related costs and expenses); (iii) the creation, perfection or protection of the Liens under the
Loan Documents and the Orders (including, without limitation, any search (including, without
limitation, any title searches or reports), filing, registration and recording fees, documentary
stamps, intangible taxes or any other type of taxes or fees that are payable as a result of the
execution and recording of any Order or Loan Document and reasonable fees and expenses for
local counsel in various jurisdictions); (iv) the ongoing administration of this Agreement and the
Loans, including consultation with attorneys in connection therewith and with respect to the
Administrative Agent’s rights and responsibilities hereunder and under the other Loan
Documents and the Orders; (v) the protection, collection or enforcement of any of the
Obligations or the enforcement of any of the Loan Documents and the Orders; (vi) the
commencement, defense or intervention in any court proceeding relating in any way to the
Obligations, any Loan Party, any of the Loan Parties’ Subsidiaries, this Agreement or any of the
other Loan Documents and the Orders; (vii) the response to, and preparation for, any subpoena
or request for document production with which the Administrative Agent is served or deposition
or other proceeding in which the Administrative Agent or any Lender is called to testify, in each
case, relating in any way to the Obligations, any Loan Party, any of the Ultimate Parent’s
Subsidiaries, this Agreement, the Orders or any of the other Loan Documents; and (viii) any
amendments, consents, waivers, assignments, restatements, or supplements to any of the Loan
Documents and the Orders and the preparation, negotiation, and execution of the same.

(b) The Borrower and each Guarantor further agrees to pay or reimburse the
Administrative Agent and each of the Lenders upon demand for all out-of-pocket costs and
expenses, including, without limitation, reasonable attorneys’ fees (including allocated costs of
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internal counsel and costs of settlement), incurred by the Administrative Agent and such Lenders
(i) in enforcing any Loan Document or the Orders or Obligation or any security therefor or
exercising or enforcing any other right or remedy available by reason of an Event of Default; (ii)
in connection with any refinancing or restructuring of the credit arrangements provided
hereunder in the nature of a “work-out” or in any insolvency or bankruptcy proceeding; (iii) in
commencing, defending or intervening in any litigation or in filing a petition, complaint, answer,
motion or other pleadings in any legal proceeding relating to the Obligations, any Loan Party,
any of the Ultimate Parent’s Subsidiaries and related to or arising out of the transactions
contemplated hereby or by any of the other Loan Documents or the Orders; and (iv) in taking
any other action in or with respect to any suit or proceeding (bankruptcy or otherwise) described
in clauses (i) through (iii) above.

Section 13.4 Indemnities.

(a) The Borrower and each Guarantor shall jointly and severally indemnify
and hold harmless the Administrative Agent, each Lender and each of their respective Affiliates,
and each of the directors, officers, employees, controlling persons, agents, representatives,
attorneys, consultants and advisors of or to any of the foregoing (including those retained in
connection with the satisfaction or attempted satisfaction of any of the conditions set forth in
Article III) (each such Person being an “Indemnified Party”) from and against any and all claims,
damages, liabilities, obligations, losses, penalties, actions, judgments, suits, costs, disbursements
and expenses of any kind or nature (including fees and disbursements of counsel to any such
Indemnified Party), which may be imposed on, incurred by or asserted or awarded against any
such Indemnified Party, in each case in connection with, relating to or arising out of any
investigation, litigation or proceeding or the preparation of any defense with respect thereto,
whether or not any such Indemnified Party is a party thereto whether or not such investigation,
litigation or proceeding is brought by any Loan Party or any of its Subsidiaries, or any of their
respective shareholders or creditors, whether or not the transactions contemplated herein or in
any other Loan Document are consummated, whether direct, indirect, or consequential and
whether based on any federal, state or local law or other statutory regulation, securities or
commercial law or regulation, or under common law or in equity, or on contract, tort or
otherwise, in any manner relating to or arising out of this Agreement, any other Loan Document,
the Orders, any Obligation, any Disclosure Document, or any act, event or transaction related or
attendant to any thereof, or the use or intended use of the proceeds of the Loans or in connection
with any investigation of any potential matter covered hereby (collectively, the “Indemnified
Matters”); provided, however, that the Borrower shall not have any obligation under this Section
13.4 to an Indemnified Party with respect to any Indemnified Matter solely resulting from the
fraud, gross negligence or willful misconduct of that Indemnified Party, as determined by a court
of competent jurisdiction in a final non-appealable judgment or order. Without limiting the
foregoing, Indemnified Matters include (i) all Environmental Liabilities and Costs arising from
or connected with the past, present or future operations of the Loan Parties or any of their
Subsidiaries involving any property subject to a Loan Document or the Orders, or damage to real
or personal property or natural resources or harm or injury alleged to have resulted from any
Release of Contaminants on, upon or into such property or any contiguous real estate; (ii) any
costs or liabilities incurred in connection with any Remedial Action concerning the Parent or any
of its Subsidiaries; (iii) any costs or liabilities incurred in connection with any Environmental
Lien; (iv) any costs or liabilities incurred in connection with any other matter under any
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Environmental Law, including applicable state property transfer laws, whether, with respect to
any of such matters, such Indemnified Party is a mortgagee pursuant to any leasehold mortgage,
a mortgagee in possession, the successor in interest to any Loan Party or any of its Subsidiaries,
or the owner, lessee or operator of any property of any Loan Party or any of its Subsidiaries by
virtue of foreclosure, except, with respect to those matters referred to in clauses (i), (i), (iii) and
(iv) above, to the extent incurred following (A) foreclosure by the Administrative Agent or any
Lender, or the Administrative Agent or any Lender having become the successor in interest to
any Loan Party or any of its Subsidiaries, and (B) attributable solely to acts of the Administrative
Agent or such Lender or any agent on behalf of the Administrative Agent or such Lender.

(b) The Borrower and each Guarantor shall jointly and severally indemnify
the Administrative Agent and the Lenders for, and hold the Administrative Agent and the
Lenders harmless from and against, any and all claims for brokerage commissions, fees and other
compensation made against the Administrative Agent and the Lenders for any broker, finder or
consultant with respect to any agreement, arrangement or understanding made by or on behalf of
any Loan Party or any of its Subsidiaries in connection with the transactions contemplated by
this Agreement.

(c) The Administrative Agent and each Lender agree that in the event that any
such investigation, litigation or proceeding set forth in subparagraph (b) above is asserted or
threatened in writing or instituted against it or any other Indemnified Party, or any Remedial
Action, is requested of it or any of its officers, directors, Administrative Agents and employees,
for which any Indemnified Party may desire indemnity or defense hereunder, such Indemnified
Party shall promptly notify the Borrower in writing.

(d) The Borrower and the Guarantors, at the request of any Indemnified Party,
shall have the obligation to defend against such investigation, litigation or proceeding or
requested Remedial Action against or with respect to any Indemnified Party and the Borrower, in
any event, may participate in the defense thereof with legal counsel of the Borrower’s choice. In
the event that such Indemnified Party requests the Borrower to defend against such investigation,
litigation or proceeding or requested Remedial Action, the Borrower and the Guarantors shall
promptly do so and such Indemnified Party shall have the right to have legal counsel of its
choice participate in such defense. No action taken by legal counsel chosen by such Indemnified
Party in defending against any such investigation, litigation or proceeding or requested Remedial
Action, shall vitiate or in any way impair the Borrower’s and the Guarantors’ obligation and duty
hereunder to indemnify and hold harmless such Indemnified Party.

(e) The Borrower and each Guarantor agrees that any indemnification or other
protection provided to any Indemnified Party pursuant to this Agreement (including pursuant to
this Section 13.4), the Orders or any other Loan Document shall (i) survive payment in full of the
Obligations and (ii) inure to the benefit of any Person who was at any time an Indemnified Party
under this Agreement, the Orders or any other Loan Document, regardless of whether such
Indemnified Party is a party to this Agreement.

Section 13.5 Limitation of Liability. The Borrower and each Guarantor agrees that no
Indemnified Party shall have any liability (whether direct or indirect, in contract, tort or
otherwise) to any Loan Party or any of their respective Subsidiaries or any of their respective
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equity holders or creditors for or in connection with the transactions contemplated hereby and in
the other Loan Documents and the Orders, except to the extent such liability is found in a final
non-appealable judgment by a court of competent jurisdiction to have resulted solely from such
Indemnified Party’s fraud, gross negligence or willful misconduct. In no event, however, shall
any Indemnified Party be liable on any theory of liability for any special, indirect, consequential
or punitive damages (including, without limitation, any loss of profits, business, or anticipated
savings) and the Borrower and each Loan Party hereby waive, release and agree (for themselves
and on behalf of their respective Subsidiaries) not to sue upon any such claim for any such
damages, whether or not accrued and whether or not known or suspected to exist in its favor. No
Indemnified Party shall be liable for any damages arising from the use by unintended recipients
of any information or other materials distributed by it through telecommunications, electronic or
other information transmission systems in connection with this Agreement or the other Loan
Documents or the transactions contemplated hereby or thereby.

Section 13.6 Right of Set-off. Upon the occurrence and during the continuance of any
Event of Default, each Lender and each Affiliate of a Lender is hereby authorized at any time
and from time to time, to the fullest extent permitted by law, to set off and apply any and all
deposits (general or special, time or demand, provisional or final) at any time held and other
indebtedness at any time owing by such Lender or its Affiliates to or for the credit or the account
of the Borrower or any other Loan Party against any and all of the Obligations now or hereafter
existing whether or not such Lender shall have made any demand under this Agreement or any
other Loan Document and although such Obligations may be unmatured. Each Lender agrees
promptly to notify the Borrower after any such set-off and application made by such Lender or
its Affiliates; provided, however, that the failure to give such notice shall not affect the validity
of such set-off and application. The rights of each Lender under this Sectior 13.6 are in addition
to the other rights and remedies (including other rights of set-off) which such Lender may have.

Section 13.7 Sharing of Payments, Etc.

(2) If any Lender shall receive any payment (whether voluntary, involuntary,
through the exercise of any right of set-off or otherwise) of the Loans owing to it, any interest
thereon, fees in respect thereof or amounts due pursuant to Section 13.3 or 13.4 (other than
payments pursuant to Section 2.12, 2.13 or 2.14) in excess of its Ratable Portion of all payments
of such Obligations obtained by all the Lenders, such Lender (a “Purchasing Lender”) shall
forthwith purchase from the other Lenders (each, a “Selling Lender”) such participations in their
Loans or other Obligations as shall be necessary to cause such Purchasing Lender to share the
excess payment ratably with each of them.

(b) If all or any portion of any payment received by a Purchasing Lender is
thereafter recovered from such Purchasing Lender, such purchase from each Selling Lender shall
be rescinded and such Selling Lender shall repay to the Purchasing Lender the purchase price to
the extent of such recovery together with an amount equal to such Selling Lender’s ratable share
(according to the proportion of (i) the amount of such Selling Lender’s required repayment to (ii)
the total amount so recovered from the Purchasing Lender) of any interest or other amount paid
or payable by the Purchasing Lender in respect of the total amount so recovered.
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(c) The Borrower agrees that any Purchasing Lender so purchasing a
participation from a Selling Lender pursuant to this Section 13.7 may, to the fullest extent
permitted by law, exercise all its rights of payment (including the right of set-off) with respect to
such participation as fully as if such Lender were the direct creditor of the Borrower in the
amount of such participation.

Section 13.8 Notices, Ete. All notices, demands, requests and other communications
provided for in this Agreement shall be given in writing, or by any telecommunication device
capable of creating a written record, and addressed to the party to be notified as follows:

(a) if to any Loan Party:

RathGibson, Inc.

475 Half Day Road, Suite 210
Lincolnshire, Illinois 60069
Attention: Chief Financial Officer
Phone: (847) 276-2100

with a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019
Attention: Marc Abrams
Telecopy No.: 212-728-9200

(b) if to any Lender, at its address specified opposite its name on Schedule III
or on the signature page of any applicable Assignment and Acceptance; and

(c) if to the Administrative Agent:

Wilmington Trust FSB

1100 North Market Street

Rodney Square North

Wilmington, DE 19890

Attn: James Hanley

Phone: 302-636-6453

E Mail: jhanley@wilmingtontrust.com

with a copy to:

Stroock & Stroock & Lavan LLP
180 Maiden Lane

New York, NY 10038

Attention: Scott Welkis
Telecopy No: (212) 806-6006
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or at such other address as shall be notified in writing (i) in the case of the Borrower and the
Administrative Agent, to the other parties and (ii) in the case of all other parties, to the Borrower
and the Administrative Agent. All such notices and communications shall be effective upon
personal delivery (if delivered by hand, including any overnight courier service), when deposited
in the mails (if sent by mail), or when properly transmitted (if sent by a telecommunications
device); provided, however, that notices and communications to the Administrative Agent
pursuant to Article II or X shall not be effective until received by the Administrative Agent.

Section 13.9 No Waiver; Remedies. No failure on the part of any Lender or the
Administrative Agent to exercise, and no delay in exercising, any right hereunder shall operate as
a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or
further exercise thereof or the exercise of any other right. The remedies herein provided are
cumulative and not exclusive of any remedies provided by law.

Section 13.10 Binding Effect. This Agreement shall become effective upon entry of the
Interim Order and when it shall have been executed by the Loan Parties and the Administrative
Agent and when the Administrative Agent shall have been notified by each Lender that such
Lender has executed it and thereafter shall be binding upon and inure to the benefit of the Loan
Parties, the Administrative Agent and each Lender and their respective successors and assigns,
except that no Loan Party shall have the right to assign any of its rights or obligations hereunder
or any interest herein without the prior written consent of the Administrative Agent and the
Requisite Lenders.

Section 13.11 Governing Law. This Agreement and the rights and obligations of the
parties hereto shall be governed by, and construed and interpreted in accordance with, the law of
the State of New York, including, without limitation, Sections 5-1401 and 5-1402 of the New
York General Obligations Law, and, to the extent applicable, the Bankruptcy Code.

Section 13.12 Submission to Jurisdiction; Service of Process.

(a) Any legal action or proceeding with respect to this Agreement, the Orders
or any other Loan Document shall be brought in the Bankruptcy Court and, by execution and
delivery of this Agreement, each Loan Party hereby accepts for itself and in respect of its
property, generally and unconditionally, the jurisdiction of the aforesaid court; provided, that the
Administrative Agent, the Loan Parties and the Lenders acknowledge that any appeals of from
the Bankruptcy Court may have to be heard by a court other than the Bankruptcy Court;
provided, further, that nothing in this Agreement shall be deemed or operate to preclude the
Administrative Agent or the other Secured Parties from bringing suit or taking other legal action
in any other jurisdiction to realize on the Collateral or any other security for the Obligations, or
to enforce a judgment or other court order in favor of the Administrative Agent or the Secured
Parties. The parties hereto hereby irrevocably waive any objection, including any objection to
the laying of venue or based on the grounds of forum non conveniens, which any of them may
now or hereafter have to the bringing of any such action or proceeding in such respective
jurisdictions.

(b) Each Loan Party hereby irrevocably consents to the service of any and all
legal process, summons, notices and documents in any suit, action or proceeding brought in the
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United States of America arising out of or in connection with this Agreement, the Orders or any
of the other Loan Documents by the mailing (by registered or certified mail, postage prepaid) or
delivering of a copy of such process to such Loan Party at its address specified in Section 13.8.
Each Loan Party 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 judgment or in any other
manner provided by law.

() Nothing contained in this Section 13.12 shall affect the right of the
Administrative Agent or any Lender to serve process in any other manner permitted by law or
commence legal proceedings or otherwise proceed against the Borrower or any other Loan Party
in any other jurisdiction.

(d) If for the purposes of obtaining judgment in any court it is necessary to
convert a sum due hereunder in Dollars (the “Original Currency”) into another currency (the
“Other Currency”), the parties hereto agree, to the fullest extent that they may effectively do so,
that the rate of exchange used shall be that at which in accordance with normal banking
procedures the Administrative Agent could purchase the Original Currency with such Other
Currency at the spot rate of exchange quoted by the Administrative Agent at 11:00 A.M. (New
York time) on the Business Day preceding that on which final judgment is given, for the
purchase of the Original Currency, for delivery two (2) Business Days thereafter. The
obligations of the Loan Parties in respect of any sum due to the Administrative Agent or any
Lender hereunder shall, notwithstanding any judgment in such Other Currency, be discharged
only to the extent that on the Business Day following receipt by the Administrative Agent or
such Lender (as the case may be) of any sum adjudged to be so due in the Other Currency, the
Administrative Agent or such Lender (as the case may be) may in accordance with normal
banking procedures purchase the Original Currency with the Other Currency. If the Original
Currency so purchased is less than the sum originally due to the Administrative Agent or such
Lender in the Original Currency, the Loan Parties agree, as a separate obligation and
notwithstanding any such judgment, to indemnify the Administrative Agent or such Lender (as
the case may be) against such loss.

Section 13.13 WAIVER OF JURY TRIAL. EACH OF THE ADMINISTRATIVE
AGENT, THE LENDERS, THE BORROWER AND THE GUARANTORS IRREVOCABLY
WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING WITH RESPECT TO THIS
AGREEMENT, THE ORDERS OR ANY OTHER LOAN DOCUMENT.

Section 13.14 Marshaling; Payments Set Aside. None of the Administrative Agent or
any Lender shall be under any obligation to marshal any assets in favor of the Loan Parties or
any other party or against or in payment of any or all of the Obligations. To the extent that the
Loan Parties make a payment or payments to the Administrative Agent or the Lenders or any
such Person receives payment from the proceeds of the Collateral or exercise their rights of
setoff, and such payment or payments or the proceeds of such enforcement or setoff or any part
thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or
required to be repaid to a trustee, receiver or any other party, then to the extent of such recovery,
the obligation or part thereof originally intended to be satisfied, and all Liens, right and remedies
therefor, shall be revived and continued in full force and effect as if such payment had not been
made or such enforcement or setoff had not occurred.
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Section 13.15 Section Titles. The Section titles contained in this Agreement are and
shall be without substantive meaning or content of any kind whatsoever and are not a part of the
agreement between the parties hereto.

Section 13.16 Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by different parties in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement. Signature pages may be detached from multiple separate counterparts
and attached to a single counterpart so that all signature pages are attached to the same
document. Delivery of an executed signature of this Agreement in portable document format
(.pdf) or by facsimile transmission shall be as effective as delivery of a manually signed
counterpart hereof.

Section 13.17 Entire Agreement. This Agreement, together with the Orders and all of
the other Loan Documents and all certificates and documents delivered hereunder or thereunder,
embodies the entire agreement of the parties and supersedes all prior agreements and
understandings relating to the subject matter hereof.

Section 13.18 Severability. Any provision of this Agreement or any other Loan
Document 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 13.19 Limited Disclosure. Each Lender and the Administrative Agent agree to
use all reasonable efforts to keep information obtained by it pursuant hereto and the other Loan
Documents confidential in accordance with such Lender’s or the Administrative Agent’s, as the
case may be, customary practices and agrees that it shall only use such information in connection
with the transactions contemplated by this Agreement and not disclose any such information
other than (a) to such Lender’s or the Administrative Agent’s, as the case may be, employees,
representatives, advisors and agents that are or are expected to be involved in the evaluation of
such information in connection with the transactions contemplated by this Agreement and are
advised of the confidential nature of such information, (b) to the extent such information
presently is or hereafter becomes available to such Lender or the Administrative Agent, as the
case may be, on a non-confidential basis from a source other than the Borrower, any other Loan
Party or any Subsidiary, (c) to the extent disclosure is required by law, regulation or judicial
order or requested or required by bank regulators or auditors or (d) to current or prospective
assignees and participants, contractual counterparties in any Hedging Contract and to their
respective legal or financial advisors, in each case and to the extent such assignees, participants,
grantees or counterparties agree to be bound by, and to cause their advisors to comply with, the
provisions of this Section 13.19.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

RATHGIBSON, INC., as Borrower

By:
Name:
Title:

RGCH HOLDINGS CORP., as a Guarantor

By:
Name:
Title:

GREENVILLE TUBE COMPANY, as a
Guarantor

By:
Name:
Title:
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WILMINGTON TRUST FSB, as Administrative
Agent

By:

Name:
Title:
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Lenders

WAYZATA OPPORTUNITIES FUND,
LLC, as Lender

By: Wayzata Investment Partners LLC, its
Manager

By:
Name:
Title: Authorized Signatory

WAYZATA OPPORTUNITIES FUND I1,
L.P., as a Lender

By: WOF II GP, L.P., its General Partner
By: WOF II GP, LLC, its General Partner
By:

Name:
Title: Authorized Signatory
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MANAGED ACCOUNT SERIES: HIGH
INCOME PORTFOLIO

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By:

Name:
Title:

BLACKROCK GLOBAL INVESTMENT
SERIES: INCOME STRATEGIES
PORTFOLIO

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By:

Name:
Title:

BLACKROCK DEBT STRATEGIES FUND,
INC.

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By:

Name:
Title:

BLACKROCK DIVERSIFIED INCOME
STRATEGIES FUND, INC.

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By:

Name:
Title:
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BLACKROCK HIGH INCOME FUND OF
BLACKROCK BOND FUND, INC.

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By:

Name:
Title:

BLACKROCK FUNDS - HIGH YIELD BOND
PORTFOLIO

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By:

Name:
Title:

BLACKROCK SENIOR HIGH INCOME
FUND, INC.

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By:

Name:
Title:
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BOSTON INCOME PORTFOLIO

By: Boston Management and Research,
as Investment Advisor

By:

Name:
Title:

HIGH INCOME OPPORTUNITIES
PORTFOLIO

By: Boston Management and Research,
as Investment Advisor

By:

Name:
Title:

EATON VANCE COLLECTIVE

INVESTMENT TRUST FOR EBP PLANS-

HIGH YIELD FUND

By: Eaton Vance Trust Company,
as Investment Advisor

By:

Name:
Title:
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INTERNATIONAL UNION OF OPERATING
ENGINEERS OF EASTERN PA AND
DELAWARE

By: Boston Management and Research,
as Investment Advisor

By:

Name:
Title:

TRANSAMERICA PARTNERS HIGH YIELD
BOND PORTFOLIO

By: Eaton Vance Management,
as Investment Advisor

By:

Name:
Title:

THE REGENTS OF THE UNIVERSITY OF
CALIFORNIA

By: Eaton Vance Management,
as Investment Advisor

By:

Name:
Title:
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